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MORGANSTANLEY & CO, INC, and : '
MORGAN STANLEY DEAN WITTER & CO.,
Defendants.
¢ CONSENT DECREE
oty
é:(;n'ﬂ - i This action was filed on September 10, 2001, by the Equal Employment

(]“'3! ~  Opportuitity Commission (“EEQC™), an agency of the United States, alleging that Morgan
s Y Stanley & Co., Incorporated and Morgan Stanley Dean Witter & Co. {co]leotively “Morgan
Stanley”) violated Title VII of the Civil Rights Act of 1964, as amended, and Title I of the Civil

Rights Act of 1991, by engaging in a pattern or praclice of discamination against Allison

£z ;%i Schieffelin (“Schieffelin™), a woman, anld other women in Morgan Stanley’s Institutional Equity

:J' R Division world wide (“IED”) at the levels of (i) Exempt Non-Officer eligible to be promoted (o

[S Vice-President (including but not limited to Associate and Professional); (ii) Vice-President; (iii)

i - Principal or Bxecutive and (iv) Managing Director, by failing to fairly promote and compensale

B % them and by discriminating against them in terms, conditions and privileges of employment. The

= ; Commission further alleged that Morgan Stanley refalialed against and terminated Schieffelin for
=3




asserting her rights under Tille VII by complaining about sex discrimination (hereinafter “the
EEOC Complaint™). On October 15, 2001, Schieffelin was granted leave to intervene as a
plaintiff and filed her own Complaint, alleging violations of Title VII as well as state and local
anti-discrimination laws (hereinatter “the Schieffelin Complaint”). Collectively EEOC, Morgan
Stanley and Schicffelin arc referred to as the “partics.”

Morgan Stanley denies any wrongdoing or liability to EEOC or Schieffelin and
contends that it has, at all times, trcated its women employces and Schieffelin fairly and
cquitably in all terms, conditions and privileges of employment, including promotion and

compensation,

The parties agrec that it is in their mutual interest to fully resolve this mattcr

withoul further litigation.
In consideration of the mutual promises of each party to this Consent Decree, the
sufficicncy of which is hereby acknowledged, it is agreed and ORDERED:

Section 1: Jurisdiction

1. The parties agree that this Court has jurisdiction over the subject matter of
this action and over the p arties, thal venue is proper, and that all administrative p rerequisites
have been met.

2. No party shall contest the jurisdiction of this Court to enforce this Consent
Decree.

Seclion 2: Scope of the Consent Decree

3 This Consent Decree resolves all 1ssues raised by EEOC Charge Numbers
160-99-0423, 160-A0-2451 as amended, 160-2004-000974 and 160-A3-000805, and the EEQC

Complaint, and constilutes a complete resolution of all claims raised in the EEQC Complaint.



EEOQC hereby releases Morgan Stanlcy with respect to any and all such claims. This Consent
Decree also constitutes a resolution of all claims that were or could have been raiscd by
Schicffelin against Morgan Stanley, as described in Section 6 below. EEOC and Morgan Stanicy
further agree that this Consent Decree docs not resolve any Charges that may be pending with
EEOC other than those specifically referred to in this paragraph or those that may be released by
claimants in the Claims Process set forth in Section 7 below. Nothing in this Consent Decrec
should be construed to preclude EEOC’s right to process, in accordance with its procedures, such

pending and any futurc charges filed against Morgan Stanley under Title VII.

4. This Consent Decree shall remain in cffect {or three years from the date of
its eniry.

5. Unless otherwise indicated, this Consent Decree governs only IED.

6. As used herein, “Covered Employees” are defined as: (a) women

employed in the United States in IED at the levels of (i) Exempt Non-officer eligible to be
promated to Vice-President (including but not limited to Associatc and Professional), (ii) Vice
President, (iif) Principal or Exccutive Director or (iv) Managing Dircctor and (b) [emale
American citizens employed in 1IED at those levels in offices outside of the United States
(hereinafter “Covered Employees”). The term “covered position” means those positions
identified in (i} through (iv) of this paragraph.

Sectlion 3: No Admission or Determination of the Merits

7. This Consent Decree does not constitute and shall not be deemed to be an
admission by any party about the merits, validity or accuracy of any of the allegations, claims or

defenses of any other party. By cnicring into this Conscnt Decree, Morgan Stanley does nol




admit, but in fact denies, that it has violated Title VII of the Civil Rights Act of 1964, as
amended (42 U.S.C. § 2000¢ ct seq.) and any other fair cmployment practice law,

Section 4: Injunctions

8. Morgan Stanley and its agents arc enjoined daring the term of this Consent
Decree (rom violaling Title VII by discriminating against Covered Employees in promotion and
conmpensalion on the basis of their sex.

9. Morgan Stanley and i s agents are enjoined from violating Title VII by
retaliating against women employees {or asserting any rights under Title VII or participating in
this case as claimants, witnesses or in any other way.

Section 5: Monctary Relief

10.  Morgan Stanley shall pay a Total Settlement Amount of $54 million. Of
that sum, $40 million shall be paid within 30 days of the entry of this Consent Decree into a
Claim Fund fo be used to pay awards to claimants pursuani to the Claims Process described in
Section 7 below, That $40 nullion sum shall be deposited ito a bank account bearing an interest
rate in effect at such bank for commercial, intercst-bearing short-tcrm accounts. Any interest
earned on (he account shall become part of the Claim Fund. Of the Total Settlement Amount,
$2 million shall he spent on costs incurred in implementing Sections 10 through 16 of this
Consent Decree.

11.  The Fund Administrator, a Morgan Stanlcy employee, shall be responsible
for distributions from the Claim Fund, which shall be made in accordance with the terms of this
Consent Decree, and only upon agreement of EEOC and Morgan Stanley or by order of the
Court. TJpon five days notice, EEQC: may inspect the records of the Claym Fund.

Section 6: Relief for Allison Schieffclin




12. EEQC, in its sole discretion and without Morgan Stanley’s involvermnent,
has allocated $12 million of the Total Settiement Amount {o Schietfelin to resolve all her claims
regarding termination of her employment.

13.  Schieffelin retains the right to submit a claim {o the Special Master i the
Claims Process described in Scction 7 for (a) discrimination on the basis of se¢x m promotion,
compensation, or terms, conditions, or privileges of employment, and (b) retaliation occurring
between January 1, 1995 and October 24, 2000, excluding any claims related to the termination
of her employment,

14, Schieffelin and Morgan Stanley have entered inte a Supulation of
Settlement, which will be “so ordered” by the Court, and Schicffclin may seck enforcement of
this Section of the Consent Decree.

Section 7:_Claims Process

15, EEOC and Morgan Stanley have selccted Judge Abner J. Mikva as a
Special M aster to determine the appropriale awards, if any, to be paid to claimants from the
Claim Fund and thereby to avoid further adversarial court pruceedings. The Claims Process is
described In Appendix A. Potential Claimants are women employed in o ffices in the United
States or female American citizens employed in offices outsidc the United States in covered
positions in IED al any time from January 1, 1995, to the date of the entry of this Consent
Decree. Absolute quasi-judicial immunity shall aftach to actions taken by the Special Master in
the scope of his or her duties pursuant to this Consent Decrec.

16.  Morgan Stanley shall pay the hourly fee and expenses of the Special

Master from monies other than the Total Settlement Amount.




17.  In the event the total amount of moncy awarded under the Claims Process
is less than the total amount of the Claim Fund, the remaining money shall be used during the
period of the Consent Decree to fund scholarship programs at institutions or organizations for
female students pursuing careers in the financial services industry. In the event the parties are
unable to agrce as 1o the specific institutions or organizalions, the matter will be submitted to the
Spectal Master for consideration.

18.  Inthe event a claimant refuses to accept an award and execute the required
release, the amount of the award will be placed in cscrow and used only to settle or satlis(y any
subsequent claim brought by her (but not for Morgan Stanley’s legal fees). If no claim is
brought within one year of her rejection of the award or any applicable statutc of limitations,
whichever is later, the amount in cscrow shall be used to fund scholarship programs as described
1n paragraph 17, above.

19.  Morgan Stanley shall provide any claimant for whom the Court approves
an award an additional $1,000 that may be used for attorney’s fees to seek legal advice regarding
the cffect of signing the required release. This sum shall be paid from monies other than the
Lotal Settlement Amount. Except for this $1,000 payment and the employer’s portion of any
taxes as mandated by law, Morgan Stanley is not responsiblc for any other fees or expenscs
incurred by claimants or EEQOC in connection with the Claims Process.

20. The names of women participating in the Claims Process and the awards
of the Spccial Master shall be kept confidential, and any documents filed with the Court

concerning the Claims Process will he filed inder seal




Section §: Ombudsperson

21.  Upon the entry of this Consent Decree, Morgan Stanley shall appoinf an
employee of Morgan Stanley approved by EEOC as Ombudsperson. The Ombudsperson shall
be responsible for (i) vverseeing the implenentation of Sections 10 through 16 of this Consent
Decree, (i1) adruinistering the Complaint Policy established in Section 12 of this Consent Decree,
and (iii) cnsuring Morgan Stanley’s compliance with recordkeeping and reporting obligailons as
described 1n Section 18 of this (lonsent Decree. If the Ombudsporson needs to be replaced,
Morgan Stanley shall within 30 days provide EEOC the rcason therefore and appoint a
replacement Ombudsperson, subject to EEOC’s approval. If EEOC determines that the
Ombudsperson is not performing her duties responsibly or that Morgan Stanley has replaced her
for an improper reason or improperly restricied her ability to perform her dulies, it may seek
reliet” from the Court. If the Ombudsperson is replaced, nothing shall prohibit EEOC from
communicating with the Ombudsperson regarding the reasons for her replacement.

22, The Ombudsperson shall enjoy the full suppart of Morgan Stanley’s senior
management and shall be provided the resources necessary to perform her responsibilities. If at
any timc the Ombudsperson determines that she does not have such support or resources to
adequalely perform her responsibilities and that she cannot resolve the issue with management,
she shall promptly notify EEQC.

Section 9; _Outside Monitor

23, EEOC and Morgan Stanley have agrecd that Paul Shechtman shall serve
as Cutside Monitor during the period of this Consent Decree.
24.  Morgan Stanley shall pay the hourly fee and expenses of the Monitor from

monies other than the Total Settlement Amount.




25.  The Monitor shall be provided (i) access to Murgan Slaniey’s training
programs described in Sections 10 and 11; (i1} copics of the annual Promotion and Compensation
Analysis described in Section 14; (iii) copics of the Exit Intcrviews described in Section 15; (1v)
copies- of complaints initiated under Morgan Stanley's IED Complaint Process: Sex
Discrimination, which has been established as part of this Consent Deerec; (v) copies of Iinal
Reports, as well as  interview reports and documents collected by the Ombudsperson in
connection with her investigations of complaints; and (vi) copics of the complaint database
reports d escribed in Scction 13, In addition, the Monitor may request (and, if so, should be
given) access {0 any depositions and expert reports prepared in connection with this matter.

26.  The Monitor may request access to Morgan Stanley documents related to
the performance of his duties.

27.  The Ombudsperson shall meet with the Monitor at the Monitor’s request.

28.  Any IED cmployee may contact the Monitor, and the Monitor may contact
any IED employee, to address issues that relate to discrimination against Covered Employees on
the basis of sex. An cmployee may not be pevalized for speaking with the Monitor. If the
Monitor becomes aware of tssues that should be hrought o the atiention of Morgan Stanley
and/or EEOQC so that they may be promptly addresscd, the Monitor shall do so, maintaining the
confidentiality of the employee whencver possible.

29, The Monitor shall review and make recommendations, if any, to Morgan
Stanlcy concerning Morgan Stanley’s anti-discrimination policies and practices with regard to
Covercd Emplovees. At least once each year, the Monitor shall issuc a report to Morgan Stanley
and EEOC assessing Morgan Stanley’s implementation of and compliznce with this Consent

Decree. In his reports, the Monitor should give special attention to whether Morgan Stanley has




implemented meaningful programs to address the retention and promotion of women in ILD as
called for in Section 16 of this Consent Decree.

30.  The Monitor shall not be deemed an agent of Morgan Stanley or EEQC

{or any purposc.

Section 10: Managcment Training

31. Within 60 days of the entry of this Consent Decree, Morgan Stanley shall
hold mandatory meetings for offices with Covered Employees for all IED Managing Directors,
officers with responsibility for supervising Covercd Employees or determining their
compensation or promotion, and Human Resource representatives for IED, including the head of
IED, at which (i) the provisions of this Conscnt Deerce shall be fully explained as well as the
polictes described in Section 12 below; (11) the Ombudsperson shall be introduced and a detailed
cxplanation provided of her new role in IED; (i1} training shall be given on issucs of
performance appraisals; compensation and promotion; account assignment; pregnancy, maternity
leave and maternal status; and the complaint process with respect to gender issues; and (iv)
Morgan Stanley’s diversity plan with respect to increasing the hiring, promotion and retention of
women in IED (and the best ways to implement the plan) will be discussed. The training in New
York City and Londen shall consist of live presentations.  Employees outside New York City
and London may participate by (1) video conference or, if that is not practicable, (2) audio
conforence with web-based video or, if those are not practicable, (3) videotape. Thc mcctings
will be led by Morgan Stanley’s outside counsel.

32.  Within six months of the entry of this Consent Decree, Morgan Stanley
shall conduct diversity training for offices with Covered Cmployees for all IED Managing

Directors, officers with responsibility for supervising Covered Employees or determining their




compensation or promotion, and Human Resource representatives for IED, including the head of
IED. The training shall focus on issues of cultural diversity with emphasis on gender issues. It
shall be conducted by an outside person or organization and shall be approved by EEOC.
Employees outside New York City and London may participate by (1) video conference or, if
that is not practicable, (2) audio conference with web-based video or, if those are not practicable,
(3) videolape.

33.  For the meetings and cultural diversity (raining mandated in paragraphs 31
and 32 above, Morgan Stanley shall maintain rccords demonstrating attendance (a dated sign-in
sheet or its equivalent showing how the training was received (Le., live, videoconierence, etc.)
and (ii) a videolape o f one meeting and one cultural diversity training session in New York.
Copies of the altendance Hists shall be provided to the Monitor. Copies of the videotapes shall be
provided to EEOC and the Monitor, The Monilor shall attend a meeting and cultural diversity
training session in London and report on it as part of his reporting dulies.

Section 11; Anfi-Discrimination Traiming

34, Ineach 12 month period after entry of this Consent Decree for offices with
Covered Employees, Morgan Stanley shall conduct anti-discrimination training for all IED
employees, fueluding Managing Directors and Human Resources Representatives for I[ED. The
three mandatory training sessions shall emphasize issues relating 1o sexual harassment, sex-based
hostile environment, appropriate work place conduct and retaliation. In at least one of the first
two years, the tramning in New York and London shall consist of live presentations. In other
offices that training session shall be conducted by (i) video conference or, if that is not
practicable, (2) audio conference wilh web-based video or, if those arc not practicable, (3)

videotape. In other years, (he training may be computer-based. The live presentation shall be
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conducted by an outside person or organization and shall be approved by EEOC, and any
computer-based traming shall be approved by EEOC. Training shall commence within ninety
days of the entry of this Conscut Decree.

35. Any cmployvee newly entering an 1ED office with Covered Employees
shall reccive anti-discrimination training with emphasis on the topics above within two months
ol his ur her entry. The training shall be approved by EEOC.

36. Morgan Stanley shall maintain recards {including a dated sign-in sheet or
its equivalent showing how the training was received (i.e., live, video conference, computer, etc.)
demonstrating (i) that all 1ED employees have successiully compieted the three training sessions
mandated in paragraph 34 of this Section and (ii} that new IED employees have received the
training mandated in paragraph 35. Those records shall be provided to thc Monitor in a limely
fashion so that he or she can report on compliance. In addition, Morgan Stanlcy shall maintain a
videotape of one of the live presentations in New York, a copy of which shall be provided to
EEOC and the Monitor. The Monitor shall attend a training presentation in London and report

on it as part of his reporting dutics.
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Scction 12: Policics

37. EEOC has reviewed and approved the following Morgan Stanley policies
and procedures: (i) Code of Conduct section on Notification of Litigation, Invcstigations,
Inquiries and Complaints, (ii) Anti- Harassment Policy, (iii) IED Complaint Process: Sex
Discrimination, (iv) Business Entertainment and Expense Reimbursement policies, (v) IED
Policy on Assiguments, (vi) Promotion Policy and (vil) Paid Parental Leave Policy. These
policies shall become effective and shall be posted on the IED website no later than 30 days after
the cntry of this Consent Decree and shall take precedence over any other related policies. A
copy of the policies are incorporated by reference herein and attached hereto in relevant parts as
Appendix B.

38. All rcleases sought by Morgan Stanley in conjunction with a Covered
Employee’s separation of employment or settlement of employment discrimination claims shall
include the following language in a section entitled “Exceptions™; This agreement does not (i)
prohihit or restrict you from communicating, providing relevant information to or otherwise
cooperating with EEOC or any other governmental authority with responmsibility for the
administration of fair emiployment practices laws regarding a posstble violation of such laws or
responding to any inquiry from such authority, including an inquiry about the existence of this
Apreement or ils underlying facts, or (il) rcquire you to notify Morgan Stanley of such
communication or inquiry, or (iii} preclude you from benefiting from classwide injunctive rclicf
awardcd in any fair employment practices case broughl by any governmental agency, provided
such relief does not result in your receipt of any monetary benefit or substantial equivalent

thereof.




39, 1f Morgan Stanley seeks to revise any of these policies and the revision in
any way implicates anti-discrimination concerns, it shalt submit the propesed revisions to EEOC
for its comments. Comments shall be made within 30 days after the receipt o f the propused
revisions. Every four months from the date of the entry of thts Consent Decree, Morgan Stanley
shall submit to EEOC the current versions of all of the pohicies sct forth in paragraph 35 m a
manner that highlights any changes thereto, If EEOC determines that Morgan Stanley has
modified a policy without its consent in a way that implicates anti-discrimination concerns, it
may ask Morgan Stanley to revise the policy, and if the issuc is nol resolved within 20 days seek
relief from the Court.

Section 13; Comiplaint Database

40Q. Within 60 days of the entry of this Consent Decrce, Morgan Stanley shall
develop a computer d atabase to record complaints o fsc x discrimination, including retaliation
claims, by women in TED in offices in the United States and Covered Emmployees working in
foreign jurisdictions. The computer database will categorize information relating to such
complaints by complamant, alleged offending party, business unit, geographic location, nature of
complaint, final determination, and action faken, if any. Inlormation regarding a complaint shall
be added to the databasc no later than five days after the complaint ts received, and information
regarding the final determination and action taken, it any, shall be added within five days
thereof.

41. Every six months, the Ombudsperson shall produce a report from the
database on complaints received, with particular focus on patterns of complaints, if any. The

report shall be provided to the head of 1ED and the management of any business unit in which a
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pattern of complaints has been identified, and the Ombudsperson shall meet with them to discuss
the report and any concerns of Covered Employees relating to the work cnvironment in 1ED.

Section 14: Promotion and Compensation Analysis

42.  Fach year during the term of this Consent Decree, Morgan Stanley shall
conduct a comparative analysis of the promotion and compensation of Covered Employees and
males in the same positions. The analysis shall be provided to the head of 1ED and the
management of each business unit to apprize them of the differences, if any, in compensation
and promotion rates on the basis of sex, and the Ombudsperson shal! meet with them Lo discuss
the analysis and any concerns of women regarding the faimess ol the promotion and
compensation process.

Section 15: Exit Tnlerviews

43,  Morgan Stanlcy shall conduct ¢xit interviews of women in offices in the
United States and of Covered Emplovees in foreign offices who voluntarily leave IED, to
determine whether the employee has experienced discrimination on the basis of sex. The
responses shall be recorded and retained for the duration of this Consent Decree. If during the
exit interview any employee raises any concern regarding unfair treatment on the basis of sex,
her statements shall be recorded in the Complaint Database described in Section 13.
Section 16; Programs To Address the Retention and Promotfion ot Women in [ED

44, Morgan Stanley shall expand programs to identify high potential fermnale
employees in IED and to assist them in acquiring th¢ expcrience and skiils for carcer
advancement. As part of the program, the Ombudsperson shall mect at least once a year with
HR and the relevant senior IED Managers fo review the performance of such women with the

goal of increasing their retention and prospects for promotion.
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45. Morgan Stanley shall provide mentoring for any Covered Employee who
wishes to participate in 118 mentoring program. The program shali pair a Covered Employee with
a senior professional or manager in IED to provide sustained carcer guidance and support, and
therehy to enhance the Covered Employee’s prospect for success at Morgan Stanley.

46.  The Ombudsperson shall issuc an annual report to the Monitor regarding
these initiatives.

Section }7: Posting

47, Within 10 days of the entry of this Consent Decree, Morgan Stanley shall
post in conspicuous places where employee notices are posted, in offices with Covered
Employees and post on ICD’s internal website, the Notice of Non-Discrimination annexed hereto
as Appendix C,

48, Within 10 days of the entry of this Consent Decree, Morgan Stanley shall
notify each employee in IED by cmail that the Consent Decree may be accessed on IED’s
internal webgite.

Seclion 18: Recordkecping

48 Moirgan Stanley shall comply with the applicable recordkeeping
regulations sct forth in 29 C.F.R. §1602 et seq. Where a charge of discrimination has been filed,
or an action brought against Morgan Stanley under Title VI, involving TED, Morgan Stanley
shall preserve all personnel records relevant to the charge or action until final disposition of the
charge or the action. Personnel records rclevant to a charge or action include personnel or
employment records relating to the complaining party and to all other employees holding
positions or titles, within the same employment unit as the complaining party, similar (o that held

or sought by the complaining party. The date of final disposition of the charge or the action




means the date of e xpiration o { Lhe s lalutory p eriod w ithin w hich the complaining party may
bring an action in a court or, where an action is brought against an employer, the date on which
such litigation is terminated.

50. At the end of one year from the entry of this Conscnt Decrec and each
ycar thercafter, Morgan Stanley shall submit to EEOC the following information:

a. For each Managing Director position filled within IED by transier from
another division or outside hire, the employee profile (or resume, if external) of the new
employee and the employee profiles of any other person considered for the position;

b. For each Vice-President and Executive Direclor position filled within IED
by transfer from another division or outside hire, the employee profile of the new employee;

c. Non-privileged studics of Morgan Stanley’s employment practices that
identify the sex, cmployment status, sclection status or other outcome for any promotion for
Associates, Vice-Presidents, Exceutive Directors, and Managing Directors in [ED, if any; and

d. Sex, job title, total annual compensation, and each component thereof for
all employces al (he levels of (1) Exempt Non-Officer eligible to be promoted to Vice-President
(inciuding but not limited to Assoctate and Professional); (2) Vice-President; (3) Exccutive
Dircctor; and (4) Managing Dircctor in [ED. To the extent feasible, the mformation should be
provided in an clectronic format acceptable to EEOC with file layout and coding instructions.

50.  EEOC may monifor compliance with this Consent Decree by making
reasonable requests for records that directly relate to allegations of discrimination occurring after
the cffective date of the decree. In making such requests, EEOC shall describe the nature of the
alleged discrimination. If Morgan Stanley declines to produce on grounds of unreasonableness

or unrelatedness, EEQC may seek reliet from the Court.
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Section 19: Miscellangous

51.  The parties shall continue to be hound by the confidentiality order agreed
{o in lhis litigation except that documents protected thereby may be provided to the Special
Master (or otherwise used in the ¢ laims process) or to the Monitor. Information provided to
EEOC, Morgan Stanley, the Monilor, or the Special Master pursuant to this Consent Decree and
designated confidential by the provider shall not be disclosed to anyone other than: (1) EEOC
and any experts retained by it to assist it in evaluating the information in connection with this
case; (i) Morgan Stanley and any experts retained by it in evaluating the information in
connection with this case; (iii} the Special Master; {iv) the Manitor; (v) the Court under seal; and
(vi) claimants as reasonably necessary in the Claims Process. Such information and copics
thereof and reports based thereon wilf be destroyed or returned to the provider within thirty (30)
days of the expiration of this Consent Decree. The Monitor’s repozrts shall be disclosed only to
EEOC and Morgan Stanley. Any person 10 whom information is disclosed pursuant to this
paragraph shall agree to keep the information confidential and not disclose it to anyone.

52. Morgan Stanley’s obligation to  collect, maintain  and distribute
information pursuant to this Consent Deerce may he Iimited by applicable foreign law. If a
conflict with forcign law cxists, Morgan Stanlcy shall promptly bring the matter to the attention
of EEQC, citing the specific foreign law provision at issue. If the matter cannot be resolved,
EEOQOC or Morgan Stanley may seek relief from the Court.

53.  This Consent Decree constituics the entire agreement among EEQC and
Morgan Stanley with respect to the subject matter hereof and may not be modified except in

writing, signed by ELOC and Morgan Stanley and approved by and filed with the Court, cxcept

17




that EEOC and Morgan Stanley may agree to amend Sections 10-16 and 18 without approval of
.the Court.

54.  Should Morgan Stanley or EEOC belicve that the other party has breached
any provision of this Consent Dccree, the party shall give notice to the other party detailing the
claimed breach. The alleged breaching party shall then be given 15 days from receipt of the
notice to cure or respond to the alleged breach. If the issue is not resolved, the complaining party
shall have the right to apply to the Court for relief. If a party believes it will be prejudiced by
having to provide the notice or wait 15 days thereafter, it may apply directly to the Court for
relief.

55.  Dxcept as otherwisc provided pursuant to this Consent Decree, and in the
Stipulation of Settlement between Morgan Staniey and Schieffelin, each party shall bear its own
attorncys’ fees and costs incurred in this action.

56. All communications and documents sent to EEOC by Morgan Staniey
pursuant to the terms of this Consent Decree are to be sent by fax, overnight express mail or
hand delivery to EEQOC Regionul Attorney, New York District Office. All comnmunications and

documents sent to Morgan Stanley by EEOC pursuant to the terms of this Consent Decree, other
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than those designated for the Fund Administrator, are to be sent by fax, overnight express mail or

hand delivery to Mark Greenfield, Fsquire, 1221 Avenue of the Americas, 5th floor, New York,

New York 10020,

SO ORDIERED

1N

this{ Cemelag of J :l , 2004
( \ §

Richard M. Berman, U.5.D.J.

U.S. Equal Employment Opportunity

Cumninission
By: % ?— : Mp&
Printed Name: ‘f{a]‘ﬁermj e I B ISSe e

Title: (&?!OUﬁb %‘]‘OPJ_UC,\f

Dated: "71/ / ,,1/ ol/

Morgan Stanley & Co., Incorporated and Morgan
Stanley

Printcd Namcg:

Title: EN@, CLO % S\:ﬂ'_? .

Dated: 1'| \'i-l 04

~CUMENT WAD ENTERED

o D cxmr N _ sk

ANTLEL
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APPENDIX
A




CLAIMS PROCESS

1. The Claims Process described herein is intcnded to provide a streamliined,
fair procedure to permit the Special Master to determine whether cach claimant is entitled to an
award and, if so, the amount of that award.

2. The Special Master shall determine, based on all of the submissions to
him, the amount, if any, to be awarded 1o each Potential Claimant. No cx-parte discussions will
take place with the Special Master.

3. Within 10 days of the cntry of this Consent Decree, Morgan Stanley shall
send all Potential Claimants (as that term is defined in paragraph 14 of the Consent Decree) a
Notice of Settlement in the form attached hereto as Exhibit 1. The Notice shall be sent to
Potential Claimants at their last known address by overnight mail or international second day
mail. Morgan Stanlcy shall make diligent efforts to obtain the addresses of Potential Claimants
who are no longer in its employ and shall engage in reasonable eftorts to locate any other
Potential C laimants i frequestcd by EEOC. A list o f P otential Claimants and their addresses
shall be provided simultancously to EEQC, along with mail tracking information.

4. Within 30 days of the entry of this Consent Decree, EEOC and Morgan
Stanley shall submit memoranda to the Special Master, 1ot to exceed 20 pages, sctting forth any
background information that may assist the Special Master in resolving the anticipated claims.
Within 30 days thereafter, each party may submit a reply memorandum, nol to exceed 10 pages,
responding to any information that the other party has prescnted. The submissions (initial and
reply) may reference deposition testimony and documentary evidence, but may not include any
attachments, except that either party may submit no more than two cxpert reports prepared in
conneclion with this matter.

5. Each P otential C laimant will be offered the opportunily to file a claim,
with or without the assistance of EEOC. Any Potential Claimant wishing to file a claim with the
assistance of FEEOC, which is in possession of relevant factual information pertaining to
individuals® claims in this lawsuit, shall be required to submit a ¢ ompleted EEQC A ssistance
Request Form to EEQOC by facsimile, overnight express mail or hand-delivery within 45 days of
the entry of this Consent Decrec. If a Potential Claimant fails to provide EEOC with a
completed EEOC Assistance Request Form within 45 days of entry of this Consent Decree,
EEOC will be under no obligation to assist the Potential Claimant in submitting a claim. Any
Potential Claimant wishing to file a claim pursuant to this Consent Decree without assistance
from EEOC, shall be required to submit a Statement of Claim as described in paragraph 6 below,
to the Special Master by facsimile, overnight express mail or hand-delivery within 90 days of
entry of this Consent Decree.

0. Within 90 days of the cntry of this Consent Decree, any Potential
Claimant, and EEOC, if authorized by a Potential Claimant may submit to the Special Master,
and to EEOC 1f 1t 1s not assisting the claimant, a Statement of Claim under oath based upon her
personal knowledge, information and belief: (i) demonstrating h er membership inthe class o f



Potentia! Claimants; (ii} describing the naturc of the discrimination and/or retaliation that she
claims to have experienced as a result of her sex and/or as a result of exereising protected rights
under Title VT {i.¢,, promotion, compensation, terms, conditions or privileges of employment
and, for Allison Schieftelin only, retahiation occurring prior to the termination of her
employment between January 1, 1995, and the date of the entry of the Consent Decree while
employed in a covered position in IED; and (iii) setting forth a brief factual statement supporting
each such claim. To the extent a claimant seeks damages for a time period after her employment
with Morgan Stanley, she shall identify her income from other employment during the relevant
year(s) and for periods of unemployment, describe her efforts to find employment and her
principal activities during that period {(e.g., full-time student). If a claim involves discrimination
and/or retaliation in compensation or promotion, the slatement should identity to the extent
known the male employecs who the claimant believes were similarly siluated (o her and received
more favorable treatment,  If alleging retaliation, ¢ laimant will d cseribe the alleged protected
activity that gave rise to the alleged harm and the alleged retaliatory conduct. The statement
shall not exceed 5 pages. Notwithstanding any other provision, no claims submitted after the
deadline for claim submission shall be considered by the Special Master except in the case of
extraordinary circumstances beyond a Potential Claimant’s control. In such circumstances, the
deadline for claim suhmission may he extended hy the Special Master for up to 30 days.

7. Within 75 days of receiving the Statement of Claim, Morgan Stanley shall
submit to the Special Master and 1o EEOC, and to the claimant if EEOC 1s not assisting her, a
Position Statement of no more than 5 pages: (i) stating that an award to the claimant is not
contested (and, if appropriate, an estimate of the amount of such award) and/or (ii) secking to
show that there were non-discriminatory reasons for the challenged employmont decision[s].
The statement may include as attachmenis documentary evidence, pertinent deposition testimony
taken in this matter, and in the event the deposition testimony does not suflficiently address the
issuc, the onc affidavit, not to cxceed 10 pages, from a person to shed light on the challenged
employment decision(s}.

8. Within 60 days of recciving the Position Statement, the claimant may
submit to the Special Master, and to EEQ(C if it i1s not assisting the claimant, a Reply Statement
of no more than 5 pages seeking to show that the proffered non-discriminatory or non-retaliatory
reasons are pretextual or otherwise unfounded. The statement may include as attachments
documentary evidence, pertinent deposition testimony taken in this matter and in the event the
deposition testimony does not sufficiently address the issuc, one affidavit, not to exceed 10
pages, from a person (o shed light on the challenged employment decision(s).

9. If a parly submits a document not previously produced in discovery, the
opposing party shall have the right 1o object. Absent good cause shown (which includes the fact
that production was not required), the document should not be considered.

10. Either the claimant or Morgun Sianley may request permission from the
Special Master lo submit other relevant information. Any such request shall describe the general
nature of the imformation sought to be provided but not the specifics thereof. The Special Master
may request additional information from either party, but not to include lve testimony.




11.  Bvery cffort should be made to submit Statements of Claim, Position
Statemicuts, and Reply Statements on a rolling basis.

12. Within three months of the receipt of all Reply Statements, the Special
Master shall render a determination as to the monctary award, if any, that should be paid to each
claimant. The total amount of such awards shall not exceed the amount of the Claim Fund. The
Special Master shall notify the claimant, EEOC and Morgan Stanley of the award, if any, and
inform the claimant of her right Lo objcet Lo the award al a Fairness Hearing.

I3 Within 20 days of receiving the notice o fher award, any ¢ laimant who
objects to the Special Master's delenmination as 1o her claim shall submit a brief statement to the
Court setting forth the basis for her objection.

14.  The time periods in paragraphs 7 and 8 and/or page limitations set forth
hercin may be extended on consent or by the Special Master for good cause shown.

15. The submissions made in the Claims DProccss shall be kept strictly
confidential. The fact that a claimant has received an award and the amount thereof shall also be
kept confidential, but may be sharcd with the claimant’s immediate family, attorney, and
financial advisor, provided the person agrees in advance net to disclose the information, and
governmental regulatory organizations, if responding to a request from such agency. Morgan
Stanley may share information reccived in the Claims Process with its employees and attormeys
solely on a necd-to-know basis; any such person must agree in advance not 1o disclose the
information, In the event that Morgan Stanley attorneys need to communicate with any person
about a potential claimant or claimant in order to address a claim, the person shall be informed of
the confidential nature of such communication.

16.  Neither an award, nor the fact of any non-award, shall be admissible in
any other procecding for any purpose other than to enforce an award granted pursuant to this
process or to enforce a release executed in accordance with this process, nor shall it be deemed to
be a finding as to the merits of any claim.
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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

EQUAL EMPLOYMENT OPPORTUNITY

COMMISSION, .
Plaintiff, : CIVIL ACTION NO.
and 01-ClV-8421 (RMB)
ALLISON SCHIEFFELIN, :
Plaintiff-Intervenor,
V.

MORGAN STANLEY & CO, INC, and
MORGAN STANLEY DEAN WITTER & CO.,

Defendants.

NOTICE OF SETTLEMENT

On Seplember 10, 2001, the U.S. Equal Employment Opportunity Commission
("EEOC") filed a lawsuit contending that Morgan Stanley has engaged in a pattern or
practice of discrimination against Allison Schieffelin, and other women at the levels of 1)
Exempt Non-Officer eligible to be promoted to Vice-President (including but not limited
to Associate and Professional); 2} Vice-President; 3) Principal or Bxecutive Director; and
4) Managing Director in Defendant’s Institutional Equity Division ("IED"), by failing to
fairly promote and compensate them and by discriminating against them in terms,
conditions or privileges of cmployment, Morgan Stanley denies any wrongdoing or
liability and contends that it has, at all times, treated its women cmployees fairly and
equitably.

EEOC and Morgan Stanlcy have agreed to a settlement of this lawsuit which has
bcen approved by the Court. “Lhe terms of the settlement establish, among other things, a
Claim Fund (340,000,000} and Claims Process that provides a streamlined, fair procedure
to determine whether a claimant 1s entitled to an award, and if so, the amount of that
award. Those women eligible to submit claims in this process are those who (1) fit
within the definition of the class; (2) put forth a timely ¢laim of discrimination and/or
retaliation; and (3) release any employment discrimination claims against Morgan
Stanley.

You may be entitled to submit a claim of discrimination or retaliation as part of
the settlement of this lawsuit. Therefore, please read and review the enclosed




information carcfully and take note of the deadlines for this process. Your legal rights
and potential ability to receive money may be affected.

Why Did I Receive this Notice?

This Noticc has been sent lo you because you most likely are within the defimtion
of the class as covered by this lawsuit. Therefore, you may be cligible to participate in
the Claims Process.

What is this Lawsuit/Scttlement About?

This lawsuit was brought by EEOC against Morgan Stanley alleging that Morgan
Stantey cngaged in s¢x discriminahion against women employees in IED for a period of
years. There has been no finding by the Court nor any admission by any party about the
metits, validity or accuracy of any of the allegations, ¢laims or defenses of any party, and
Morgan Stanley in fact denics that it has discriminated against its employees in any way.

What Are the Terms of the Settlement?

‘The details of the agrecment can be found in the Consent Decree, which 1s a
public document and posted on Morgan Stanley’s IED website. A copy of the Consent
Decree may be requested from Morgan Stanley’s Human Resources Department.

Morgan Stanley has agreed to pay a total settlement amount of fifty-four million
dollars ($54,000,000). Two million dollars ($2,000,000) will be spent on costs incurred
in implementing initiatives under the Conscot Decree, such as enhanced and additional
diversity programs.

Who is the EEQC?

EEQC 15 @ United States agency charged by Congress with the mission of
eradicating employment discrimination in the workplace through enforcement of federal
employment discrimination laws such as Title VI of the Civil Rights Act 0f 1964, which
prohibits employment discrimination based on race, color, religion, sex or national origin;
the Equal Pay Act; prohibitions against discrintination affecting individuals with
disabilities in the federal sector; sections of the Civil Rights Act of 1991, the Americans
with Disabilities Act, which prohibits discrimination against people with disabilities i
the private sector, state and local governments; and the Age Discrimination in
FEmployment Act.

When EEQC brings a class suit against a company as it has done here, it
represents not only the public, but also the interests of all class members, If you are a
Potential Claimant wishing to participate in this Claims Process, EEQOC will represent
your interests in this suit if you so desire.

How 1s the Class Defined?

The class is defined as all women who have been employed at any time from




Tanuary 1, 1995 to July , 2004, the date the Judge approved this settlement, 1n Morgan
Stanley's Institutional Equity Division ("IED") in otfices in the United States or female
American citizens employcd in TED in offices outside the United States at the level of 1}
Exempt Non-Officer eligible to be promoted to Vice-President (including but not limited
to Associate and Professional); 2) Vice-President; 3) Principal or Executive Director; or
4) Managing Direcior.

What Is a Patential Claimant?

If you meet the criteria outlined above, you are a Potential Claimant.

How Do I Become a Claimant?

1f you arc a Potential Claimant and file a timely claim of discrimination pursuant
to the process described herein, you are a claimant.

If I Participate in the Settlement, Will My Current or Future Employment with
Morgan Stanley Be Affected?

Morgan Stanley supports this settlement and your right to participate in it. You
will not be retaliated against or penalized in any way as 4 resull of your participation in
this settlement. Morgan Stanley has a policy against discrimination and retaliation is a
violation of Morgan Stanley policy and Title VI, a federal law cnforced by EEOC. Both
Morgan Stanley and EEOC will take appropriate action if either receives evidence of
retaliation against anyonc who participates in this process.

If I Participate in the Settlement, Will My Current or Future Employment within
the Securities Industry or Elsewhere be Affected?

As stated above, retaliation is a violation of federal law and EEQC will take
appropriate action if it receives evidence of retaliation by any employer against anyone
who participates in this process. Furthermore, your participation in this suit will not be
madc public,

Wha is the Special Master and What js his Role?

Retired Federal Circuit Judge Abner J. Mikva has been selected as Special Master
for this settloment and Claims Process. In accordance with the Consent Decree entered in
this case, the Special Master has the sole authority to delermine whether a claimant is
entitled to an award and, if so, the amount of the award.

How Am I Affected by the Settlement If I am a Potential Claimant?

All Potential Claimants have the right to submit a claim of sex discrimination
and/or retaliation relating to promeotion, compensation, or any e, condition, or
privilege of employment arising between January 1, 1995 and the date the Judge
approves the settlement.  The Special Master will assess the claims to determine the
amount of money, if any, to be paid to each claimant. If you elect to not submit a claim,




you will receive no money. Current employees may bencfit from the enhanced and
additional diversily programs regardless of whether they participate in the claims process.

What Is The Claim Process?

Each Potential Claimant has the opportunity to file a claim in writing detailing
why she believes she has been the subject of sex discrimination and/or retaliation in
promotion, compensation or other terms, conditions or privileges of cmployment.

In furtherance of a fair claims process, Morgan Stanley will have the opportunity
to submit a Position Statemcnt in responsc o your ¢laim, and EEQC or claimant will
have the opportunity to submit a Reply Statement to Margan Stanley's Position
Statement. The Special Master will also consider affidavits, deposition testimony and
documentary evidence subinitted in accordance with the Claims Process. The Special
Master may request any additional information he deems necessary to assist his
determination of a particular claim.

Potential Claimants may contact EEQC for assistance in the claims process.
EEQC is in possession of relevant factual information pertaining to individuals' claims in
this lawsuil and has knowledge regarding the facts of this case. Still, a claimant is under
no obligation to contact the EEOC to participate in the Claims Process. A claimant has
the right to submit her own form or to scek assistance from a private attomey. Please be
aware that if you elect to submit a claim without EEOC's assistance, you will deprive
yourself of relevant mformation that only EEOC posscsscs.

The Special Master will render a decision in regard to monetary awards within
(90) days of the reccipt of all matenal.

How much moncy will be in the Claim Fund?

Forty mitlion dollars ($40,000,000} will be paid into & Claim Fund to be used as
part of the Claims Process.

What are the Legal Consequences of Accepting a Monetary Award?

If you ar¢ awarded and choose {0 accept a monetary award as part of the Claims
Process, you will release all claims agaiust Morgan Stanley for employment
discrimination. Because the rights released are specific to each individual, a claimant
may want to first seek the advice of a private attorncy. Therefore, each claimant who has
been granted an award will receive an additional $1,000.00 for the purposes of seeking
legal advice regarding the offcet and implications of exccuting a release. While EEOC
represents your interests in this lawsuit, it cannot do so in regard 1o releasing claims that
are broader than those covered by this suit.

I Am a Potential Claimant and Would Like To Participate in the Claims Process,
What Do I Do Now?

Enclosed you should find a EEOC Assistance Request Form. Please note;




If you wish for EEOC to assist you in participating in the Claims Process,
you must submit the EEOC Assistance Request Form to EEOC by
facsimile, overnight express mail or hand-delivery to the address
contained in this Noticc by close of business (date).

Upon reocipt of a EEQC Assistance Request Form, EEOC will contact
you and with your assistance, begin the process of drafting and submitting
a Statement of Claim on your behalf.

The Statement of Claim must be made under oath, based upon your
personal knowledge, information and belief. EEOC will obtain vour
signature and submit the form to the Special Master.

What do I need to include in my Statement of Claim if I Elect to Submit a Statement
of Claim without EEOC assistance?

Your must {ollow the procedures set forth in the Claims Process, which is
attached to this Notice.

You must submit the completed Statement of Claim, stating that it is made
under oath, to the Special Master at the following address: [insert
address].

If I Participated in this Suit During Litigation, Do I Still Need to Submit a Claim?

Yes, even if you had your deposition taken by Morgan Stanley or were otherwise
involved in the suit, you will need (o submif a4 Claim Form. Conlact the EEOC atiomey
that you were in contact with prior to scttlement.

Where Can I Gel Additional Infurmation?

Equal Employment Opportunity Comimission
33 Whitehall Street, 5th Floor

New York, NY 10004

facsimile; (212) 336-3623

emuil: morganstanlev@EEOC. pov

phone: (212)




EEQC ASSISTANCE REQUEST FORM

I, , seek FEQ(’s assistance 1 connection with

preparing 2 Statement of Claim in the Claims Process sct forth in the Conscent Decree

hetween Margan Stanley and EEOC.

My name, address, and contact information is as follows:

Namc:

Street:

City: —

State:

Zip:

Home Telephone:

Name

Date
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Code of Conduct

Commanications with Governmental and Regulatory Authorities

Law and Compliancc supcervise all contacts with government and regulatory bedies and
altorneys rcgarding subpoenas, investigations, inquiries and requests. Do not initiate any
contacts with a governmental or regulatory body or attormey regarding such maiters
withoul coordinating with Law and Compliance. [f you are contacted about a subpocna,
investigation, inquiry or request, follow the procedures outlined above.

Government Relations supervises all other confacts with government and legislative
officials and rcgulatory bodics. Do not initiatc any contacts with such entities or
mdividuals without coordinating with Government Relations. If you are cantacted about
public policy or political matters, do not make any commitments or provide any
substantive information until Goverament Relations has approved the response.  If your
region does not have Government Relations, contact local or regional Firm Management.

This section does nol apply (o law fully communicating, other than on behalf of the Fiom,
with any governmental or regulatory body or o fficial in the United States regarding a
possible violation of any fair employment practices law. You have the right to contact

anty such agencies for any purpose.
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o Policies

i Non-Discrimination and Anti-Harassment

Equal Employment Opportunity Click here for a Print View of this Palicy

| 1t is the policy of the Firm to ensure equal employment opportunity without discrimination or harassment on the basls of race, color, religion,
age, gender, sexuat orientation, national origin, citizenship, disability*, marital status, pregnancy (including untawful discrimination on the
§ basis of a legally protected pregnancy/maternity leave], veteran status or any other characteristic protected by law.

Discrimination and sexual harassmen} are against Firm policy and illegal under federal, state and local laws.
¥ abl e iy .

Rt o i Consistent with our First Choice values, the Firm is committed to a work environmznt in which all individuals are treated with respect and
51 dignity. Each individual should have the ability to work in a professional atmosphere that promotes equal employment opportunities and
f’“' prohibits discriminatory practices, including harassment, Tnerefore, the Firm expects that all relationships among persons in the workplace
will be business-like and free of bias, prejudice and harassment.

# The Firm prohibits and will not talerate any such discrimination or harassment, whether committed by management or non-
" supervisory personnel, employees of temporary agencies, vendors, contractors or guests.

Definitions of Harassment
a. Sexual harassment constitutes discrimination and is illegal under federal, state and local laws. For the purposes of this policy, sexual
harassment is generally defined as unwelcome sexual advances, requests for sexual favors and other verbal, non-verbal or physical
conduct of a sexuzl nature when, for example:

(i) submission to such conduct is mace either explicitly or implicitly a term cr condition of an individual's employment by a

http://hr.sso.corpms.com/site/msiportal/webapp/serviet/msdwi?level=3&Ilevi=1006&lev2=2005&le... 7/9/2004
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supervisory employee;

{ir) submission to or rejection of such conduct by an individual is used by a supervisory employee as the basis for decisions that
gffect an individual’s employment opportunities in 2 tangible way; or

(i) such conduct is unwelcome and severe cr pervasive enough to create an intimidating, hostile or offensive work environment
for a reasonable individual.

Sexual harassment may indude subtle behavior and may involve individuals of the same or different gender. Depending on the
circumstances, these behaviors may include, but are not limited to: unwanted sexual advances or requests for sexual favors; sexual
jokes and innuendo; verbal abuse of a sexual nature; commentary about an individual's body, sexual prowess or sexual deficiencles;
leering, catcalls or touching; insulting or obscene comments or gestures; display or circulation in the workplace of sexually suggestive
objects or pictures; and other physical, verbal or visual conduct of a sexual nature.

b, Harassment on the basis of any protected characteristic is also strictly prohibited. Under this policy, harassment is unwelcome verbal,
non-verbia! ar physical conduct that denigrates or shows hostility or aversion toward an individual because of his/her race, religion,
age, gender, sexual orfentaticn, national origin, citizenship, disability, pregrancy, marital or veteran status or any other characteristic
protected by law or that of his/her relatives, friends or associates, and that is severe or pervasive enough to create an intimidating,
hostile or offensive wark envirenment fo- a reasonable individual, or otherwise adversely affects an individual 's employment
opportunities in a tangible way.

Harassing conduct includes, but is not limited to: epithets, slurs or stereotyping; threatening, intimidating or hostile acts; denigrating

jokes and display or circulation in the werkplace of written or graphic material that denigrates or shows hostility or ave-sion toward an
individual or group.

This policy prohibits such harassing conduct whether done verbally or non-verbally, including through e-mail or other Firm electronic
systems,

Individuals and Conduct Coverad

This policy applies to all applicants and emrployees, and prohibits harassment, discrimination, and retaliation whether engaged in by
fellow employees, by a Supervisor or Manager or by someene not directly connected to the Firm. Persons not empfoyed by the Firm

(e.g., an outside vendor, consultant, temporary agency employee or customer) are also advised of this policy and are expected to
comply with it in all respects,

Conduct prohibited by this policy is unacceptable in the workplace and in any work-ralated setting outside the workplace, such as
during business trips, business meetings and business-related social events.

Simitarly unacceptable under this pol'cy is participation in work-related activities whether in or outside the workplace that are

http://hr.sso.corpms.com/site/msiportal/webapp/serviet/msdwi?level=38&lev1=1006&lev2=2005&le... 7/9/2004
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incensistent with a professional atmosphere that promotes equal employment opportunity or that are exclusionary with respect to any
individua! " s race, ¢clor, religion, age, gender, sexual otientation, nationat origin, citizenship, disability, marital status, pregnancy,
veteran status or any other characteristic protected by law. This includes patronizing, in connection with work-relatec activities, adult
entertainment establishments or facilities that exclude use by any individual on the basis of his or her protected status.

Complaint Procedure
Reporting an Incident of Harassment, Discrimination or Retaliation

The Firm strongly urges the reporting of all incidents of discrimination, harassment or retaliation, regardless of the
offender’s identity or position, so that an effective and tharough investigation can be conducted promptly and
discreetly, and effective remedial action can be taken when appropriate. Complaints will be accepted in writing or
orally.

All of us share responsibility for enforcement of this policy and are strongly urged to report concerns regarding conduct that may be
centrary to it. Further, individuals who believe they have experienced, or managers who have learred of, conduct that is contrary to
the Firm's policy or who have concerns about such matters must contact their Human Resources Representative or one of the
following representatives designated below for their business unit. If these representatives are not available or if the circumstances
make it inappropriate to contact them, individuals may contact any representative set forth below:

Institutional Securities

Institutional
Equity, Equity
Research and | Angela. Kaywood@morganstaniey.com

Angela Kaywood g (212) 761-5130
Financing |
Services |
Fixed Income |
{including Lloyd.Levenberg@meorganstaniey.com

Lioyd Levenberg Retail Fixed |(212) 761-3806
Income)

. Investment Jennifer. Underwond@morganstanley.com

Jernifer Underwood Banking (212) 761-5123

Institutianal

and Company jJoanne.Ceriello@merganstaniey.com
Information (212) 762-1058
Technology

Joanne Ceriella

http://hr.sso.corpms.com/site/msiportal/webapp/serviet/msdwi?level=38&lev1=1006&lev2=20058&le... 7/9/2004
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Instituticnal
Infrastructure iMarceio.Modica@morganstaniey.com

Marcelo Modica  |gorvices and 1(212) 752-1963

MSCI
Company
Strategy and
Administration
- Corporate
Services, Noreen.McMullan@morganstaniey.com
Noreen MeMullan V1 vernal Audit, | (212) 752-1955
Law ard
Human
Resources
Finance -
Controilers, .
Peg Sulfvan Tax, Treasury, erl%')s;',lgf’&";’?morganstan!ev.com
Risk and ¢ °
Credit
Individual Investor Group
. Client Eric.Kayne@morganstaniey.com
Eric Kayne Coverage (914) 225-7015
. . : . Mancy.Rutecki@morganstaniey.com
i Nancy Rutecki Client Servicas (212) 680-5501
Qlient Adam, Kudelka@morganstanley.com
Adam Kudelka Solutions and : hd )

f -
Administration (914) 225-7023

Investment Management

Global
Investor
Group,
Alternative Caren.Hosansky@morganstaniey.com
Caren Hosansky Investment (212) 762-7067

Partners, f610) 940-5082

Globat
P-oducts and
Services

http://hr.sso.corpms.com/site/msiportal/webapp/serviet/msdwi?level =3&lev1 = 10068&lev2=2005Rle.. 7/9/20N4

X



Morg.Stanfey &i

Global
. Services and | SueAnne.Hannigan@morganstanley.com
SueAnn Hannigan |1 e ration  {(212) 762-5672
Technology
Operations;
Trust Karen.Dennehy@morganstaniey.com
Karen Dennehy Company - (201) 938-6010
Jersey City
1 Site Leader
. , . . Lindamarie.Werntz@morganstanley.com
Lindamarie Warntz |Private Equity (212) 761-6450
. Houston Site | wenstrk@vankampen.com
Kristen Wenstrom ) cader (713) 438-4203
) Qakbrook Site | keithn@vankampen.com
Noel Keith Leader (630) 684-5517
West Dave.Bolz@morganstanlay.com
Dave Boiz Corshchodken (6 10)’940_594; g Y-
Site Leader
Discover Financial Services
, . lindaberry@discoverfinancial.com
Linda Berry Marketing (224) 405-1211
Discover . . .
Mae Levine Business ?;ggieq\ggﬁggscoverﬁnanc:al.cum
Services .
a Business karendolimeyer@discoverfinancial.com
Karen Dollmeyer |- hnology | (224) 405-1407
. dinolagattolla@discoverfinancial.com
Dino Lagattolla Company (224) 405-1749
Cardmermber . . . .
. . elizahethscotthr@discoverfinancial.com
Elizabeth Scott Services 4
Division (224) 405-0433

Pag‘of 7

In addition, individuals may always take their complaints to Marilyn F. Booker of Diversity at 1-212-762-3412 or to the CARE Program
Administrator at 1-866-227-3123,

nttp://hr.sso.corpms.com/site/msinortal/webapp/serviet/msdwi?level=381lev1=1006&lev2=2005&le. ..
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Important Notice To All Employees:

EMPLOYEES WHOQ HAVE EXPERIENCED CONDUCT THEY BELIEVE IS CONTRARY TO THIS POLICY MAY HAVE A LEGAL
OBLIGATION TO TAKE ADVANTAGE OF THIS COMPLAINT PROCEDURE. AN EMPLOYEE’S FAILURE TO FULFILL THIS
OBLIGATION COULD AFFECT HIS OR HER RIGHT TO PURSUE LEGAL ACTION,

Early reporting has proven to be a highly efective mathed of resalving actual or perceived incidents of harassment or discrimination.
Therefare, while no fixed reporting period has been established, the Firm strongly urges the prompt reporting of camplaints or
concerns s¢ that rapid and censtructive action can be taken when appropriate.

The availability of this complaint prozedure does net preciude individuals who believe they are heing subjected to harassing conduct
from promptly advising the offender that his or her behavior is unwalceme and requesting that it be discentinued.

Retaliation Is Prohibited

The Firm prohibits retaliation against any individual who, in good faith, reports discrimination, harassment or conzerns about
affirmative action, or any individual who participates in, or otherwise supports, an investigation of such reports. Anyone who exhibis

retaliatory behavior against an individual under such circumstances will be subject to disc'plinary action up to and including
termination.

The Investigation of Allegations

Any reported allegations of harassment, discrimination o reta iation will be investigated promptly. The investigation may include
individual interviews with the parties involved and, when necessary, with individuals who may have chserved the alleged conduct or
may have other relevant knowledge.

Confidentiality will be maintained throughout the inves:igation process 10 the greatest extent possible and to the extent censistent

with adequate investigation and appropriate corrective action. Individuals involved in the investigation process are expected to provide
their full cooperation and to maintain confidentiality,

At the conclusion of the investigation, the Firm will advise any individual who Fas mace a complaint under this policy that the
investigation has concluded and share other information as may be appropriate under the circumstances,

Consequences of Inappropriate Behavior

Misconduct induding harassment, discrimination, retaliation or cther forms of unprofessional behavior, even if not untawful, may

subject employees to disciplinary action by the Firm up to and including termination. In addition, conduct that is unlawful may subject
employees to civil, and in some cases, criminal liability.

http://hr sso.corpms.com/site/msiportal/webapp/serviet/msdwi?level=38&levl=1006&lev2=2005&ie... 7/9/2004

15—



Morg.Stanley &i . Pag of 7

*Individuals who wish to identify themselves as cisabled or as a veteran can access the comesponding self-identificaticn form via the
Forms section of Margan Stanley 8. i.

Click here for information specific t¢ Massachusetts employees.
See also; Business Entertainment Policy, Internet and Flectronic Communication Usage Policy

Posting Date: 2/11/04

http://hr.sso.corpms.com/site/msiportal/webapp/serviet/ msdwi?level=3&lev1=1006&lev2=2005&le.. . 7/9/2004



IED COMPLAINT PROCESS: SEX DISCRIMINATION
Introduction

The Firm strongly urges the reporting of all incidents of discrimination, harassment or
retaliation, regardless of the offender’s identity or position, so that an effective and thorongh
investigation can be conducted promptly and discreetly, and effective remedial action can be
taken when appropriate. Complaints will be accepted in writing or orally.

Nothing in this policy 1s intended to discourage mformal discussions between employees and
their supervising manager, HR Representative or the Ombudsperson regarding any issue or concern
they may have relating to their employment,

The Ombudsperson is ,(212)

Conmplaint Tnitiation

1) An employee may make a complaint of sex discrimination {whether related to her or
another employee) his or her manager to an HR Representative or the Ombudsperson. I{the
complaint is made to a manager or IIR Representative, he or she shall refer 1t to the Ormbudsperson.
The Ombudsperson will investigate and report on such complaints in accordance with this

Complaint Process.

2) Il an employee contacts a manager or HR Represenlalive about any employment-
related issue and the manager or HR Representative determines that the employee has raised a
cowmplaint about sex discrimmination, the complaint will be relerred 1o the Ombudsperson, who will

invesfigate and report on it 1n accordance with this Complaint Process.

3) A muanager or HR Representative also has the responsibility of reporting to the
Ombudsperson any incidents or cirewnstances of potential sex discrimination that he or she

witnesses or olherwise becomes aware of.




4) General complaints of sex discrimination may be made ancnymously to the

Ombudsperson. Anonymous complaints will be documented and fully investigated to the extent

reasonably possible.

5) The existence of complaints and the identity of complamimng parties will be kept

confidential to the cxtent possible, consistent with adequate investigative and corrective actions.

Investicatory Process

6) Upon receipt of a complaint of sex discrimination, the Ombudsperson will inform the
complaining pasty that the Finm does not permit unlawful retaliation for making complaints of sex
discrimination. The Ombudsperson will request immediate notification from the complaining party

il she [eels she has been subjected to retaliatory conduct.

7) The Ombudsperson will be responsible for ensuring that a prompt, thorough and
impartial investigation is conducted and issuing a final report within thirty days of the

Ombudsperson’s receipt of a complaint, unless there 1s good cause 1o require more lime.

8) The investigation will include mterviewing the complaimng party, the accused
party(ies) and such matertal witnesses, mcluding those identified by the complaining party, as are

necessary (o a fair delernninalion.

9) The Investigation will also inclede obtaining and reviewing such material docuiments,
including those identified as relevant by the complaining party, as are necessary to a fair

delenmmination.




1) D atagenerated from previons ¢ omplaints that have been received by the Firm
regarding the same person(s) or the same alicgation(s) will be consulted (o determine the existence

of any pattern of conduct.

11)  If the complaining party or any other employee refuses to cooperate in the
Owbudsperson’s investigalion, reasonable efforts will be made to complete the investigation. Any
employee’s lack of cooperation will be documented, but no retaliatory action will be taken against

the complaining parly for failing to cooperate in the investigation.

12)  Upon completion of an investigation, the Ombudsperson will promptly communicate

to the complaining party a summary of the conclusion reached as a result of the investigation.

13) At an appropriate interval, the Ombudsperson will speak to the complaining party to
ensurc that she has not suffered retaliatory conduct. Any allegations regarding retaliation will be

investigated in accordance with this Complaint Process.

Conclusion of the Process

14) At the conclusion of the investigation, the Ombudsperson will make a final
determination with regard Lo the complaint and, where warranted, will recommend to the appropriate
manager the corrective action to be taken. The appropriate manager will determine what corrective

action will be taken and will report such to the Ombudsperson.

15) At the conclusion of the investigation, the Ombudsperson will be responsible for the
preparation of a final report relating to the investigation, which will contain at least the following
information: (a) the date the complaint was received; (b) the name of the complaining party; (¢) the

complaining party’s work site and department; (d) the name(s) of the accuscd party(ies); (¢) the



written camplaint or substance of any oral complaint; (f) the identity of witnesses or documents
wentificd by the complaluing party as possessing or contaimng material wlormalion; (g) 4 summary
of the conclusions reached upon completion of the investigation, setting forth the factual findings
and documentary or witnzss sources for such findings; (h) the Ombudsperson’s final determination

and recommendation for action, if any and (i) a description of the corrective action taken, 1f any.

16)  The Ombudsperson will retain for the duration of the Consent Decrec a copy of

intervicw reports and documents that he or she collects in connection with the investigation.

17) A copy of the final report will be maintained in a manner that is accessible in any

future investigation of a complaint regarding the same person(s) or same allegation(s).



HR GUIDE
Business Entertainment

The Firm will reimburse employees for reasonable and necessary out-of-pocket
entertainment expenses connected with Firm business. Reimbursements are made
according to rcspective busincss unit practices and require submission of dated receipts
and other documentation, as appropnate.

Busincss cntertainment must be conducted in a professional manner at all tmes and must
not compromise the high standards of the Firm. The form of business entertainment
engaged in should not negatively impact the Firm’s rcputation or have the potential for
making any employee or client uncomfortable, even if such cntertainment is at the
request o f the client. Entertainment must not occur at a club or other facility offering
adult entertainment or that excludes 1tse by any individual on the hasis of his or her
protected status (i.e., race, color, religion, age, gender, sexual orientation, national origin,
citizenship, disability, marital status, pregnancy, veteran status or any other characternistic
protected by law). Conduct or comments prohibited by the Firm’s Substance Abuse and
Non-Discrimination and Anti-Harassment Policy are inappropriate and noi tolerated
during business entertainment or whenever the employce is representing the Firm. Any
conduct or comments which are offensive, abusive or intimidating are inappropriate at all
times. Any conduct or comments which demean persons due to race, color, religion, sex,
age, sexual orientation, national origin, citizenship, disability or any protected class status
will not be tolcrated and will subject the employee to the appropriate disciplinary action
up to and including termination.

See Also Non-Discrimination and Anti-Harassment and Substance Abuse.



Expense Policy {US)

QVERVIEWY

« Al employees are expected to exercise good judgment and common sense when incurring expenses on

behalf of the Firm

« Expense reports must be submitted in a timely fashion. Management reserves the right o reject expenses

over 680 days old

« Client K Godes should be noted on all client-related expense repurls or check requests. The K Code search
tool is available at: hitp/fweb.ms.com/fecai-bin-localfinsimktag/IED TimeFntryftrading name_search.cqi

« This policy applies to the Consolidated Equity Division (IED + EFS) in lhe Americas. Personngt in other
regions should refer to their regional policy

ENTERTAINMENT

« The Firm encourages quality time with clients discussing bone-fide business issues
s Every clienl-related expense report must be accompanied by a Dashboard or CIS call report

Guidelines:

Client Lunches

US $50 per person

Client Dinners

US $150 per person

Client Event Tickets {Sports, Theatre, etc.)

US $150 per person (Use of scalpers requires prior approval)

.lntemal Lunches @

Not reimbursable except during business travel when dining on
official busincss

Internal Dinners

US $75 per person {Prior appraval required for events in axcess
of $500)

Internal Cocktails

Mot reimbursable

Client / Internal Offsites, Conferences and
Other Events

Above US $2,000 must obtain prior approval from JHavens,
SJohnson, IFreeman, GRamakrishnan or LColby-Jones.
Functions with a total cost over US $10,000 can only be approved
by JHavens. Submit requests via the Event and Conferences site
at hitp:/fweb.ms com/events/

Charitable Events / Donations

Above US $2,000 must obtain prior approval from LHaffner or
LColby-Jones. Functions with a total cost over US $10,0G0 can
only be approved by JHavens. Submit requests via the Event and
Conferences site at hip:/iweb.ms.cumfevents/

Notes:

1. “Clients" include principals and representatives of curent and prospective Morgan Stanley clients (and thei
significant others when appropriate), as well as recruiting candidates
2. "internal" functions include solely Morgan Stanley employees




STRICTLY UNACCEPTABLE:

. Entertainment at facilities offering adult entertainment
. Entertainment at Tacilities Ihat exclude use by any individual on the basis of his or her protected status (i.e.,
race. color, religion, age, gender, sexua! orientation, national origin, ciffzenship, disahility, marital status,
pregnancy, veteran status or any other characteristic protected by law)
. Non-client related family/spouse entertainment
. Excessive bar bills
. Limousines

MBA and Undergraduate Training:
+ Reasonable meal expenses may be incurred in connection with MBA and undergraduate training

Use of Internal Dining Facilities Encouraged:

+ When arranging for client or internal dinners, you should consider using the firm’s own dining facilities, where
available

Gratuities:
s  See Other - Gratuities

Gift Giving & Receiving
* Client gifts (such as flowers) are strictly limited to get-well gestures in connection with client or client famity-
related illnesses, condolencas for client family-related deaths, or for traditional holiday tokens such as
calendars and Zagat guides
+ Employee gifts are not reimbursahle
» Further details on Gift Giving and Receiving may be found «l hllp./web.ms.com/eguity/Qifipelicy.doc

‘ntertainment of U.S. Public Officials - Faderal, State and Local Gift-Giving Limits:
s See Entertainment of Public Officials at hitp://saseo1/appayroll/ap weblap/policy.htm

Marketing Expenses:

» Analyst Marketing - Analyst marketing consists of costs incurred while visiting institutional investors for the
purpose of building relationships and discussing investment theses. The Equity Research analysts’ cost
centers and job number 9XERO00S should be used for all your expense reports and check request forms
related to these activities.

¢+ ‘Idea" or "roundtable" dinners/luncheons - |[ED cost centers should be used for charges associated with
"idea" or "roundtable" dinners/luncheons.

s Corporate Marketing - Corporate marketing expenses consist of costs incurred while spensoring and
facilitating a meeting between institutional investors and company managerment. The Equity Research
analysts’ cost centers and job number 9XERQO7 should be used for all your expense reports and check
raguast forms related to these activitics. IED will be charged back a portion of these costs.

» Events and Conferences - Please refer to the guidelines in the table above. Cost allocation will be
determined on a case-by-case basis.

« Transaction Road Shows - All road show expenses related to transactions should be billed to a Global
Capital Markets cost center, and allocated to the applicable client-job code.




TRAVEL AND TRANSPORTATION

« Al business travel must be booked via the Firm's designated travel agent
. » Forthe fatest in business lravel policies and procedures, refer 1o Lhe Global Trave! Inforrmation Website at

http:/fiis-na.ms.corm/corpservnalportal/iravelfiindex.asp

AIR TRAVEL

iINTRA-CONTINTENTAL
North America includes the continental US, Canada, Mexico, Caribbean and Hawaii.

Destination Parameters Class of Service

North America

Asin . Coach
Australia Under 1,100 miles

South America

Business- First Class if Business is

Qver 1,100 miles not offered

Europe All Flights Business
INTER-CONTINTENTAL

Business — MD's First Class

Transatlantic (Business only for NY-LDN route)

Ajf Others Biusiness — MY's First Class
.AIL TRAVEL

Dastination Parameters Class of Service

Ciub Class on reserved Amirak

| Metroliner trains

Prior Authorization by Travel Exception Approver Requirad:

Continental U3

= Spouse trave!
« Use of non-preferred carriers
« Upgrades to accompany a client on their chosen flight class

Strictly Unacceptable:

+ Downgrading of a ticket to use the incremental portion for personal use
* Purchase of additional travel insurance
s Delaying travel (Sunday) to obtain higher class of travel

Unused Tickets:
+ Unused or partially used tickets shauld be returned promptly to Corporate Travel for credit to the Firm

L3



TRAVEL EXCEPTION APPROVERS:
=« US - Ivan Freeman, John Havens, Shel Johnson, William O'Leary, Guru Ramakrishnan, Marc Robert, Grady

Thomas
. EUROCPE/LONDON - Richard Heyes, Jerker .fohansson
ASIATOKYQ — Stephen Chamberlain, Takafuini Kugiyarma
ASIA-NON JAPAN- Stephen Chamberlain, Simen Hogan, Gerard Coughlin
SECURITIES LENDING - Marty Tell, Richard Loshiavo, Ed Marhefka
PRIME BROKERAGE — Rich Portogalio, Stu Hendel, Lisa Colby-Jones, David Bearden, Seth Weinstein

EUROPE/PRIME BROKERAGE — Warren Holmes, Stu Bohart

HOTELS
+ The maximum aflowable hote! room rate is $300/night, exclusive of taxes. For a list of approved hotels at your
travel destination: htip://hantasecs01/cs/travel/hotelprogram/onelock citvlist .asp
»  The firm will reimburse hotel costs exceeding $300/night enly when required by lack of availability. All other
exceptions must be authorized in advance by a travel exception approver
« Any charges due to failure to cancel will be the respensibility of the employee and will not be reimbursed by

the Firm

Acceptable Expenses:
« Laundry Service for extended business travel
s Health Club
Strictly Unacceptable:
» Massages
« PayTV
+ Toiletry ltems

.'Sratuities:
See Other - Gratuities

EMPLOYEE MEALS DURING BUSINESS TRAVEL

+ Emplovees should keep breakfastfiunch to under $25 each and dinner to under $50 while traveling

+ The Firm will reimburse reasonable use of the mini-bar for snacks and refreshments

« The Firm will reimburse reasonable meal expense incurred by professionals travelling to other offices dining
with Morgan Stanley colleagues on official business. See Entertainment Client-Internal



GROUND TRANSPORTATION

Taxi / Car Service:

For a full listing of allowable taxi and black car usage, refer to Ground Transportation on the Corporale
Services site at: hitp:/iis-na.ms.com/corpservna/portalitravel/grotind/policy.asp
Lite-line car service requests are to be submitted through Webride, the web-based voucher system at:

hitp:/icsapa/atsfindex.asp
Charges for additional stops or wait-time should be paid directly by the employee and expensed via the normal

T&E procedures
Vouchers should only be used for clients and are available through your Office Manager

Ground Transportation must be notified at carservice@ms.com of events requiring more than 10 cars

Strictly Unacceptable:

Use of black car service phanes
Taxis and car service from home to work on business days

Car Rentals:

The Firm recognizes Hertz or Avis rental agencies. If either rental firm is unavailable, another carrier may be

used
Employees traveling alone must request a standard or economy mode!
When more than two individuals are traveling together, four-door intermediate or full size models may be

reserved
The Collision Damage Waiver (CDW) and Third Party Liability insurance coverage is included in the corporate

discount rate. Do not purchase additional {nsurance

.ersonal Automobile:

L]

The Firm will reimburse the employee for the use of his/her personal automebile while on company business
at the IRS prescribed 2003 rate of $0.36 per mile in the U.S. This rate covers the expense for gasoline, oil and

maintcnance
Parking and moving violations will be the responsibility of the employee and will not be reimbursed

The Firm will not reimburse personal automobile use for travel between home and office on days Morgan
Stanley is open for business




TECHNOLOGY & CONNECTIVITY

REMOTE COMPUTING / WIRELESS ACCESS { MOBILE PHONES

Hardware, service and airtime charges should be pald by the individual

Service and airtime chargas are only reimbursable whan explicitly approved by management for business use
and processed via the normal T&E procedures

Saervice and airtime charges should be applicable to client coverage areas and consistent with the corporate
rates available at http:/fiis-na.ms.com/corpservig/purlalfindex.asp

Incremental service and maintenance are to be prorated against business use

PHONE CALLS AND CALLING CARDS

Calls to the office or conference calls on the Margan Stanley internal bridges should be dialed through the
Firm's Global Access menu at hitp:f/sait10/voice/globace . himl

Other business calls and personal calls while traveling on business shouid be charged to an AT&T calling
card, procured via the Corporate Services website at http:/iis-na.ms .com/corpsennalportalfindex asp
Managerment retains the right o reject phone expenses that do not leverage one of the two above methods
Telephena calls from airplanes and black cars will not be reimbursed except in emergency situations




OTHER

GRATUITIES

. s Gratuities will normaliy be reimbursed up to a maximum of 20% of the bill caiculated before taxes with 15%
considered the norm for good service
s«  Gratuities will be reimbursed on feod, beverages, baggage handling, bellhops and taxis only

OVERTIME MEALS

= Employees may receive a meal reimbursement of up fo 325 if they work 2.5 hours or more beyond a full
workday on their reqularly scheduled workdays

« [f4to 9.5 hours are worked on a day that is not a regularly scheduled workday, employees are eligible to
receive a funch reimbursement up to $10. If more than 9.5 hours are worked, then a meal reimbursement of up
to $25 in addition to the lunch reimbursement is permissible

CFA EXAM

= All reimbursements for the CFA Exam are contingent upon senior management approval prior to the
commencement of all coursesfexams
« Registration costs are only reimbursed upon passing the exam via the normat T&E procedures

« Study program/course costs, internal or external, will be reimbursed up ta $600 prior to the exam

GMAT EXAM

¢ Ali reimbursements for the GMAT Exam are contingent upon senior management approval prior to the
commencement of all courses/exams

» The Firm wil{ pay for the GMAT exam and related prep course one time

* Study program/course costs, internai or external, will be reimbursed up to $790 prior to the exam

» Reimbhursement is processed via normal T&E procedures, and is contingent upan attendance af a minimum of
5 classes and provision of a letter from the training provider confirming exam attendance

MEMBERSHIPS

. + ltis the policy of Morgan Stanley to reimburse officers for club membership dues and all professionals for
organization membership dues when it is in the interest of the Firm's business development and explicitly
approved by management

« Additionally, the Firm encaourages participation in government/industry relations arganizations when it is in the
interest of the Firm's business development

SUBSCRIPTIONS

« The Firm will refmburse the cost of books and periodicals, which serve a specffic business purpose.
Subscriplions to these publications require approval of the Operations Officer
« |t is not the Firm policy to reimburse the vos! of general business publicalions

CASH ADVANCES
» See Cash Advances at hitp:/fsasect/appayrolliap webl/ap/policy.htm




IED ~ EUROPE
COMPLETING EXPENSES

This docuruent should be read in contunclion with any other firm-wide palicy.

i is Biorgan Staniey's palicy 1 raimburse all reasonable business related out-ol-pocket expenses incurred
by Morgan Siantey employses,

Emyriuyoss ars expectod Lo act reasonakly and o exercise good juegmeant when incurring reimbursabic
LXDONSOS,

Ibis nat Firm polioy b2 ieimburse employveos for expenses that extend bayond what is prodently rengired for
business purposes e, woeekond cxponses incurred betore the start of. or aller the conclusion of Firm
business.)

Employees are responsibie for thelr own expenses and ihoir validity oven i they do not siin end complete
the cyponsy form thomselvos

Exception to Policy Signatures
*Richard | leyes and Jerkcr Johanasson are exceptinn to policy signatotive.

60 Day Pelicy

Any roceipts that are ovar 60 days old (incl. weekends) requires an MOs memo. A momo addressed W0
Accounts Payable should bo signod by the relevant MD specifying tho following:

detoils of the offending receipt,

e amoud end ai explanalion {or the delay.

Only 1 oxcoption will be signed off - then recorded. Any future onas will naed 1 have a signed MUs memo
together with 2 memea to ba signad by Jerker Jnhansson,

K-Codes

K Codes must be provided in the following circumistances.
-gil client enterlaming
-All husinass refated tax bumeys
all citont related hotol stave
e a Kogode 1 ol availaliy ids must be specified on the Expense Report.
Mhere more than one K code apolies to one event, the receipt should be divided up and separate entries
raacia an the
Expenae Report for each K code.

Missing, Non-temizsod & Fau/Copy Only Recelpts
Original receipts and adsquate documoentalion must acvompany each lem; credit card, Tax or olher coples

ara not sufficient, Shoulk! this not be possible all such axpense claims must be cleady identified and
scoompaniod by zn MD's memao.



Genaral

Al slaff ore expacied 9 use reasonableness when entertaining
Expansas NOT normaily constdured 1o be reasonabls are,
Spuuse enteriseangst

Depnrimant parties withaut prior approval

Limouninas

STRICTLY UNACCEPTABLE
. Facilities offering adult entertainment
. Facilities that exclude use by any individual on the basis of his or her protected status {i.e., frace,

calor, religion, age, gender, sexual orientation, national erigin, citizenship, disability, marital status,
pregnancy, veleran stalus or any other characteristic protected by taw)

Cliznt Enteriaining

All roceipts for alient enlartainment mus! be submitted with ain Entertaining Expense Fomm and must includs
the refevant K oode{s).

All client entoriaining over £13) per head requires an MDYs memo, 2 monthly memo wiil be distribitted to
Derek Bandaon/Danny Hegolinflerker Johansson, listing 2l client entertaining over £100 per head.

Event/Markeling Relaisd Expenses

Events st be pro-approved by compleling and submitting an IED Enterlsinment Request Form as follows:
Evenls under $ 1000 should o pre-aporoved by your Desk Head and copied to Karen Judyge and Crassida
fiossa. A signed capy of the approval must be attached o the raceipt when submitiing the Expense Heport.
fvenis over $1000 snould be pro-authorised by vour Desk Hesd, approvad by Marketing and copled 1o
Michells Witkamns, A signed copy of the approval must be altached (o the receipt when submitting the
Expense Keport,

The folluwing cosourt numbears should ba used for all marketing invoicas and oxpoenses:
Conterence Lxpensns 665528

Anatyst Marketing Froenses 846844
Non- Markeling related events (ncl. Off-stles} E58617

Chent Gifis
Al ren-M3IDW brended gifts wili roguive an Exception i Policy signsture. The compliance manual states

that Firn policy, apnlicabln law and SRO miles may prohibil you Fom qiving gifis in excess of speditied
monatary lovals 7 In London the ruling is no mores than £580.

Staff Entertaining
Enterianing co-workers Fom your homa oflice, when no cllentsiiandars are presant is an exception to
poficy® and the expense will not be refmbureed.

Entertaining Co-Workers from other Morgan Sinniay Offices

Entariaining co-workars from other Morgan Stanley Offives, when no dlientsfrendors are present is an
excoplion fo policy” and reguires pror gpproval. Expenges incurred without prior approval may not be
reimitiiracd..

Off-Sitas

An event is classified as an Cisile when en exiomal veoue is booked either jor o full day andlor including an
overnight stay.

]




ChieatVenrdor Tor thoss dlasions Bt daal with chentivandar off sitns your offica administration team wili ho
ante b advies you of B eelevarnd pre-approval proness meauired for vour divisich prior to approaching the
ralvant Rood Show/derkaiinn foam.

friternat Borgan Sanlkey Morgan Stanloy employeo only ol sites are an exception o pelicy.

Al OH-Sites resire pre-apmoval from Markating (Karen Judga/Cressida Dassa). A copy of the Markeiing
approval must De attachad to the receipt when submiing the Expensa Heport, inere is a fist o7 prafered
Oli-sils vernis and adural speakars. whish aliow un to leverage off discountad rales negotiated by the
Marketing and Travel drpaitmenty. This can bs feund on the [ED Homs Page - (ii-Sits button.



TRAVEL

Businass Travet:
I+ is not pormissibde for emplovones (ot

- Heguest ¢ lower ciass of travel than the firm sfandard in order 1o obain an acdtional ticket for & non-
Aorgan Stanley
person to oouormpany them.
- Dty Wuvel unnacessandly in order o teke advianiage of & higher olsss of nsvet or o spedial deal.
- Use a noreprotamad carmicr in crder 10 take edvantane of 2 special deat
- Exiand trips ovor a weekend where unnecsssary and atlempd lo claim expenses incurrad ovar the
weRkond. :
- Commanca a business trip from a location other than thelr home office tocation without pror appravel™.
- Claim exponsaes for telephone calis madoe on the acroplane.
- Claim cxpenses for staff gitts
- Cizim madical supplics eiiber fur prrsunal use i for the office,

Alrlines;
Morgnn Stonley Proforrod Aidine Carrers:

The firm has negotiated agreements with a selection of airline carriers that can be viewed on wel page:
http:ifiis.ms_comicorpserveulportal/fravelfair/policy.asp

Whorevor posaiblo staff traveliing on business should use tho nogotiated route deals. Your depariment
aderiint slall will by able lo advise you of costs.

Traved
Ot of Poiicy Alnine exceptions includes-

Firm Management/Exccubive Commilice Signeff:

- Charerng Alroraft

Orvsional Head SignofiiSxception to Policy Signatory rogistered vithin E-Req:
- Traveling brsl oloss/Upgrades

- Use of non-preterved carrier (unless dus to capacity)

- Sponse Travel

R Signoff:
- Home leave
- Relocation

Exceptions are fiagoad within the efecironic Traved Requisition sysiem and will raguire an exception to
policy” sigrature for authorisation. A repord of all exceptisngs. including additionat costs fo the firm, is sentte
Firrt Management on a monthly bosis,

Clagce

For Ihes rgjorily of ravol o Business olass seal will be reserved Dul taveilars shoukd be prepaied o accept @
lower ¢lass saat on a nreferred flight if there are rio Business class seals availabla or if their divisicn is
oporationg a different polivy o Business Class on cerdain raiies. First Class air traval is an axcentinn o
policy™.

E-Tickats

Many airline carriers {including BAY now offer C-tickets on several fraguently used routas. Traveliers ars
cncouraqed o lake advaniage of this mothod of tichol-less travel as overall it is more economical for tha
Firm. however it is not mandatory. Travellers will nead either an AMEX corporate card or a BA Frequend
Fiyor cuid to use thoe E-Tickel machinse at the airport. Allermualively thay can sheck in via the chack in desks




i the usuad way., A compichensive list of routes and delzis of how the E-Ticket operates is availabiz on web
nase httpfiis.ms.comicorpserveu/portalitravel/airfetickets.asp.

Unpgrades
Upgrading to 2 class outside firra pniioy {goo abova) via Arnerican Eress g an exception 1o policy™. Shoukd
you renuest an upgrado onea at the girperlihe fee will not be rafmbuirnabls

Refunds

Unused tickels nust be retumod o thae American Bxpress Travel office or to your trevel booker within 7
workiiig ddys of compieting a businegss tip. The Tinm is unable to clabm & refund on these ticksts until the
actuat tichet is redumisd

Dupiicates
The issuing o bwa or more airling ficke!s is an exception © policy™. Double bagking via the eicclronic ravyd
recisiton ayatam B walt-listing purposes is permissibie but only one tickat will be issued

Trains {Standard Rail Networks)

For the majority of fravel a First class seat will bo reserved but kaveders should be preparaed to accepla
lower elags goal on any given route where there are no First cl2ss soals svsilable or if thelr division is
wperating a different policy on cortain routes.

Eurostar

Eurgsiar, in Promiuni First class, is the firm's prelerreq rouin far traved to Daris as il is mare cost effective
than air travel. raveliars should take advaniage of the fres taxis provided. Your department admin staff wil
he ahle th advise you of details.

Gurrency
Far business travel purposas nash advances will he providad via the Corpornte Amex card,

- Stering advances are not genarglly permitled end will be provided only whore deemaed necessary to a
maximurn of
£150 por wip.
- Fureign curreney must be ordercd via the onqling traved system and will require authorisation.
- Staft will e encouraged 15 use the Corporate Amex card for expensas whon traveling wherever possible,

Returning Fereign Curroncy:
Please contact your Office Administration Team to find out which expenge methad your clvision foliows:

- For divisions whore Cemporaty Amex Blils are balenced monthly against porsonal oxpongo claims, unusad
CUrrenay is fo he retumad & the American Bvpress Foreign Exchange office within 7 working days of
completing a trip, & s not pormitiod for staif to rollover currency to furlher trips.

- Tar divistons where Corporate Amex bills are not balanced monthly against persona! expensc claims, then
foragn currency may be Kept for futurs trigs, particulardy for froquent traveliers, However, the retained
currency reniains the property of the employee and cannot be expensed back if utilised for personal needs.

Insurance
Emplovees travellinn on huginzss are covered o Inflows:-

Margan Stanley's Business Trave! Insuwance:

- Medical and Emergoncy Traval Expenses

- Cancellation curaiiment and Change of Rinarary Insurancs
- Money and Gredit Cerds insurance

- Pareonal Bagnags msurances {including Passpornt Indemnity

Lagdop: & Pabm Pilots that oro the proparty of Morgan Stanloy are covared by the firms own fraved
miswance, any oquipment that s the property of the traveiler is only coverad i the individuals has privatc
peraanil trave! insuranaa,




{8 vour are lravehing privaiedy, evon it sy part of your wurizy has beon booked trough the P, you should
ensure that you have obizined stdequate personal travel iNsurance 105 your joumay.

A cornprs henave breakdown of govarage can bo accassod vis "Morgan Sionicy & 17 on the intranot along
with the reieeant furms and dstails of the ravel insurance coverads with Amerdcon ExXpress.

Travel insurance Covorage for American Express Corporate Card Holders

Yo vy wisi b chaln via the Anarican Express Corporats Card cover in the following insiances whars
covor is nol providetl

under the businoss travel insurance policy -

-1 your flighit 5 delayed or Gvar 4 hours you can charge un to GEP 100 1o your Amax Coiperae Carg for
maoal and refreshmonts and/or hote! accommodation.

- §f you miiss A nonnsching fioht and there is no omward ransportation for at least 4 hours you can charge up
to GEF 100 o vour Corpurate Card for maals and refreshments and/or hutel sccommodation.

- If your spouse is traveling with you on a business irip with the appraval of the Firm, they may be sbie to
claim undar the Amex policy for loss or damage to baggage and personal Heiris.

- Cover tor delays and trave! inconvenience inaurancs is also providad,

- Further information on this coverages is availabiz from American Bapress Insurance Saervices whe can be
contzciad on 01273 BERIG0,

Visas

All fege rduting to tho purchase of businass Visas and other business travel requitements are aranged via
the Amorican Trpress fravel oflice and are charged to the traveller's Corporate Amex card. All feos of this
aature will bo rimbursed.

Requaests for porsonal Visas should be dirgeted to American Express Leisure on 55500,

Meals/Beverages While Traveiling
Maonday to Friday:

- Braakinst is i9imbursable up to L1 per day, except wherg the hote! reservation has been made on a bed
and hresdast hasis

- Lunch is noi refmbursabic, excent whon oniarinining clicnts.

- Dinner may be expensed o a limit ol £25 por day, except when eniertaining clients,

Saturday & Sundaw:

- Expenses incured whis working over a woekend while on & business tip will be reimbursed up to £35 per
day.

- Tha firm will not reimburse any expanses incarsd over & weahend where the membear of staff has
remaingd in a locaton for non-business purposes.

Staff are encouraged tn make use of the aidine lounges when travelling. pariicularly in Business Class, as
facilities and refresnments are free. NLB - it may be nacessary to hold an airling's froquont flyer card.
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[MORGAN STANLEY LETTERHEAD|
NOTICE TO EMPLOYEES

1. This Notice is being provided as part of a Consent Decree entered to resolve claims
raised in the case brought by the Equal Employment Opportunity Commission
(EEQC) aguinst Morgan Stanley’s Institutional Equity Division (IED), filed in the
United States District Court for the Southern District of New York.

to

Federal law prohibits discrimination against any employee or applicant for
employment bocause of the individual’s scx, race, national origin, color, religion or
age (forty and over) with respect to hiring, promotion, firing, compensation, or other
terms, conditions or privileges of employment. It also prohibits retaliation against
cmployecs because they have opposcd practices they believe discriminate on the
basis of sex, race national origin, color, religion, or age (forty and over) or because
they have filed charges with the EEOC or participated in or cooperated with an
EEOC investigation.

3. Morgan Stanley supports and will comply with such Federal law in all respects and
will not take any action against employees becaunse they have exercised their rights
under the Jaw.

4. Employces are encouraged to report concerns or instances of prohibited
discrimination to Human Resources. Employees may also report these issues to
Morgan Stanley’s appointed Ombudsperson, Marilyn Booker. Ms. Booker can be
contacted at [insert contact information]. Employees should feel free to reach oul 1o
Humarn Resources or Ms. Booker at any time. Morgan Stanley has established
policies and procedures to promptly investigate any such reports and to protect the
person making the reports from retaliation by the person involved in the allegedly
discriminatory conduct.

5. The Consent Decree, along with policies pertinent to it, will be posted on the IED
internal website by

6. This notice shall remain posted for the duration of the Consen( Decree.

Signed this day of , 2004,

Morgan Stanley




HOTELS

The firnt haes specially negotiated rates with hotels internationally, Thare is a maximurm Emit of $300 per
night far thase hoteds Al holed bookings st be made with Morgan Stanley preferred hotels, all other hotels
arq oul of polizy, ccouplin locations whero a prelerred hole! doos not exist. Hetels booked direct, Lo, nol wa
Amorienn Exprass, wit require an Excaption to Policy® signature prior to being eéxpensed.

A Bt st of 2l Morgan Stanley proferred holels is available at:

http:fiis.ms.comfcorpserveu/portaltravelfindex.asp

Only canceliaton fuos inctirsd dus to the Fins cancalling a tip will be raimburand. The firm vill not pay
cancripton foos whoen incurred bacaust saothor preforred fiofol hos butome avgllzble at shor rotice.
Any eriertaining that s included in 2 hotel bit should be gatered an tha Expense Rapnd as a separate Hom
and atiashad 1o an Estedaining Fxroense Samm.

The Sciiowing ftoms o8 3 helel b will not be reimbursed end ate excepiion to policy”,

- Mowie/ Y charges
- Sundries Lo, newspapors, shoe cleaning services
< Intemel chargas vig the hole! television

The following ltems on 2 hotel bill wili bo reknbrsad.

Mini-Bars., A maximum of 10 or equivglent per day por trip.

Laundry .. SE0GCE should only e Wilised on trips lasting 5 working days or longer.
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GEMNERAL

Paersonal Maoliday Cancelistion For Business Heasons

¥ 13 policy 1o reimburse MSDW empiuyens i they incur financial hsses dus to he canceliation of a personal
holiday for Larsiness reasons. This does not include partnersispousas whare they have chusen to join 2
buzinnss traveller andd combine businessipersonal trips. On a casa by canra basis, Tamily holidays
uncenssected with business travel may be reimbursed. Copies of any relevent donumentation should bo
atiached to e bxpense Fonm.

Overtime Mesis
Whare il s nacessary kur you o work iafe, Morgan Stantey will pay you 2 meal aliowancs, within the lint set
aut below, for maals aonsamed by you ditnng pny perios of late working.

i oruer to oM a meal allowance for yu meals when you are working ke you must obtuin the comredt
authonsation and produce relovant receipts. Rocelpts from restaurants/shops within Canary Whar! only will
ba reimbursed. Somes divisions have accounts sat up with local restasants, piease contact your Office
Adeinistration Team for further detslis.

The meat allowance for late warking is 29 follows:-

Monday to Fridsy:

For emplovess ponnencing work at the baginning of @ nommal business day, you are entitied to claim a
meal allowance ¢f 2 makmum £14 per person afier 8pm. Overtime meaf allowance does nut usually apply
1o emplovess warking shift work however, clarification of specific sircumstances can be obtained froen your
Cifice Administration Toeam,

Weokends & Public/Statutory Holldays:

Al staff are entifled 1o recoive one mea! gllowance for every five howrs warked on weekends or
publicfstatutory holidays, up to a maximem of two meals {(£30) per day.

Legat And Consulling Fees

An MER nesds to be completed for all lega! and consulting expenses for projacts which are budgoted and
over $5.000, |he 1MF number must be clearly indicated on the accompanying vendor Expense Form.

{orporate Cards

Sta% travelling abread for husiness parpeses will be providoed with a Comporate Ametican Express card This
is the preferrnd card of cholee o emplnyees as & aliows cash advances, additional ravel insurance and
better manzgement reporting of spend. Forms are avaitable ot both American Express offices. If you are
issued with 2 Corporate card you must comply stricty wilh Morgze Stanley's cules governing it's use. In
parficular-

- This sard and any cutsianding balance remain the responsibility

of ma hoider at all times and not Morgan Stanley.

- Corporate card bills are o be setiod promiplly,

- Late payment chorges are the responsibility of the individual and are not relmbursed by the Firm.
- You must aghere o e card’s credit il as spediied by Morgan Staniey.

- You must irnmodialely adviee AMEX of the joss or theli of 2 credit card

- Corporate cards are for busiooss mse only.

There are no annual fees on the corporate card. Shouid the holder sign v for ihe AMEX air miles this will
incur a charga to the individual that is nof reimbursatie,

Sheuld you recuest a card with tess then 8 working days to the dalc of travel an expross charge witl be
tevied on the first statement of £20. The fiem willl reimburse this charge.

TANIS

vnore the tasxt is for business purposes the report must include a K code.

The Firm will not pay for taxis 1o work in the mosnirag

Tauds Ly work aro not reimbursable except al weekands and oaly if agreed BEFOREHAND with




Fanagemeant,
Personal nabsicars are not tu be buoked an &n ME account.

The fiem will pay for cabs in the foliowing circumstances
o and from cient roeetings (Dial & Cab), Do not pre-boak - hail @ cab, pay cash and expenss,
To and from Alrports {see balow)

When working late, afier 8.08pm in Winter and 10.00pm in British Summer Time the
Firmn will reimburse the employee as follows:

Those Living in Zones 1-3

Thos= iiving in zones 1-3 should ot a black cab. Whera posgilie go downstaiss and hall a cab, pay casn
and expanse. s mare costly to Hing and order & taxi. Black cabs should alsg ba used for all businsss and
entartainment in the City and West End, again hailing rsthar than beoking in advance where possible.

Those Living Quisids Zone 3
For those living outside zona 3 they should use Gubot Car Hire services, or where possible a locat cab firm.
whichever is the cheaper.

Far Airport Travel

OfficelCityOffice - Hail and ride

Heathrow travod - To/from any | esdon pnst ande use Guy Salmon bocked though Helen Newcombe an
54921

All pther - Guy Saimon or Cabul Cars

Parking

Peiral and car parking for business purposes will be reimbursed. Plaase note that the firm witl not pay foy
parking fines, irespective of whether the: parking is associated with husiness

Car Hire

The prefarred companies for car hire are Hertz and Avis,

#Market Bata

All Markel Data roguests should be by email request 1o "equilycoords’.

Bloombaryg and Real-Time Bloomberg feads
Thisss reguesis must have MD approval and thon authorised by Soott Fiefd-Marsham,

Evelutionall other non-Bicomberg requasis
These must have MD approval,

Maobile Phicnes

Policy

The Firm will supply a Mid Rangs mobite phene for business purposes. Currantly there is a choice of 4
handaets which are free of eharge. B you wish to purchase o Premium Range ghone {(not free of charge)
there are 4 available, however, the phooe will stl! remein the properily of Morgan Stanley.

A1l mobiie phones should be ordered by comgpleting an online form. Please contact the 1T helpdesk on
S4080.

It is advised thet users tahe out Vadasure Plus insurance which covers you for thefifloss, howover, this
agditionai cost cannot e expansad.

Use of personal mebile phonas

Whers personal mobile phones are used 1o make business calls, business reletzd calls may be dalined
from the Firm via the normal expense procedurs, For users in this catogory Inland Revenue does not ailow
for any portion of the rental to be expensed back to the Finm.



Best Practices

Usz of Starkey to denots Personal Calis

Prior to dialling & number to make a gersonal call, press the starkey. This will show up on your invoicn
anainst the numbar dialled, aesisling in identfving personsi calls and your egonse procoss for busingss
versus porsanal expense

Use of your Mobile whits? in the office

i the office, alwsays eneura thaf you ploce inlermal and exdernal oalle trom the nearast dosk phone. This ia
e mosl sost-eifestive ieetbed Toe making such cabis. Galls generaled feom o mobile phone will be charged
@ higher pance par minute rates. Calls made via a desk phono will aisc be of 2 hioher aualily than those
nlaced on a mobile.

Extermnmal Divaerts {o Mobile Phones

sai-up and sotivation of an axderne! desk phone divart to a mobile phone raquires business unit approval
Calis made to a dosk extension will be divarted fo the mobife handset and thorolore charged at the highor
misbite pence per minute rates, which could be domestic o infermational,

Toll Frea Dislling from a Mobile Phone

The mgjority of dumestic and inlemalional mobile nefwoiks charge a slandard rate for Froe phooe or
International Toll Free number gocess, {hal such numbers from a fixed ling if within reach, otheraise these
ealis will hey ehargad to your bill 4t the pravailing rale.

Calls mads whilst abroad

Please note that when travellinn abroad calls made or received from oulside of vour home nebwork will be
charied at higher roaming puncs per minute rates. Please ensure you are aware of these roaming tariffs
prior to travel and be sansitive to the ime occupied on vour mobile whilst roaming.

Short Dial Services

Short dialiing 3+ and 5 digit funclions are avaitable o those users who make o Largo amount of calls
internationally to MS offices and domostically to colleagues when out of the office on the move. Such calls
are routed via the corporate mobide notwark and MS intemnal netwark,

Lozt or stofen Mabile Phones

If you should los e or have your corporate mobile siolen, contact the seivice provider inmmediately fo bar te
handset. This wili ensure that calis ¢ennol be made on this phone and protect vour acoount from
accuamdlating Hogal usage and asgoriated charges. i stolen, to facilitaiz an Insurance claim. yvou will naed
to report this thefl to the Polive and obtein & Crirme Number,

Invoice Payment Process

Each user will recaive an inveice for usage accumulated an a monthly bagis. Sotlement of these charges is
the responsibility of the usar Fallare to seftle promplly coutd result in sdrtirne suspension and possible
canssiiation.

SUBSCRIPTIONS
Morgan Stantey will retintarse the cost of books and pericdicals that serve 2 speciic business pumose. ltis
not Firmn policy i reimburss the cost of general business publicanons, inchuding et nat limited to:

The Economist
Forbes
Buziness Week
Forune
Nowswook
Time

Harvard Busincss Roview
tnvastars Chronicle
Harrons
Financial News
Domestic nawso
Il sadonst nay

pors fo g, Finencial Times, The Times ete)}
spapers (B, I Hersld Tribune, Wall Street Journal, Les fichos, eic)

BIE and Accounts Payahle have henn instructed to refurn any invoines o requests from mdividuals for these
and other general business {ites,

It you have a busmess case Tor receiving a publication, you should complele the BiS Publication Rogqueas!

fonn {found on the Businesslink wobsile) and sond it to your respective Operaticns Officer for
authorisation, it will then be forwarded to Steve Scuchun in Finm Mansgement for finzl zpproval. Most

10




subscrption porisds run Tor 12 manths; aff renawals wilt sluo require the agpropriste authofeation prior o
renordHl,

Morgan Stantzy's newspapar suppler, Leadanhali News, delivers demastic end fercign newspapers and
JHTAS each day,

if you would ke to organise a personal subsaription, {(which will not be reimbursad by the Firm} - you should
contact Leadannali Mews directly, lel. 020 7621 1212 or fax 020 7283 3143 Thay will require your name,

depariment and floor dotails to sel up an order. They will then sond @ § month proforma inveice. All orders
for "Dver the Counter” papars hom Morgan Stardoy amployens will guatily for 5 10% discount.

Stagionary Ordors

Click llere To Download The Word Document
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Asia

Expense Policy

@coven

« Al employces are expected to exercise geod judgment and common sensc when incurring expenses on

behalf of the FHrm

» Expense reports must be submitted in a timely fashion. Management reserves the right to reject expenses

over 60 days old

« Client K Codes sheould be noted an all client-related expense reports or check requests. The K Code search
tool is available at: http:/fweh.ms.com/icqi bin-local/instimktg/IED TimeEniry/irading name search.cgi

« This policy applies to the Consolidated Equity Division (IED + EFS) in the Americas and 1ED in Asla Pacific.
Personnel in other regions should refer to their regional policy

ENTERTAINMENT

» The Firm encourages quality time with clients discussing bone-fide busincss issues
+ Every client-related expense report must be accompanied by a Dashboard or CIS call report

Guidelines:

Client Lunches "

LS $50 per person

Clien{ Dinners

US $150 per persan

US $150 per person (Use of scalpers requires prior approval)

.Eient Event Tickets (Sporis, Theatre, etc.)

Internal Lunches @

Not reimbursable except during business travel when dining on
official business

Internal Dinners

US $75 per perseon {Prior approval required for events in excess
of $500)

Internal Cocktails

Not reimbursahle

Client / Internat Offsites, Conferences and
Other Events

Above US $2,000 must obtain prior approval from JHavens,
SJohnson, IFreeman, GRamakrishnan or LColby-Jones,
Functions with a tofal cost over US $10,000 can only be approved
by JHavens. Submit requests via the Event and Conferences site
at http:/fweb.ms.com/events/

Charitable Events f Donations

i LColby-Jones. Funclions with a total cost over US $10,000 can

Above US $2,000 must obtain prior approval from LHaffner or

only be approved by JHavens. Submit reguests via the Event and
Conferences site at hitp:fiweb.ms.com/events/

Notes:

1. "Clients” include principals and representatives of current and prospective Morgan Stanley clients (and their
significant others when appropriate}, as well as recruiting candidates
2. "Internal” functions include solely Morgan Stanley employees



STRICTLY UNACCEFTABLE:

. Entertainment at facilities offering adult entertainment
. Entertainment at facilities that exclude use by any individual on the basis of his or her protected status (i.e.,
race, color, religion, age, gender, sexual orientation, nationai origin, citizenship, disability, marital status,
pregnancy, veteran status or any other characteristic protected by law)
. Non-client related family/spouse enterfainment
. Excessive bar bills
. Limousines

MBA and Undergraduate Training:
» Reasonable meal expenscs may be incurred in connection with MBA and undergraduate training

Use of Internal Dining Facilities Encouraged;

» When arranging for client or internal dinners, you should consider using the firm's own dining facilities, where
available

Gratuities:
s  See Other - Gratuities

Gift Giving & Receiving
« Clienl gifis (such as flowers) are strictly limited to get-well gestures in connection with client or client family-
related illnesses, condolences for client family-related deaths, or for traditional holiday tokens such as
calendars and Zagat guidcs

+« Employee gifts are not reimbursable
» Further details on Gift Giving and Receiving may be found at hittp://web.ms. com/equity/gifipolicy. doc

&ntertainment of U.5. Public Officials - Federal, State and Local Gift-Giving Limits:
s See Entertainment of Public Officials at http-/saseo1/appayrofi/fap webfap/policy.htm

Marketing Expenses:

« Analyst Marketing - Analyst marketing consists of costs incurred while visiting institutional investors for the
purpose of building relationships and discussing investment theses. The Equily Research analysts’ cost
centers and job number 3XERODB shalld he used for all your expense reports and check request forms
relaled Lo these activities.

« "{dea" or "roundtable” dinnersfiluncheons - IED cost centers should be used for charges associated with
"idea" or "roundtable" dinners/luncheons,

« Corpeorate Marketing - Corporate marketing expenses consist of costs incurred while spansaring and
facilitating a meeting between institutional investors and company management. The Equity Research
analysts” cost centers and job number 9XEROOT should be used for all your expense reports and check
request forms related to these activities, IED will be charged back a portion of these costs.

+ Events and Conferences - Please refer to the guidelines in the table above. Cost allocation will be
determined on a case-by-case basis.

+ Transaction Road Shows - All road show expenses related (o fransaclions should be billed to & Global
Capital Markets cost center, and allocated to the applicable client4ob code.




TRAVEL AND TRANSPORTATION

s All business travel must he booked via the Firm's designated travel agent
»  For the latest in business travel policies and procedures, refer to the Clobal Travel Information Website at
. hitp:ffis-na.ms.com/corpservna/portalitravelfindex.asp

AIR TRAVEL

INTRA-CONTINTENTAL
North America includes the continental US, Canada, Mexice. Caribbean and Hawaii.

Destination Parameiers Class of Service
North America
Asia Coach

Austratia Under 1,100 miles

South America

Over 1.100 miles Business- First Class if Business is

not offered
Eturope Al} Flights Business
INTER-CONTINTENTAL ' o .
Transatiantic Buslness — MD’s First Class
(Business anly for NY-LDN route)
All Others Business — MD’s First Class
‘AIL TRAVEL
Destination Farameters Class of Service

Club Ciass on reserved Amtrak

Continental US Metroliner trains

Prior Authorization by Travel Exception Approver Required:

« Spouse fravel
e Use of non-preferred carriers
»  Upgrades to accompany a client an their chosen {light class

Strictly Unacceptable:

+ Downgrading of a ticket to use the incremental portion for personal use
¢ Purchase of additional travel insurance
« Delaying travel (Sunday) to obtain higher class of travel

Unused Tickets:
= Unuscd or partially used tickets should be returned promptly to Corporate Trave! for credit to the Firm



TRAVEL EXCEPTION APPROVERS:
« US = Ivan Freemar, Jehn Havens, Shel Jahnsen, William (rLeary, Guru Ramakrishnan, Marc Robert, Grady

Thomas
. EUROPE/LONDON — Richard Heyes, Jerker Johansson
ASIAITOKYO — Stephen Chamberlain, Takafumi Kagiyama
ASIA-NON JAPAN- Stephien Chambetlzin, Simon Hogan, Gerard Coughlin
SECURITIES LENDING — Marty Tell, Richard Loshiave, Ed Marhefka
PRIME BROKERAGE — Rich Portogallo, $tu Hendel, Lisa Golby-Jones, David Bearden, Seth Weinstein
EUROPE/PRIME BROKERAGE — Warren Holmes, Slu Bohart

HOTELS

« The maximum allowable hotel room rate is $300/night, exclusive of taxes. For a list of approved hotels at your
travel destination: htip:/fhantasccsi/cs/travelhotelprogram/onetook citytist .asp

e The firm will reimburse hotel costs exceading $300/night only when required by lack of avaitabitity. All other
exceptions must be authorized in advance by a travel exception approver

« Any charges due fo failure to cancel will be the responsibility of the employee and will not be reimbursed by
the Firm

Acceptable Expenses:

« Laundry Service for extended business travel
« Health Club

Strictly Unacceptable:
« Massages

« PayTV
s Toiletry [tems

.;ratulties:

s See Other - Grafuities

EMPLOYEE MEALS DURING BUSINESS TRAVEL

« Employees should keep breakfast/lunch to under $25 each and dinner to Lnder $50 while traveling

« The Firm will reimburse reasonabic use of the mini-bar for snacks and refreshments

» The Firm will reimburse reasonable mea! expense incurred by professionals fravelfing to other offices dining
with Morgan Stanley colleagues on official business. See Entertainmaent Client-Internal




GROUND TRANSPORTATION

Taxi { Car Service:

For @ full listing of allowable taxi and black car usage, refer to Ground Transportation on the Corporate
Services site at: http:fis-na.ms.com/corpservna/portal/travel/ground/policy.asp
Lite-line car service requests are to be submitted through Webride, the web-bascd voucher system at:

hitp:#csapalgts/index.asp
Charges for additional stops or wait-time should be paid dircctly by the employee and expensed via the normal

T&E procedures
Vouchers should only be used for clients and are available through your Office Manager

Ground Transportation must be notified at carservice@ms.com of events requiring more than 10 cars

Strictly Unacceptahle:

Lise of hlack car service phones
Taxis and car service from home to work on business days

Car Rentals:

The Firm recognizes Hertz or Avis rental agencies. If either rental firm is unavailable, another carrier may be

used

Employees traveling alene must request a standard or economy madel

When more than two individuals are traveling together, faur-door intermediate or full size models may be
reserved

The Collision Damage Waiver (CDW) and Third Party Liability insurance coverage is included in the carparate

discount rate. Do not purchase additional Insurance

.ersona[ Automobile;

The Firm will reiimburse the employee for the use of hisfher personal autemobile while on company business
at the IRS prescribed 2003 rate of $0.36 per mile in the U.S. This rate covers the expense for gasoline, oil and

maintenance
Parking and moving violations will be the respensibility of the employee and will not be reimbursed
The Firm will not reimburse personal automnobile use for travel between home and office on days Morgan

Stanley is open for business




TECHNOLOGY & CONNECTIVITY

REMOTE COMPUTING f WIRELESS ACCESS / MOBILE PHONES

« Hardware, service and airtime charges should be paid by the individual

« Service and airtime charges are only reimbursable when explicitly approved by management for business use
and processed via the normal T&E procedures

« Service and airime charges should be applicable to client coverage areas and consistent with the corporate
rates available at hitp:/iis-na.ms.com/corpservnalpeortaliindex.asp

« Incremental service and maintenance are to be prorated against business use

PHONE CALLS AND CALLING CARDS

» Calls to the office or conference calls on the Morgan Stanley internal bridges should be dialed through the
Firm's Gichal Access menu at hitp://sait10/voice/globacc.htm!

«  Other business calls and personal calls while traveling on business should be charged to an ATE&T calling
card, procured via the Corporate Services website at http./fiis-na.ms.com/corpservna/portalindex.asp

« Management rctains the right to reject phone expenses that do not leverage one of the two above methods

s Telephone calls from airplanes and black cars will not be reimbursed except in emergency situations

¢




OTHER

RATUITIES
¢ Gratuities will normally be reimbursed up to a maximum of 20% of the bill calculated before taxes wilh 15%

considered the norm for goed service
» Gratuities will be reimbursed on food, beverages, baggage handling, bellhops and taxis only

OVERTIME MEALS

¢ Employees may receive a meal reimbursementof up W $25 if they work 2.5 hours or mere beyond a full
workday on their reqularly scheduled workdays

s |f4to 9.5 hours are worked on & day Lhat is not a regularly scheduled workday, employees are eligiblc to
receive a lunch reimbursement up to $10. If more than 9.5 hours are worked, then a meal reimbursement of up

to $25 in addition to the lunch reimbursement is permissible

CFA EXAM

+ Al reimbursements for the CFA Exam are conlingent upon senior management approval prior to the
commencement of all courses/exams

+ Registration costs are only reimbursed upon passing the exam via the normal T&E procedures

«  Study program/course costs, internal ar external, will be reimbursed up to $800 prior to the exam

GMAT EXAM

+ Al reimbursements for the GMAT Exam are contingent upon senior management approval prior to the
commencement of ail coursesf/exams

* The Firm will pay for the GMAT exam and related prep course ane time

s Study programfcourse costs, internal or external, will be reimbursed up to $790 prior to the exam

» Reimbursement is processed via normal T&E procedures, and is contingent upan attendance of a minimum of
5 classes and provision of a letter from the iraining provider confirming exam attendance

.MEMBERSHIPS
s tis the policy of Morgan Stanley to reimburse officers for club membership dues and all professionals fur
organizaticn membership dues when it is in the interest of the Firm's business development and explicitly

approved by management
»  Additionally, the Firm encourages participation in governmentfindustry relations arganizations when it is in the

interest of the Firm's business developiment

SUBSCRIPTIONS

s The Firm will reimburse the cost of books and periodicals, which serve a speclfic business purpose.
Subscriptions to these publications require approval of the Operations Officer
s ltis not the Firm policy to reimburse the cost of general business publications

CASH ADVANCES
s See Cash Advances at http://saseoi/appayrollfap web/ap/policy.htm




. TOKYO IED EXPENSE POLICY

This memorandum serves to remind all lokyo IED staft of the division’s Expense and
reimbursement policy.

‘Where the Firm's Policy and the Division’s Policy differs, the more restrictive policy takes
priority.

1. GENERAL POTICY
1 All expenses incwred in Jupan, regardless of cost, must be accompanied by a receipt.
Credit card statements alone are unacceptable. However all expenses incurred in overseas
wiil be reimbursed only if vou submit credit card statements.
All clienit entertainment expense reports must be accompanied by a brief call repord
written in 'Dashboard. Expense reports must be submitted NO LATER THAN 2 months
after expenditure (No exceptions).

2 All expensc reports must be approved by one of the following final sigmatories.
Business Unit Final Signator y- Iinal Signatory-Back-up
Primary

SRM / Corporate Marketing | Hitoshi Takaseki

Distribution/Marketing Takafumi Kagiyama

Product Manabu Washio Scott Callon, Simon Hogan, Stephen Chamheriain

Trading Shawn Bardong

Prime Brokerage/Stock Loan | Victor Chang
. Risk Management/Admin Scotl Callen N

3 All expense reports are to be reviewed and approved first by your direcl manager (Please
refer to the attached “Tokyo JED Pre-Approval Signatories’) before forwarding to the final
signatory.

2. OFFICE MEALS and ENTERTATNMENT
1 All office meals and entertainment expenses including tickets, gifis, and golf must be fully
documented on the back of the expense report with the following information:

® Whn Name of individual(s) involved

® Where Nume and location of establishment

® What Nature of entertainment

® Why Purpose of expense

® Number  Total number of attendees (including yourseif)
® K CODE  Required for managers” approval

2 Acceptable locations for entertainment include only those conducive to business, as deemed
acceptable by Management.

®  Strictly Unacceptable:

- Facilities offering adult entertainment
- Facilities that exclude use by any mdividual on the basis of his or her protected
status (1.e., race, color, rcliglon, age, gender, scxual orientation, national otigin,
. citizenship, disghility, marital status, pregnancy, veteran status or any other
characlenste protested by law)




- Unacceptable establishinents include Copacabana, Seventh Heavens, Trap,
Private Eyes, Clione, Splash, Climax, Yamazaki Ro and NoPan Shabu Shabu and
other similar places

For cost control and analysis, all invoices and expense reports are now to be tiled by event,
not by vendor. In other words, one night of entertainment with the same client should be
filed on one cxpense report, regardloss of the number of establishments involved.

Entertainment must NOT exceed JPY 30,000/person per night. Gifts to Client are limited
to esvential customary gifts such as Chugen & Seibo, and must NOT exceed JPY
10,008/gift. This policy has NO exception.

Cigars cannot be claimed

Expenses related to Golf entertainment must not include balls and raingear. Green
fees, caddy fees and lunch only can be approved.

Expenses {or mlermat meals will not be reimbursed. Only in cases where there is pre-
approval by your direct manager, a maximum of up to JPYS, 000/person will be covered.
However please note that drinking cxpenses for internal meetings at clubs will not be
reimbursed.

3. OVERTIME MEATLS

Employees who work past 8:00 PM or work 4 hours or more on weekends/holidays witl
receive actual meal reimbursement up to a maximum of JPY 2,500/person. Overtime meal
expenses must be settled by the employee and a receipt submitted for reimbursement with full
details itemized

® Who

® Why (e.g.description or name of project being worked on)

4. COMMUNICATION EXPENSES/MOBILE PHONES

1

5.

For frequent phone callers, the DISA. service is available which allows you to access the
MSJL Group’s communication system from an outside location and enables you to
minimize communication expenses. Also some branches offer the DISA service for
visitors. For more mformation on the DISA service, please contact Tokyo 11 (Networking
Group ext. 4380).

With respect to mobile phone usage, the MSJIL Group will reimburse business-related
mobile phone charges only when the phone call statement 1s attached. However, hardware

and the monthly base cost (Kihon-Shiyoryo) is considered a personal account.

BUSINESS TRIP EXPENSES

| All Travel Authorization Forms require the approval from one of the following authorized

signatorics,

Business Unit Primary Signatory Backup Signatory

SRM / Corporate Marketing | Hitosht l'akaseki Desk Heads
Distribution/Marketing Takafumi Kagiyama
Product Manabu Washio
Trading Shawn Bardong




6.

Prime Bro}?grag_cr’Stoa{ Loan | Vietor Chang
Risk Management/Admin Scott Callon

All navel reservativns {airline, hotel, and car) must be made through the Finn's travel
agency (Toppan Fravel Service) with a Travel Authorization Form.

Regardless of the purpose of trip (c¢.g. Business trip, Home Leave or Relocation), the MSIL
Group’s “preferred” airlines should be used as we have negotiated volume discounts from
thecm. These airlines currently arc British Airways, United Alrlincs, American Airlines and
Japan Airlines. Travelers may not use any other airlines.

Approved class of travel for all employees 1s as follows:

International Fhights Domestic ‘lravel
Flights Rail
Munaging Ottiers Officers Others Officers Others
Directors (MD.ED.VT) (MD,ED,VP)
First Class Business Class Coach Coach Green Coach

5 Accommoedation Expenses

Hotel and motel lodgings will be reimbursed for business-related {ravel. The use of hotels
that provide Morgan Stanley with a corperate discount rate is mandatory. (Please refer to the
attached *Tokyo TED Preferred Hotels’)

The maximum allowable hotel room rate is USD300/night exclusive of taxes. If the room
cannof be reserved inder 300UST), Morgan Stanley Travel Center (Toppan Travel Service)
will note it on the itinerary, which needs to be attached to an Expense Report. This will be
the only situation in which the Firm will antomatically retmburse a room rate that exceeds
USD300.

6 Other expenses

The following activitics can be claimed;

®  Mecals: up to US$ 150/day (No aggregation)
®  Minibar: up to TISF 30/day (No aggregation)
® Laundry Service

@ lcalth Club

The following activities can NOT he clanned;
® DMassage

® PayTV

® Newspapers and Magazines

In the cage of {rips 1o/from Narita Airport, the Narita Express train or TCAT bus system
should be used and taxis or hire cars should not be used. (Ifac of taxi to nearest Narita
LExpress or Limousine station can be approved) Exceptions to these policies will need to be
approved by an authorized signatory beforehand.

PIRSONAL CAR




In response to the Firmwide Expense Policy, employecs who use their personal cars for
busincss usc must attach receipts for parking and tolls to expense reports. Expenses related
to use of personal car can he reimbursed when working over 4 hours on holidays.

7.  PUBLICATIONS PURCIHASE
All business-related publications must be purchased through the Business Information
Service (hercinafter referred prior to “BIS™).
When an employee purchases any publications by himself / herself, an approval from BIS 15
required prior to the submission of the expense reports to A/P. A/T’ will not handle any
reimbursement process for expense reports without the approval from BIS.
No reimbursement will he made for purchases of newspapers, magazines, and other
publications for personal use.

All employees will be held responsible for the above Institutional Equity Division policies as well
all Expense Reimbursement Policics and Procedures found in Japanese and English on the Tokyo
Controllers Group Homepage at

http://ebsas30/cnt/tkenthp/ap/index html

Expense reports that do not comply with said policies and procedures are subject to rejection.




TOKYO IED PRE-APPROVYAL SIGNATORIES

“"Caost Center Business Unit - Manager
2101 Derivatives Trading-Index Deshpande, Maneesh
2102 [Program Trading _ |Deshpande, Maneesh
2103 Alpha Strategies Group Schreiber, Christopher
2401 Program Sales Trading Butcher, Donglag
2524 Corporale Marketing Group Kinoshita, Yuka
2453 Derivatives Agency Trading Fiori, Matthew
2481 Portfolio Trading Middle Office Fiori, Maithew
2488 Senior Relationship Management Takascki, Hitoshi
2449  |International Prop Trading Niizeki, Kenichi
2494 |Marketing Kagiyama, Takafirmi
3622 Non-Yen Sales Yazawa, Masayoshi
3627 LFS-5tock Loan Baker, Christopher
3644  |Equity Product Group Washio, Manabu
3652 (C'ash Trading Fiori, Matthew
3653 ITedge Fund Tamura, Alberto
3653 Research Sales Imam, Arif
3656 |Employee Trading Butcher,Douglas
3657 MNon-Yen Sales Yazawa, Masayoshi
3659 Administration Callon, Scott
3686  |EFS-Management o __ |Chang, Viclor
3788 Corporates, Financials & Public Institutions Washio Manabu
4570 E-Commerce Shirakura, Yumiko
9183 |Non-Yen Sales Trading _Yazawa, Masayoshi
9266  |EFS-Stock Loan Chang, Victor
9267 EFS-Prime Brokerage Chang, Victor
9277 |Derivatives Trading-SNO _ Bardong, Shawn
9509 Global Pension Group Washio, Manabu
9574  |Converts Sales Tamura, Alberto
9577 Sales Trading {Butcher,Douglas
9578 Alternative Investment Omnishi, Masahiko, Tachibana, Tetsuya
9579 Documentation (Gaynor, Scott
9591 EFS-Prime Brokerage Chang, Victor
9626 |Risk Management Gaynor, Scott




TOKYOQ IED PREFERRED HOTELS

-OVERSEAS
e City i . :Hote] Name : . Room Rate
New York | .e Parker Mcridien NY US3269
The Michelangelo US$260
Doubletres Guest US$269
Suites NYC
Haliday Inn Crowne Plaza US3$259
Manhattan _
Marriott New York Marquis Us$i1o9
Renaissance NY US$239
}—London Canary Wharf {225
Hong Kong Grand Hyatt HK HK3$1500
Island Shangri-La HK$1500
Mandarin Oriental 1TK HK$1600
The Ritz-Carlton HK HK$1600
Singapore The Fullerton Hotel 55210
Other Citics Sec
- http://hantasecs01/cs/travel/hotelprogram/onclook_citylist_.asp
-DOMESTIC
Seea:

http://web-jp.ms.com/cgi-bin-local/compass/usp/?550038 1 & from=Relation
Go to ‘Leisure Travel’, click "Japan Corporate Hotel Rate’.




[LD POLICY ON ASSIGNMENTS

Managers are tesponsible for enswring that professional assignments, including
coverage assignments regarding any particular account or client, are made on the basis of
legitimate, job-related criteria. As with other employment decisions and consistent with the
Firm’s practice, the Firm will not unlaw{ully discriminate in making assignment decisions on the
hasis of an employee’s race, color, rehgion, sex, sexual orientation, national origin, age,
disability, pregnancy (including an authorized pregnancy/parental leave), marital status, veteran
status, or status in any group or class protected hy applicable laws. Sinularly, managers may not
consider expressed or perceived preferences of customners or clients regarding any such protected
status. Depending on the circumstances, legitimate, job related criteria may inclnde, for example,
technical knowledge, product knowledge, industry/Firm knowledge and experience, analylicel
skalls, technical skills, pcople skilis, supervisory capabilities, cales/marketing abilily, client
requests for an individual or individuals, planming and organizational skills, interest and
enthusiasm, eamwork, initiative, judgment, versatility, registrations, professionalism, work ethic,
development needs, punctuality, attendance (except as prohbited by law), prior achievements,
performance evaluations, disciplinary history, knowledge of and compliance with Firm and
industry rules and/or Code of Conduct, length of service, client relationships, future growth
potential, tenure, level, judgment, educational background, language, and workload. This list is
not exhaustive and the manager’s consideration of factors, and their relative weight, may vary
depending on the circumstances.

Managers shonld inform employees under their supervision that, if they are intcrested in a
particular assignment, they should advise their manager of that interest.

Employees who have an interest in a position on a different IED desk should notify an
[ED Human Rescurces representative. Whenever such a position becomes available, the
responsible [ED) manager shall consult with Human Resources, who will maintain a record of
employee inlerest, to identify mterested employees.

1-PH/1842922.2




IED PROMOTION POLICY

IED’s promotion decisions are guided by the underlying principles of fairness and
consistency. TED docs not adhere to a single formula for promotion decistons, which are
based on the merits of each case. For an employee to be promoted, he or she is generally
expected to have demonstrated: sustained, outstanding performance; a long-term
commitment to the division and the I'irm; and the likelihood of even greater contributions
in the future, Performance will be assessed both qualitatively and quantitatively.

Depending on level, promotion decisions are made by individual managers,
promotion committces, scnior IED management, the Institutional Securittes Management
Committee, the Management Committee of the Company, or seme combination of thesc.

A promotion is solely not a reward for outstanding performance or seniority.
While IED generally does not limit promotions to a fixed number, promotion
opportunities may vary based on businegss needs.

Promotion criteria and the relative weight of such criteria vary depending on the
individual circumstances. Central factars, however, include job skills, Ieadership,
teamwork, respect for individuals and cultures, client-centricity, commercial orientation,
PBT (profit before taxes) enhancement, entrepreneurship and mnovation. As with other
employment deccisions, the Firm does not unlawfully discriminate in making promeotions
on the basis of an employee’s race, color, religion, sex, sexual orientation, national
origin, age, disability, pregnancy (inciuding authorized pregnancy/parental leave), marital
status, veleran status, or status in any group or class protected by applicable laws.

Consistent with the Firm’s opcen door policy, individuals who have questions or
concerns about prometion should selicit input from their managers. Upon receiving such
an inquiry, the manager should work with the employee to clearly articulate steps he or
she should take to improve chances for promotion. Individuals who are interested in a
position on a different desk should conluct Humnan Resources.




IED PATD PARENTAL LEAVE PROCEDURE

1ED provides paid parental leave to eligible employees and complics with all
applicable firmwide policies and all applicable laws regarding leave for new parents
following birth, or in connection with the adoption or foster care placement of a chiid.

FEmployees who are bonus eligible will not have their bonuses p rorated for the
first 12 weeks of their paid parental leave. Should the parental leave exceed 12 weeks,
bonuses may be prorated based on the length of time which exceeds the first 12 weeks.
Additional details on the applicable Paid Parental Leave Policy can be found by clicking
here.

IED employecs, whenever possible, should notify their HR representative within
one (1) month of the estimated start date of their leave. HR will provide employecs with
a copy of the applicable Paid Parcntal Leave Policy and advise employees that they can
discuss their mpending leave with HR, their supcrvising manager and/or the
Ombudsperson before taking such leave. Employees will also be informed that after
returning from a paid parental leave, after the year-end promotion and compensation
process concludes, or al any o ther Lime they can discuss their situation with their HR
represemtative, their supervising manager and/or the Ombudsperson.

This procedure applies 1o all employees of IED. [ED employces who are United
States citizens but based outside the Unifed States will be provided the most favorable of
the paid parental leave benefits provided under the U.S. Paid Parental Leave Policy, the
polictes applicable to that employee’s work location, or henefits required under local law.
The HR representative covering such employees will explain these benefits at the time of
the employce’s inttial mecting with HR.




