MFS FundsBoard
Nomination and Compensation Committee Charter

(Adopted as of July 20, 2004)
Revised December 14, 2010 (Appendix B)

The Board of Trustees (the “Board”) of each of the Trusts listed in Appendix A hereto,
as the same may be periodically updated (each a “Trust” and, collectively, the “Trusts’), has
adopted this Charter to govern the activities of the Nomination and Compensation Committee
(the “Committee”) of the particular Board on behalf of each series of a Trust and each Trust
which is itself a single series (each such series a “Fund” and, collectively, the “Funds’). This
Charter applies separately to each Trust and its particular Board and Committee, and shall be
interpreted accordingly.

Statement of Purposes and Responsibilities

The Committee is responsible for (i) determining requisite standards or qualifications
for nominees to serve as trustees on the Board, (ii) identifying possible candidates to become
members of the Board in the event that a trustee position is vacated or created and/or in
contemplation of a shareholders meeting at which one or more trustees is to be elected, and
(iii) considering and evaluating such candidates and recommending trustee nominees for the
Board’ s approval.

In addition, the Committee is responsible for recommending for approval by the Board
the structure and levels of compensation and other related benefits to be paid or provided by the
Funds to Board members (“Independent Trustees’) who are not “interested persons’ of the
Trust, as defined in Section 2(a)(19) of the Investment Company Act of 1940, as amended (the
“1940 Act”).

Organization and Governance

The Committee shall be comprised of all of the Independent Trustees on the Board, and
shall not include any members who are not |ndependent Trustees.

One or more members of the Committee may be designated by the Board as the
Committee's chair or co-chair, as the case may be. The Committee may delegate any portion
of its authority or responsibilities to a sub-committee of one or more members.

The Committee will not have regularly scheduled meetings. Committee meetings shall
be held as and when the Committee or the Board determines necessary or appropriate in
accordance with the Trust’s By-Laws. The Chair of the Trustees, the chair or vice-chair of the
Committee or a mgjority of the members of the Committee are authorized to call a meeting of
the Committee and send notice thereof or direct that such notice be sent.
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A magjority of the members of the Committee shall constitute a quorum for the
transaction of business at any meeting of the Committee. The action of a majority of the
members of the Committee present at a meeting at which a quorum is present shall be the
action of the Committee. The Committee may also take action by written consent of a mgjority
of the Committee members. The Committee may meet by means of a telephone conference
circuit or similar communications equipment by means of which all persons participating in the
meeting can hear each other.

Committee Duties and Responsibilities

The duties and responsibilities of the Committee include:

Nomination

1. To determine requisite standards or qualifications for trustees nominees. The
Committee currently requires at minimum that trustee candidates have a college degree
or equivalent business and related industry experience.

2. To identify potential candidates to become members of the Board in the event that a
trustee position is vacated or created and/or in contemplation of a shareholders' meeting
at which one or more trustees is to be elected. The Committee may consider candidates
recommended by one or more of the following sources: (i) the Fund's current Trustees,
(i) the Fund’'s officers, (iii) the Fund’'s investment adviser(s), (iv) the Fund's
shareholders (see 4. below) and (v) any other source the Committee deems to be
appropriate. The Committee may, but is not required to, retain athird party search firm
at the Fund’ s expense to identify potential candidates.

3. To consider and evaluate candidates identified in 2. above and recommend trustee
nominees for the Board’'s approval. In considering and evaluating candidates, the
Committee may take into account a wide variety of factors, including (but not limited
to): (i) availability and commitment of a candidate to attend meetings and perform his
or her responsibilities on the Board, (ii) relevant business and related industry
experience, (iii) educational background, (iv) financial expertise, (v) experience with
corporate governance matters, (vi) an assessment of the candidate's ability, judgment
and expertise, (vii) overal diversity of the Board' s composition, (viii) the percentage of
the Board represented by Independent Trustees and whether a candidate would qualify
as an Independent Trustee under the 1940 Act, and (ix) such other factors as the
Committee deems appropriate.

4. To consider and evaluate nominee candidates properly submitted by shareholders on the
same basis as it considers and evaluates candidates recommended by other sources.
Appendix B to this Charter, as it may be amended from time to time by the Committee,
sets forth procedures that must be followed by shareholders to properly submit a
nominee candidate to the Committee (recommendations not properly submitted in
accordance with Appendix B will not be considered by the Committee).
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Compensation

1. To recommend for approval by the Board the structure and levels of compensation and
any related benefits to be paid or provided by the Funds to the Independent Trustees for
their services on the Board and any Committees of the Board.

2. In formulating the Committee’s recommendations in 1. above, to periodicaly (and at
least annually) review and assess the compensation and any related benefits paid or
provided by the Funds to the Independent Trustees based upon facts and circumstances
applicable to the Funds, relevant industry practice, the goal of attracting and retaining
highly qualified individuals to serve as Independent Trustees and such other factors that
the Committee deems appropriate.

Genera

1. To make such other recommendations and reports to the Board within the scope of
the Committee’ s functions.

2. To discharge any other duties or responsibilities delegated to the Committee by the
Board from time to time.
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Trusts Covered by the Charter
(As of December 14, 2010)

MFS Series Trust |

MFS Series Trust |1

MFS Series Trust |11

MFS Series Trust |V

MFS Series Trust V

MFS Series Trust VI

MFS Series Trust VI

MFS Series Trust VI

MFS Series Trust I X

MFS Series Trust X

MFS Series Trust XI

MFS Series Trust XI|

MFS Series Trust XI11

MFS Series Trust XIV

MFS Series Trust XV

MFS Series Trust XVI

MFS Municipal Series Trust

MFS Institutional Trust
Massachusetts |nvestors Growth Stock Fund
Massachusetts Investors Trust

MFS CadliforniaMunicipal Fund
MFS Charter Income Trust

MFS Government Markets Income Trust
MFS High Income Municipal Trust
MFS High Yield Municipa Trust
MFS InterMarket Income Trust |
MFS Intermediate High Income Fund
MFS Intermediate Income Trust
MFS Investment Grade Municipa Trust
MFS Multimarket Income Trust

MFS Municipal Income Trust

MFS Specia Vaue Trust

MFS Variable Insurance Trust
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Appendix B
Procedures for Shareholders to Submit Nominee Candidates

(Asof July 20, 2004)

A shareholder must follow the following procedures in order to properly submit a
recommendation for atrustee nominee for the Committee’ s consideration:

1. The shareholder must submit any such recommendation in writing to the applicable
Trust(s), to the attention of the Secretary, at the address of the principal executive
offices of the Trust(s).

2. The shareholder recommendation must include, with respect to each applicable Trust:

(i) a statement in writing setting forth (A) the name, date of birth, business address
and residence address of the person recommended by the shareholder (the “candidate’);
and (B) whether the recommending shareholder believes that the candidate is or will be
an "interested person” of the Trust (as defined in the Investment Company Act of 1940,
as amended) and, if not an "interested person,” information regarding the candidate that
will be sufficient for the Trust to make such determination and, if applicable, similar
information regarding whether the candidate would satisfy the standards for
independence of a Board member under listing standards of the New York Stock
Exchange or other applicable securities exchange.

(i)  the written and manually signed consent of the candidate to be named as a
nominee and to serve as a Trustee if elected;

(iii)  the recommending shareholder’ s name as it appears on the Trust’ s books and the
class or series and number of all shares of the Trust owned beneficially and of record by
the recommending shareholder (as evidenced to the Committee’s satisfaction by a
recent brokerage or account statement); and

(iv)  adescription of all arrangements or understandings between the recommending
shareholder and the candidate and any other person or persons (including their names)
pursuant to which the recommendation is being made by the recommending
shareholder.

In addition, the Committee will require that the recommendation conform to any
requirements in the applicable Trust’'s by-laws, and may require the candidate to furnish
such other information as it may reasonably require or deem necessary to determine the
eligibility of such candidate to serve on the Board and information regarding the
candidate that would be required to be disclosed if the candidate were a nominee in a
proxy statement or other filing required to be made in connection with solicitation of
proxies for election of Trustees.

202569 5



