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CITIGROUP GLOBAL MARKETS INC.
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CITIBANK, N.A.

CITIBANK CANADA
CITIBANK INTERNATIONAL PLC

LMP CORPORATE LOAN FUND INC.

File No. 812-13656

123



Edgar Filing: MORGAN STANLEY INVESTMENT ADVISORS INC - Form 40-APP/A

June 15, 2009

124



Edgar Filing: MORGAN STANLEY INVESTMENT ADVISORS INC - Form 40-APP/A

125



Edgar Filing: MORGAN STANLEY INVESTMENT ADVISORS INC - Form 40-APP/A

Copies to:

126



Edgar Filing: MORGAN STANLEY INVESTMENT ADVISORS INC - Form 40-APP/A

Stefanie V. Chang Yu, Esq. Marianna Maffucci

Morgan Stanley Investment Management Inc. Citigroup Global Markets Inc.
522 Fifth Avenue 388 Greenwich Street, 17th Floor
New York, New York 10036 New York, New York 10013

Communications, copies and notice to:

Brian M. Kaplowitz, Esq. Nora M. Jordan, Esq.

Sidley Austin LLP Davis Polk & Wardwell

787 Seventh Avenue 450 Lexington Avenue

New York, New York 10019 New York, New York 10017

This Application consists of 87 pages (including Exhibits),
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In the Matter of

Morgan Stanley Investment Management Inc.

Morgan Stanley Investment Advisors Inc.

Van Kampen Asset Management

Morgan Stanley & Co. Incorporated

Morgan Stanley Balanced Fund

UNITED STATES OF AMERICA

before the

SECURITIES AND EXCHANGE COMMISSION

Application for an order pursuant to Sections
6(c) and 17(b) of the Investment Company Act
of 1940 exempting certain transactions from the
provisions of Sections 17(a) of the Act and
pursuant to Section 17(d) of the Act and

Rule 17d-1 thereunder permitting certain

transactions

Morgan Stanley U.S. Government Money Market Trust

Morgan Stanley Dividend Growth Securities Inc.

Morgan Stanley Natural Resource Development Securities Inc.

Morgan Stanley Special Growth Fund

Morgan Stanley Global Dividend Growth Securities

Morgan Stanley Limited Term Municipal Tru

Morgan Stanley Technology Fund

st

Morgan Stanley Small-Mid Special Value Fund

Morgan Stanley Global Advantage Fund

Morgan Stanley Limited Duration U.S. Government Trust

Active Assets California Tax-Free Trust

Active Assets Government Securities Trust

Active Assets Institutional Government Securities Trust

Active Assets Institutional Money Trust
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Active Assets Money Trust

Active Assets Tax-Free Trust

Morgan Stanley Equally-Weighted S&P 500 Fund
Morgan Stanley Series Funds

Morgan Stanley Health Sciences Trust

Morgan Stanley Special Value Fund

Morgan Stanley Strategist Fund

Morgan Stanley High Yield Securities Inc.
Morgan Stanley International Value Equity Fund
Morgan Stanley Liquid Asset Fund Inc.

Morgan Stanley Mid-Cap Value Fund

Morgan Stanley S&P 500 Index Fund

Morgan Stanley Convertible Securities Trust
Morgan Stanley Fundamental Value Fund
Morgan Stanley Mid Cap Growth Fund

Morgan Stanley Prime Income Trust

Morgan Stanley Value Fund

133



Edgar Filing: MORGAN STANLEY INVESTMENT ADVISORS INC - Form 40-APP/A

Morgan Stanley European Equity Fund Inc.

Morgan Stanley Flexible Income Trust

Morgan Stanley International Fund

Morgan Stanley Mortgage Securities Trust

Morgan Stanley Pacific Growth Fund Inc.

Morgan Stanley Capital Opportunities Trust

Morgan Stanley Real Estate Fund

Morgan Stanley California Tax-Free Daily Income Trust

Morgan Stanley California Tax-Free Income Fund

Morgan Stanley Focus Growth Fund

Morgan Stanley FX Series Funds

Morgan Stanley New York Municipal Money Market Trust

Morgan Stanley New York Tax-Free Income Fund

Morgan Stanley Select Dimensions Investment Series

Morgan Stanley Tax-Exempt Securities Trust

Morgan Stanley Tax-Free Daily Income Trust

Morgan Stanley U.S. Government Securities Trust

Morgan Stanley Global Infrastructure Fund

Morgan Stanley Variable Investment Series

Morgan Stanley Municipal Income Opportunities Trust IT

Morgan Stanley Municipal Income Opportunities Trust I11

Morgan Stanley Municipal Income Opportunities Trust

Morgan Stanley Municipal Premium Income Trust

Morgan Stanley Income Securities Inc.

Morgan Stanley California Insured Municipal Income Trust

Morgan Stanley California Quality Municipal Securities

Morgan Stanley Insured California Municipal Securities
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Morgan Stanley Insured Municipal Bond Trust

Morgan Stanley Insured Municipal Income Trust
Morgan Stanley Insured Municipal Securities

Morgan Stanley Insured Municipal Trust

Morgan Stanley New York Quality Municipal Securities
Morgan Stanley Quality Municipal Income Trust
Morgan Stanley Quality Municipal Investment Trust
Morgan Stanley Quality Municipal Securities

Morgan Stanley Institutional Fund Trust

Morgan Stanley Institutional Liquidity Funds

Morgan Stanley Institutional Fund, Inc.

The Universal Institutional Funds, Inc.

Morgan Stanley Emerging Markets Domestic Debt Fund, Inc.
The Turkish Investment Fund, Inc.

Morgan Stanley Asia-Pacific Fund, Inc.

Morgan Stanley China A Share Fund, Inc.

Morgan Stanley Eastern Europe Fund, Inc.
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Morgan Stanley Emerging Markets Debt Fund, Inc.

Morgan Stanley Emerging Markets Fund, Inc.

Morgan Stanley Global Opportunity Bond Fund, Inc.

Morgan Stanley High Yield Fund, Inc.

Morgan Stanley India Investment Fund, Inc.

Morgan Stanley Frontier Emerging Markets Fund, Inc.

The Latin American Discovery Fund, Inc.

The Malaysia Fund, Inc.

The Thai Fund, Inc.

Van Kampen Equity Trust

Van Kampen Money Market Fund

Van Kampen Capital Growth Fund

Van Kampen Tax Free Money Fund

Van Kampen Series Fund, Inc.

Van Kampen Senior Loan Fund

Van Kampen Corporate Bond Fund

Van Kampen Equity Trust II

Van Kampen High Yield Fund

Van Kampen Trust

Van Kampen Partners Trust

Van Kampen Retirement Strategy Trust

Van Kampen Government Securities Fund

Van Kampen Pennsylvania Tax Free Income Fund

Van Kampen Tax Free Trust

Van Kampen Trust II

Van Kampen Growth and Income Fund

Van Kampen Tax-Exempt Trust
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Van Kampen Comstock Fund

Van Kampen Enterprise Fund

Van Kampen Equity and Income Fund

Van Kampen Exchange Fund

Van Kampen Harbor Fund

Van Kampen Life Investment Trust

Van Kampen Limited Duration Fund

Van Kampen Real Estate Securities Fund

Van Kampen U.S. Government Trust

Van Kampen Senior Income Trust

Van Kampen Advantage Municipal Income Trust I

Van Kampen California Value Municipal Income Trust

Van Kampen Dynamic Credit Opportunities Fund

Van Kampen Massachusetts Value Municipal Income Trust

Van Kampen Municipal Opportunity Trust

Van Kampen Municipal Trust

Van Kampen Ohio Quality Municipal Trust

Van Kampen Pennsylvania Value Municipal Income Trust

Van Kampen Select Sector Municipal Trust

Van Kampen Trust for Insured Municipals
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Van Kampen Trust for Investment Grade Municipals

Van Kampen Trust for Investment Grade New Jersey Municipals
Van Kampen Trust for Investment Grade New York Municipals
Van Kampen Bond Fund

Van Kampen High Income Trust II

Citigroup Alternative Investments LLC

Citigroup Global Markets Inc.

Citigroup Global Markets Limited

Citigroup Financial Products, Inc.

Citibank, N.A.

Citibank Canada

Citibank International plc

LMP Corporate Loan Fund Inc.
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This Application is submitted to the Securities and Exchange Commission (the Commission ) on behalf of the applicants named herein (the
Applicants ) pursuant to Sections 6(c) and 17(b) of the Investment Company Act of 1940, as amended (the Act ), for an order exempting
securities transactions of the type described below from the provisions of Sections 17(a) of the Act, and pursuant to Section 17(d) of the Act and
Rule 17d-1 permitting certain transactions. The Applicants are Morgan Stanley Investment Management Inc., Morgan Stanley Investment
Advisors Inc. and Van Kampen Asset Management (each, a MS Adviser and collectively, the MS Advisers ); the Funds listed in Schedule A to
this application, which are advised by the MS Advisers (the MS Funds ); Morgan Stanley & Co. Incorporated ( MS & Co. ) (or its affiliates,
together, the MS Trading Entity unless the context otherwise requires); Citigroup Alternative Investments LLC (the Citi Adviser and, together
with the MS Advisers, the Advisers ); LMP Corporate Loan Fund Inc. (the LMP Fund ) for which the Citi Adviser
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currently acts as a sub-investment adviser; and Citigroup Global Markets Inc. ( CGMI ), Citigroup Global Markets Limited, Citigroup Financial
Products Inc., Citibank, N.A., Citibank Canada or Citibank International plc as relevant to the particular transaction (or their affiliates, together,
the Citi Trading Entity, unless the context otherwise requires, and, together with the MS Trading Entity, the Trading Entities ).

The Order sought herein would permit the MS Funds to engage in the Securities Transactions (defined below) with the Citi Trading Entity and
would permit the LMP Fund to engage in the Securities Transactions with the MS Trading Entity. The Securities Transactions that are the
subject of the requested order (the Order ) include primary and secondary market transactions in fixed-income securities on a principal basis (as
discussed below) between the MS Funds and the Citi Trading Entity and between the LMP Fund and the MS Trading Entity.(1) Securities
Transactions also would include, and the Order also would permit, certain specified types of transactions in which the Citi Trading Entity or the
MS Trading Entity and the MS Funds or the LMP Fund, respectively, might each participate jointly or have a joint interest (sometimes referred

to as Joint Transactions ). The Order would apply only under circumstances in which the Citi Trading Entity might be deemed an affiliated
person of an affiliated person (a second-tier affiliate ) of a MS Fund (or the MS Trading Entity deemed a second-tier affiliate of the LMP Fund)
solely as a result of the formation of Morgan Stanley Smith Barney Holdings LLC ( MSSB or the Joint Venture ), a joint venture to which each of
Citigroup Inc. ( Citigroup ) and Morgan Stanley, the parent company of the MS Advisers and MS Trading Entity ( Morgan Stanley ), have
contributed certain businesses. The Order requested herein is subject to certain conditions, as more fully described below.

(1) Fixed-income securities for purposes of the Order include loans and interests therein, as well as convertible bonds and convertible preferred
stock.
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Applicants seek to extend the Order requested to (i) any open-end or closed-end investment company registered under the Act, whether now

existing or organized in the future, that is advised by any Adviser or by any existing or future investment adviser controlling, controlled by or

under common control with Morgan Stanley or Citigroup other than MSSB(2) (such a fund, when advised by a Citigroup entity, is hereafter

referred to together with the LMP Fund as a Citi Fund and, together with the MS Funds, the Funds ), (ii) the Advisers and any existing or future
investment adviser controlling, controlled by or under common control with Morgan Stanley or Citigroup other than MSSB and (iii) the Trading
Entities and any existing or future entity controlling, controlled by or under common control with Citigroup or Morgan Stanley other than

MSSB, provided that any entity that relies on the Order complies with the terms and conditions set forth in this Application as though it were an
Applicant.

Applicants request relief hereunder only for transactions that would be restricted by Sections 17(a) and 17(d) of the Act, and Rule 17d-1
thereunder, solely because of Citigroup s and Morgan Stanley s direct or indirect interest in MSSB. The relief sought hereunder will not apply
where a Trading Entity is an affiliated person or a second-tier affiliate of a Fund for reasons other than such interest. Additionally, the relief
sought hereunder will not apply if the transactions would be restricted by the above provisions because a Trading Entity is a principal
underwriter or promoter of a Fund. No fund advised or promoted by MSSB, or for which MSSB acts as principal underwriter, would be covered
by the Order.(3) The proposed Order will not

(2) Pursuant to a Joint Venture Contribution and Formation Agreement (the JV Agreement ), Morgan Stanley contributed to the Joint Venture its
global wealth management (retail brokerage) and private wealth management businesses, which businesses currently operate and will in the

future operate independent of the MS Advisers, as described herein. Citigroup contributed to the Joint Venture its retail brokerage and futures
business operated under the name Smith Barney in the United States and Australia and operated under the name Quilter in the United Kingdom,
Ireland and the Channel Islands.

(3) MSSB may act as principal underwriter for new closed-end MS or Citi Funds. However, such role will cease at the time the syndicate
terminates and prior to any transactions by such Fund involving the opposite Trading Entity.
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apply to transactions between the MS Funds and any Morgan Stanley controlled entity or to transactions between the Citi Funds and any
Citigroup controlled entity.(4)

II.
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A. The Funds

Each Fund is an open-end or closed-end management investment company registered under the Act and is organized as a statutory trust, business
trust or corporation under the laws of Delaware, Maryland, Massachusetts or Pennsylvania.(5) The Funds have a variety of investment
objectives, but each may to a greater or lesser degree invest a portion of its assets in fixed-income securities. (For the sake of simplicity, while
there are no Citi Funds currently other than the LMP Fund, this Application generally will use the present tense for both the MS Funds and the
Citi Funds.)

The fixed-income securities in which the Funds may invest include, but are not limited to, government securities, municipal securities, tender
option bonds, taxable and tax-exempt money market securities, repurchase agreements, asset- and mortgage-backed securities, corporate issues
and syndicated loans (including assignments thereof and participations therein), each as the Funds respective investment policies allow.

B. The Advisers

The MS Advisers are direct or indirect wholly-owned subsidiaries of Morgan Stanley, a Delaware corporation. Morgan Stanley is a leading
global financial services firm whose business activities include securities trading and brokerage activities, investment banking,

(4) Morgan Stanley presently has an exemptive order to, among other things, permit its broker-dealer subsidiary, MS&Co. Incorporated, to
engage in principal transactions in taxable and tax-exempt money market instruments with the Funds. Investment Company Act Release No.
28150 (Feb. 13, 2008).

(5) The Van Kampen Exchange Fund is a California limited partnership and is managed by a Board of General Partners.
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research and analysis, financing and financial advisory services. Each MS Adviser is registered as an investment adviser under the Investment
Advisers Act of 1940, as amended (the Advisers Act ). The MS Advisers act as investment advisers to each of the MS Funds and may supervise
one or more affiliated or unaffiliated sub-advisers with respect to certain