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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; 

Compensatory Arrangements of Certain Officers.

At the 2015 Annual Meeting of Shareholders (“Annual Meeting”) of Morgan Stanley (the “Company”) held on 

Tuesday, May 19, 2015, shareholders approved an amendment of the Company’s 2007 Equity Incentive Compensation 

Plan (the “EICP”) to authorize an additional 25 million shares to be available for issuance as awards under the EICP.

For a description of the terms and conditions of the EICP, as amended and restated as of March 26, 2015, see 

“Summary of the EICP as Proposed to be Amended” under “Item 4. Company Proposal to Amend the 2007 Equity 

Incentive Compensation Plan to Increase Shares Available for Grant” in the proxy statement filed with the Securities and 

Exchange Commission on April 1, 2015 for the Company’s Annual Meeting (the “2015 Proxy”), which description is 

incorporated herein by reference.  The description of the EICP contained in the 2015 Proxy is qualified in its entirety by 

reference to the full text of the EICP, a copy of which is filed hereto as Exhibit 10.1.

Item 5.07. Submission of Matters to a Vote of Security Holders.

At the Annual Meeting, shareholders voted on proposals to: (i) elect directors to the Company’s Board of 

Directors (the “Board”), (ii) ratify the appointment of Deloitte & Touche LLP as independent auditor, (iii) approve the 

compensation of executives as disclosed in the 2015 Proxy (a non-binding advisory resolution) and (iv) approve the 

amendment of the EICP to authorize an additional 25 million shares to be available for issuance as awards under the 

EICP. Shareholders also voted on shareholder proposals regarding: (i) a vote-counting bylaw change and (ii) a report on 

government service vesting. Shareholders did not vote on a proposal to publish a special annual report on lobbying 

expenses which was withdrawn by the proponent in a letter received by the Company on May 5, 2015.

All nominees for election to the Board were elected for a term that will continue until the next annual meeting 

of shareholders or until the director’s successor has been duly elected and qualified or the director’s earlier resignation, 

death or removal. The shareholders’ vote ratified the appointment of the independent auditor. The proposal to approve 

the compensation of executives as disclosed in the 2015 Proxy, through an advisory resolution, was approved. The 

shareholders’ vote approved the amendment of the EICP to authorize an additional 25 million shares to be available for 

issuance as awards under the EICP. The shareholder proposals regarding a vote-counting bylaw change and a report on 

government service vesting were not approved.

The number of votes cast for or against and the number of abstentions and broker non-votes with respect to each 

proposal, as applicable, is set forth below. The Company’s independent inspector of election reported the final vote of 

the shareholders as follows:

1. Election of Directors

For Against Abstain Broker

Non -vote

Erskine B. Bowles 1,608,497,236 38,387,117 4,830,775 137,050,790

Thomas H. Glocer 1,640,651,484 5,969,827 5,093,817 137,050,790

James P. Gorman 1,617,416,185 26,630,869 7,668,074 137,050,790

Robert H. Herz 1,640,359,500 6,114,892 5,240,736 137,050,790

Klaus Kleinfeld 1,620,259,081 26,203,374 5,252,673 137,050,790

Jami Miscik 1,639,551,202 6,262,784 5,901,142 137,050,790

Donald T. Nicolaisen 1,611,637,773 34,892,153 5,185,202 137,050,790

Hutham S. Olayan 1,612,705,460 33,834,621 5,175,047 137,050,790

James W. Owens 1,635,162,209 11,341,041 5,211,878 137,050,790

Ryosuke Tamakoshi 1,637,852,456 9,173,594 4,689,078 137,050,790

Masaaki Tanaka 1,637,917,448 8,724,797 5,072,883 137,050,790

Perry M. Traquina 1,640,445,817 6,061,973 5,207,338 137,050,790

Laura D. Tyson 1,629,624,096 17,050,218 5,040,814 137,050,790

Rayford Wilkins, Jr. 1,637,511,718 9,040,627 5,162,783 137,050,790

2. Ratification of Appointment of Independent Auditor 1,772,874,182 10,668,184 5,223,552 *

3. Approval of Compensation of Executives (Non-

Binding Advisory Resolution) 1,463,337,829 180,694,243 7,683,056 137,050,790

4. Approval of the Amendment of the 2007 Equity 



* Not applicable.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

Incentive Compensation Plan 1,511,837,446 133,596,266 6,281,416 137,050,790

5. Shareholder Proposal Regarding Vote-Counting 

Bylaw Change 76,111,289 1,563,882,096 11,721,743 137,050,790

6. Shareholder Proposal Regarding Report on 

Government Service Vesting 239,067,265 1,400,382,846 12,265,017 137,050,790

Exhibit Number

Description

10.1 Morgan Stanley 2007 Equity Incentive Compensation Plan, as amended and restated as of March 26, 

2015.
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MORGAN STANLEY

2007 EQUITY INCENTIVE COMPENSATION PLAN

(Amended and Restated as of March 26, 2015)

1. Purpose. The primary purposes of the Morgan Stanley 2007 Equity Incentive Compensation Plan are to 

attract, retain and motivate employees, to compensate them for their contributions to the growth and profits of the 

Company and to encourage them to own Morgan Stanley Stock.

2. Definitions. Except as otherwise provided in an applicable Award Document, the following capitalized terms 

shall have the meanings indicated below for purposes of the Plan and any Award:

“Administrator” means the individual or individuals to whom the Committee delegates authority under the Plan 

in accordance with Section 5(b).

“Award” means any award of Restricted Stock, Stock Units, Options, SARs, Qualifying Performance Awards or 

Other Awards (or any combination thereof) made under and pursuant to the terms of the Plan.

“Award Date” means the date specified in a Participant’s Award Document as the grant date of the Award.

“Award Document” means a written document (including in electronic form) that sets forth the terms and 

conditions of an Award. Award Documents shall be authorized in accordance with Section 13(e).

“Board” means the Board of Directors of Morgan Stanley.

“Code” means the Internal Revenue Code of 1986, as amended, and the applicable rulings, regulations and 

guidance thereunder.

“Committee” means the Compensation, Management Development and Succession Committee of the Board, 

any successor committee thereto or any other committee of the Board appointed by the Board to administer the Plan or to 

have authority with respect to the Plan, or any subcommittee appointed by such Committee. With respect to any 

provision regarding the grant of Qualifying Performance Awards, the Committee shall consist solely of at least two 

“outside directors” as defined under Section 162(m) of the Code.

“Company” means Morgan Stanley and all of its Subsidiaries.

“Eligible Individuals” means the individuals described in Section 6 who are eligible for Awards.

“Employee Trust” means any trust established or maintained by the Company in connection with an employee 

benefit plan (including the Plan) under which current and former employees of the Company constitute the principal 

beneficiaries.
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“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the applicable rulings and 

regulations thereunder.

“Fair Market Value” means, with respect to a Share, the fair market value thereof as of the relevant date of 

determination, as determined in accordance with a valuation methodology approved by the Committee.

“Incentive Stock Option” means an Option that is intended to qualify for special federal income tax treatment 

pursuant to Sections 421 and 422 of the Code, as now constituted or subsequently amended, or pursuant to a successor 

provision of the Code, and which is so designated in the applicable Award Document.

“Morgan Stanley” means Morgan Stanley, a Delaware corporation.

“Option” or “Stock Option” means a right, granted to a Participant pursuant to Section 9, to purchase one Share.

“Other Award” means any other form of award authorized under Section 12, including any such Other Award 

the receipt of which was elected pursuant to Section 13(a).

“Participant” means an individual to whom an Award has been made.

“Plan” means the Morgan Stanley 2007 Equity Incentive Compensation Plan, as amended from time to time in 

accordance with Section 16(e).

“Qualifying Performance Award” means an Award granted pursuant Section 11.

“Restricted Stock” means Shares granted or sold to a Participant pursuant to Section 7.

“SAR” means a right, granted to a Participant pursuant to Section 10, to receive upon exercise of such right, in 

cash or Shares (or a combination thereof) as authorized by the Committee, an amount equal to the increase in the Fair 

Market Value of one Share over a specified exercise price.

“Section 162(m) Participant” means, for a given performance period, any individual designated by the 

Committee by not later than 90 days following the start of such performance period (or such other time as may be 

required or permitted by Section 162(m) of the Code) as an individual whose compensation for such performance period 

may be subject to the limit on deductible compensation imposed by Section 162(m) of the Code.

“Section 162(m) Performance Goals” means any performance formula that was approved by Morgan Stanley’s 

stockholders and the performance objectives established by the Committee in accordance with Section 11 or any other 

performance goals approved by Morgan Stanley’s stockholders pursuant to Section 162(m) of the Code.

“Section 409A” means Section 409A of the Code.

“Shares” means shares of Stock.
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“Stock” means the common stock, par value $0.01 per share, of Morgan Stanley.

“Stock Unit” means a right, granted to a Participant pursuant to Section 8, to receive one Share or an amount in 
cash equal to the Fair Market Value of one Share, as authorized by the Committee.

“Subsidiary” means (i) a corporation or other entity with respect to which Morgan Stanley, directly or 
indirectly, has the power, whether through the ownership of voting securities, by contract or otherwise, to elect at least a 
majority of the members of such corporation’s board of directors or analogous governing body, or (ii) any other 
corporation or other entity in which Morgan Stanley, directly or indirectly, has an equity or similar interest and which the 
Committee designates as a Subsidiary for purposes of the Plan.

“Substitute Awards” means Awards granted upon assumption of, or in substitution for, outstanding awards 
previously granted by, or held by employees of, a company or other entity or business acquired (directly or indirectly) by 
Morgan Stanley or with which Morgan Stanley combines.

3. Effective Date and Term of Plan.

(a) Effective Date. The Plan shall become effective upon its adoption by the Board, subject to its approval by 
Morgan Stanley’s stockholders. Prior to such stockholder approval, the Committee may grant Awards conditioned on 
stockholder approval, but no Shares may be issued or delivered pursuant to any such Award until Morgan Stanley’s 
stockholders have approved the Plan. If such stockholder approval is not obtained at or before the first annual meeting of 
stockholders to occur after the adoption of the Plan by the Board, the Plan and any Awards made thereunder shall 
terminate ab initio and be of no further force and effect.

(b) Term of Plan. No Awards may be made under the Plan after May 15, 2017.

4. Stock Subject to Plan.

(a) Overall Plan Limit. The total number of Shares that may be delivered pursuant to Awards shall be 
303,000,000 as calculated pursuant to Section 4(c). The number of Shares available for delivery under the Plan shall be 
adjusted as provided in Section 4(b). Shares delivered under the Plan may be authorized but unissued shares or treasury 
shares that Morgan Stanley acquires in the open market, in private transactions or otherwise.

(b) Adjustments for Certain Transactions. In the event of a stock split, reverse stock split, stock dividend, 
recapitalization, reorganization, merger, consolidation, extraordinary dividend or distribution, split-up, spin-off, 
combination, reclassification or exchange of shares, warrants or rights offering to purchase Stock at a price substantially 
below Fair Market Value or other change in corporate structure or any other event that affects Morgan Stanley’s 
capitalization, the Committee shall equitably adjust (i) the number and kind of shares authorized for delivery under the 
Plan, including the maximum number of Shares available for Awards of Options or SARs as provided in Section 4(d), 
the maximum number of Incentive Stock Options as provided in Section 4(e) and the individual Qualifying Performance 
Award maximum under Section 11, and (ii) the number and kind of shares subject to any outstanding Award and the

3



exercise or purchase price per share, if any, under any outstanding Award. In the discretion of the Committee, such an 

adjustment may take the form of a cash payment to a Participant. The Committee shall make all such adjustments, and its 

determination as to what adjustments shall be made, and the extent thereof, shall be final. Unless the Committee 

determines otherwise, such adjusted Awards shall be subject to the same vesting schedule and restrictions to which the 

underlying Award is subject.

(c) Calculation of Shares Available for Delivery. In calculating the number of Shares that remain available for 

delivery pursuant to Awards at any time, the following rules shall apply (subject to the limitation in Section 4(e)):

1. The number of Shares available for delivery shall be reduced by the number of Shares subject to an 

Award and, in the case of an Award that is not denominated in Shares, the number of Shares actually delivered upon 

payment or settlement of the Award.

2. The number of Shares tendered (by actual delivery or attestation) or withheld from an Award to pay 

the exercise price of the Award or to satisfy any tax withholding obligation or liability of a Participant shall be added 

back to the number of Shares available for delivery pursuant to Awards.

3. The number of Shares in respect of any portion of an Award that is canceled or that expires without 

having been paid or settled by the Company shall be added back to the number of Shares available for delivery pursuant 

to Awards to the extent such Shares were counted against the Shares available for delivery pursuant to clause (1).

4. If an Award is settled or paid by the Company in whole or in part through the delivery of 

consideration other than Shares, or by delivery of fewer than the full number of Shares that was counted against the 

Shares available for delivery pursuant to clause (1), there shall be added back to the number of Shares available for 

delivery pursuant to Awards the excess of the number of Shares that had been so counted over the number of Shares (if 

any) actually delivered upon payment or settlement of the Award.

5. Any Shares underlying Substitute Awards shall not be counted against the number of Shares 

available for delivery pursuant to Awards and shall not be subject to Section 4(d).

(d) Individual Limit on Options and SARs. The maximum number of Shares that may be subject to Options or 

SARs granted to or elected by a Participant in any fiscal year shall be 2,000,000 Shares. The limitation imposed by this 

Section 4(d) shall not include Options or SARs granted to a Participant pursuant to Section 162(m) Performance Goals.

(e) ISO Limit. The full number of Shares available for delivery under the Plan may be delivered pursuant to 

Incentive Stock Options, except that in calculating the number of Shares that remain available for Awards of Incentive 

Stock Options the rules set forth in Section 4(c) shall not apply to the extent not permitted by Section 422 of the Code.
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5. Administration.

(a) Committee Authority Generally. The Committee shall administer the Plan and shall have full power and 

authority to make all determinations under the Plan, subject to the express provisions hereof, including without 

limitation: (i) to select Participants from among the Eligible Individuals; (ii) to make Awards; (iii) to determine the 

number of Shares subject to each Award or the cash amount payable in connection with an Award; (iv) to establish the 

terms and conditions of each Award, including, without limitation, those related to vesting, cancellation, payment, 

exercisability, and the effect, if any, of certain events on a Participant’s Awards, such as the Participant’s termination of 

employment with the Company; (v) to specify and approve the provisions of the Award Documents delivered to 

Participants in connection with their Awards; (vi) to construe and interpret any Award Document delivered under the 

Plan; (vii) to prescribe, amend and rescind rules and procedures relating to the Plan; (viii) to make all determinations 

necessary or advisable in administering the Plan and Awards, including, without limitation, determinations as to whether 

(and if so as of what date) a Participant has commenced, or has experienced a termination of, employment; provided, 

however, that to the extent full or partial payment of any Award that constitutes a deferral of compensation subject to 

Section 409A is made upon or as a result of a Participant’s termination of employment, the Participant will be considered 

to have experienced a termination of employment if, and only if, the Participant has experienced a separation from 

service with the Participant’s employer for purposes of Section 409A; (ix) to vary the terms of Awards to take account of 

securities law and other legal or regulatory requirements of jurisdictions in which Participants work or reside or to 

procure favorable tax treatment for Participants; and (x) to formulate such procedures as it considers to be necessary or 

advisable for the administration of the Plan.

(b) Delegation. To the extent not prohibited by applicable laws or rules of the New York Stock Exchange or, in 

the case of Qualifying Performance Awards, Section 162(m) of the Code, the Committee may, from time to time, 

delegate some or all of its authority under the Plan to one or more Administrators consisting of one or more members of 

the Committee as a subcommittee or subcommittees thereof or of one or more members of the Board who are not 

members of the Committee or one or more officers of the Company (or of any combination of such persons). Any such 

delegation shall be subject to the restrictions and limits that the Committee specifies at the time of such delegation or 

thereafter. The Committee may at any time rescind all or part of the authority delegated to an Administrator or appoint a 

new Administrator. At all times, an Administrator appointed under this Section 5(b) shall serve in such capacity at the 

pleasure of the Committee. Any action undertaken by an Administrator in accordance with the Committee’s delegation 

of authority shall have the same force and effect as if undertaken directly by the Committee, and any reference in the 

Plan to the Committee shall, to the extent consistent with the terms and limitations of such delegation, be deemed to 

include a reference to an Administrator.

(c) Authority to Construe and Interpret. The Committee shall have full power and authority, subject to the 

express provisions hereof, to construe and interpret the Plan.

(d) Committee Discretion. All of the Committee’s determinations in carrying out, administering, construing and 

interpreting the Plan shall be made or taken in its sole discretion and shall be final, binding and conclusive for all 

purposes and upon all persons. In the event of
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any disagreement between the Committee and an Administrator, the Committee’s determination on such matter shall be 

final and binding on all interested persons, including any Administrator. The Committee’s determinations under the Plan 

need not be uniform and may be made by it selectively among persons who receive, or are eligible to receive, Awards 

under the Plan (whether or not such persons are similarly situated). Without limiting the generality of the foregoing, the 

Committee shall be entitled, among other things, to make non-uniform and selective determinations, and to enter into 

non-uniform and selective Award Documents, as to the persons receiving Awards under the Plan, and the terms and 

provisions of Awards under the Plan.

(e) No Liability. Subject to applicable law: (i) no member of the Committee or any Administrator shall be liable 

for anything whatsoever in connection with the exercise of authority under the Plan or the administration of the Plan 

except such person’s own willful misconduct; (ii) under no circumstances shall any member of the Committee or any 

Administrator be liable for any act or omission of any other member of the Committee or an Administrator; and (iii) in 

the performance of its functions with respect to the Plan, the Committee and an Administrator shall be entitled to rely 

upon information and advice furnished by the Company’s officers, the Company’s accountants, the Company’s counsel 

and any other party the Committee or the Administrator deems necessary, and no member of the Committee or any 

Administrator shall be liable for any action taken or not taken in good faith reliance upon any such advice.

6. Eligibility. Eligible Individuals shall include all officers, other employees (including prospective employees) 

and consultants of, and other persons who perform services for, the Company, non-employee directors of Subsidiaries 

and employees and consultants of joint ventures, partnerships or similar business organizations in which Morgan Stanley 

or a Subsidiary has an equity or similar interest. Any Award made to a prospective employee shall be conditioned upon, 

and effective not earlier than, such person’s becoming an employee. Members of the Board who are not Company 

employees will not be eligible to receive Awards under the Plan. An individual’s status as an Administrator will not 

affect his or her eligibility to receive Awards under the Plan.

7. Restricted Stock. An Award of Restricted Stock shall be subject to the terms and conditions established by 

the Committee in connection with the Award and specified in the applicable Award Document. Restricted Stock may, 

among other things, be subject to restrictions on transfer, vesting requirements or cancellation under specified 

circumstances.

8. Stock Units. An Award of Stock Units shall be subject to the terms and conditions established by the 

Committee in connection with the Award and specified in the applicable Award Document. Each Stock Unit awarded to 

a Participant shall correspond to one Share. Upon satisfaction of the terms and conditions of the Award, a Stock Unit will 

be payable, at the discretion of the Committee, in Stock or in cash equal to the Fair Market Value on the payment date of 

one Share. As a holder of Stock Units, a Participant shall have only the rights of a general unsecured creditor of Morgan 

Stanley. A Participant shall not be a stockholder with respect to the Shares underlying Stock Units unless and until the 

Stock Units convert to Shares. Stock Units may, among other things, be subject to restrictions on transfer, vesting 

requirements or cancellation under specified circumstances.
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9. Options.

(a) Options Generally. An Award of Options shall be subject to the terms and conditions established by the 

Committee in connection with the Award and specified in the applicable Award Document. The Committee shall 

establish (or shall authorize the method for establishing) the exercise price of all Options awarded under the Plan, except 

that the exercise price of an Option shall not be less than 100% of the Fair Market Value of one Share on the Award 

Date. Notwithstanding the foregoing, the exercise price of an Option that is a Substitute Award may be less than the Fair 

Market Value per Share on the Award Date, provided that such substitution complies with applicable laws and 

regulations, including the listing requirements of the New York Stock Exchange and Section 409A or Section 424, as 

applicable, of the Code. Upon satisfaction of the conditions to exercisability of the Award, a Participant shall be entitled 

to exercise the Options included in the Award and to have delivered, upon Morgan Stanley’s receipt of payment of the 

exercise price and completion of any other conditions or procedures specified by Morgan Stanley, the number of Shares 

in respect of which the Options shall have been exercised. Options may be either nonqualified stock options or Incentive 

Stock Options. Options and the Shares acquired upon exercise of Options may, among other things, be subject to 

restrictions on transfer, vesting requirements or cancellation under specified circumstances.

(b) Prohibition on Restoration Option and SAR Grants. Anything in the Plan to the contrary notwithstanding, 

the terms of an Option or SAR shall not provide that a new Option or SAR will be granted, automatically and without 

additional consideration in excess of the exercise price of the underlying Option or SAR, to a Participant upon exercise 

of the Option or SAR.

(c) Prohibition on Repricing of Options and SARs. Anything in the Plan to the contrary notwithstanding, the 

Committee may not reprice any Option or SAR. “Reprice” means any action that constitutes a “repricing” under the rules 

of the New York Stock Exchange or, except as otherwise expressly provided in Section 4(b), any other amendment to an 

outstanding Option or SAR that has the effect of reducing its exercise price or any cancellation of an outstanding Option 

or SAR in exchange for cash or another Award.

(d) Payment of Exercise Price. Subject to the provisions of the applicable Award Document and to the extent 

authorized by rules and procedures of Morgan Stanley from time to time, the exercise price of the Option may be paid in 

cash, by actual delivery or attestation to ownership of freely transferable Shares already owned by the person exercising 

the Option, or by such other means as Morgan Stanley may authorize.

(e) Maximum Term on Stock Options and SARs. No Option or SAR shall have an expiration date that is later 

than the tenth anniversary of the Award Date thereof.

10. SARs. An Award of SARs shall be subject to the terms and conditions established by the Committee in 

connection with the Award and specified in the applicable Award Document. The Committee shall establish (or shall 

authorize the method for establishing) the exercise price of all SARs awarded under the Plan, except that the exercise 

price of a SAR shall not be less than 100% of the Fair Market Value of one Share on the Award Date. Notwithstanding 

the foregoing, the exercise price of any SAR that is a Substitute Award may be less than the Fair Market Value of one 

Share on the Award Date, subject to the
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same conditions set forth in Section 9(a) for Options that are Substitute Awards. Upon satisfaction of the conditions to 
the payment of the Award, each SAR shall entitle a Participant to an amount, if any, equal to the Fair Market Value of 
one Share on the date of exercise over the SAR exercise price specified in the applicable Award Document. At the 
discretion of the Committee, payments to a Participant upon exercise of an SAR may be made in Shares, cash or a 
combination thereof. SARs and the Shares that may be acquired upon exercise of SARs may, among other things, be 
subject to restrictions on transfer, vesting requirements or cancellation under specified circumstances.

11. Qualifying Performance Awards.

(a) The Committee may, in its sole discretion, grant a Qualifying Performance Award to any Section 162(m) 
Participant. A Qualifying Performance Award shall be subject to the terms and conditions established by the Committee 
in connection with the Award and specified in the applicable Award Document, but in all events shall be subject to the 
attainment of Section 162(m) Performance Goals as may be specified by the Committee. Qualifying Performance 
Awards may be denominated as a cash amount, number of Shares or other securities of the Company, or a combination 
thereof. Subject to the terms of the Plan, the Section 162(m) Performance Goals to be achieved during any performance 
period, the length of any performance period, the amount of any Qualifying Performance Award granted and the amount 
of any payment or transfer to be made pursuant to any Qualifying Performance Award shall be determined by the 
Committee. The Committee shall have the discretion, by Section 162(m) Participant and by Award, to reduce (but not to 
increase) some or all of the amount that would otherwise be payable under the Award by reason of the satisfaction of the 
Section 162(m) Performance Goals set forth in the Award. In making any such determination, the Committee is 
authorized in its discretion to take into account additional factors that the Committee may deem relevant to the 
assessment of individual or company performance for the performance period.

(b) In any calendar year, no one Section 162(m) Participant may be granted Awards pursuant to Section 11(a) 
that allow for payments with an aggregate value determined by the Committee to be in excess of $10 million; provided

that, to the extent that one or more Qualifying Performance Awards granted to any one Section 162(m) Participant during 
any calendar year are denominated in Shares, the maximum number of Shares that may underlie such awards will be 
determined by reference to the volume-weighted average price of a Share of the Company on the first date of grant of 
such awards, subject to adjustment to the extent provided in Section 4(b). In the case of a tandem award pursuant to 
which a Section 162(m) Participant’s realization of a portion of such award results in a corresponding reduction to a 
separate portion of the award, only the number of Shares or the cash amount relating to the maximum possible realization 
under the award shall be counted for purposes of the limitations above (i.e., without duplication). For purposes of the 
foregoing sentence, the calendar year or years in which amounts under Qualifying Performance Awards are deemed paid, 
granted or received shall be as determined by the Committee.

(c) Section 162(m) Performance Goals may vary by Section 162(m) Participant and by Award, and may be 
based upon the attainment of specific or per-share amounts of, or changes in, one or more, or a combination of two or 
more, of the following: earnings (before or after taxes); earnings per share; shareholders’ equity or return on 
shareholders’ equity; risk-weighted
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assets or return on risk-weighted assets; capital, capital ratios or return on capital; book value or book value per share; 
operating income (before or after taxes); operating margins or pre-tax margins; stock price or total shareholder return; 
market share (including market share of revenue); debt reduction or change in rating; or cost reductions. The Committee 
may provide that in measuring the achievement of the performance objectives, an Award may include or exclude items 
such as realized investment gains and losses, extraordinary, unusual or non-recurring items, asset write-downs, effects of 
accounting changes, currency fluctuations, acquisitions, divestitures, reserve-strengthening, litigation, claims, judgments 
or settlements, the effect of changes in tax law or other such laws or provisions affecting reported results and other non-
operating items, as well as the impact of changes in the fair value of certain of the Company’s long-term and short-term 
borrowings resulting from fluctuations in the Company’s credit spreads and other factors. The foregoing objectives may 
be applicable to the Company as a whole, one or more of its subsidiaries, divisions, business units or business lines, or 
any combination of the foregoing, and may be applied on an absolute basis or be relative to other companies, industries 
or indices (e.g., stock market indices) or be based upon any combination of the foregoing. In addition to the performance 
objectives, the Committee may also condition payment of any such Award upon the attainment of conditions, such as 
completion of a period of service, notwithstanding that the performance objective or objectives specified in the Award 
are satisfied.

(d) Following the completion of any performance period applicable to a Qualifying Performance Award, the 
Committee shall certify in writing the applicable performance and amount, if any, payable to Section 162(m) Participants 
for such performance period. The amounts payable to a Section 162(m) Participant will be paid following the end of the 
performance period after such certification by the Committee in accordance with the terms of the Qualifying 
Performance Award.

(e) Without further action by the Board, this Section 11 shall cease to apply on the effective date of the repeal of 
Section 162(m) of the Code (and any successor provision thereof).

12. Other Awards. The Committee shall have the authority to establish the terms and provisions of other forms 
of Awards (such terms and provisions to be specified in the applicable Award Document) not described above that the 
Committee determines to be consistent with the purpose of the Plan and the interests of the Company, which Awards 
may provide for (i) payments in the form of cash, Stock, notes or other property as the Committee may determine based 
in whole or in part on the value or future value of Stock or on any amount that Morgan Stanley pays as dividends or 
otherwise distributes with respect to Stock, (ii) the acquisition or future acquisition of Stock, (iii) cash, Stock, notes or 
other property as the Committee may determine (including payment of dividend equivalents in cash or Stock) based on 
one or more criteria determined by the Committee unrelated to the value of Stock, or (iv) any combination of the 
foregoing. Awards pursuant to this Section 12 may, among other things, be made subject to restrictions on transfer, 
vesting requirements or cancellation under specified circumstances.
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13. General Terms and Provisions.

(a) Awards in General. Awards may, in the discretion of the Committee, be made in substitution in whole or in 
part for cash or other compensation payable to an Eligible Individual. In accordance with rules and procedures authorized 
by the Committee, an Eligible Individual may elect one form of Award in lieu of any other form of Award, or may elect 
to receive an Award in lieu of all or part of any compensation that otherwise might have been paid to such Eligible 
Individual; provided, however, that any such election shall not require the Committee to make any Award to such 
Eligible Individual. Any such substitute or elective Awards shall have terms and conditions consistent with the 
provisions of the Plan applicable to such Award. Awards may be granted in tandem with, or independent of, other 
Awards. The grant, vesting or payment of an Award may, among other things, be conditioned on the attainment of 
performance objectives, including without limitation objectives based in whole or in part on net income, pre-tax income, 
return on equity, earnings per share, total shareholder return or book value per share.

(b) Discretionary Awards. All grants of Awards and deliveries of Shares, cash or other property under the Plan 
shall constitute a special discretionary incentive payment to the Participant and shall not be required to be taken into 
account in computing the amount of salary, wages or other compensation of the Participant for the purpose of 
determining any contributions to or any benefits under any pension, retirement, profit-sharing, bonus, life insurance, 
severance or other benefit plan of the Company or other benefits from the Company or under any agreement with the 
Participant, unless Morgan Stanley specifically provides otherwise.

(c) Dividends and Distributions. If Morgan Stanley pays any dividend or makes any distribution to holders of 
Stock, the Committee may in its discretion authorize payments (which may be in cash, Stock (including Restricted 
Stock) or Stock Units or a combination thereof) with respect to the Shares corresponding to an Award, or may authorize 
appropriate adjustments to outstanding Awards, to reflect such dividend or distribution. The Committee may make any 
such payments subject to vesting, deferral, restrictions on transfer or other conditions. Any determination by the 
Committee with respect to a Participant’s entitlement to receive any amounts related to dividends or distributions to 
holders of Stock, as well as the terms and conditions of such entitlement, if any, will be part of the terms and conditions 
of the Award, and will be included in the Award Document for such Award.

(d) Deferrals. In accordance with the procedures authorized by, and subject to the approval of, the Committee, 
Participants may be given the opportunity to defer the payment or settlement of an Award to one or more dates selected 
by the Participant. To the extent an Award constitutes a deferral of compensation subject to Section 409A, the 
Committee shall set forth in writing (which may be in electronic form), on or before the date the applicable deferral 
election is required to be irrevocable in order to meet the requirements of Section 409A, the conditions under which such 
election may be made.

(e) Award Documentation and Award Terms. The terms and conditions of an Award shall be set forth in an 
Award Document authorized by the Committee. The Award Document shall include any vesting, exercisability, payment 
and other restrictions applicable to an Award (which may include, without limitation, the effects of termination of 
employment, cancellation of
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the Award under specified circumstances, restrictions on transfer or provision for mandatory resale to the Company).

14. Certain Restrictions.

(a) Stockholder Rights. No Participant (or other persons having rights pursuant to an Award) shall have any of 

the rights of a stockholder of Morgan Stanley with respect to Shares subject to an Award until the delivery of the Shares, 

which shall be effected by entry of the Participant’s (or other person’s) name in the share register of Morgan Stanley or 

by such other procedure as may be authorized by Morgan Stanley. Except as otherwise provided in Section 4(b) or 13(c), 

no adjustments shall be made for dividends or distributions on, or other events relating to, Shares subject to an Award for 

which the record date is prior to the date such Shares are delivered. Notwithstanding the foregoing, the terms of an 

Employee Trust may authorize some or all Participants to give voting or tendering instructions to the trustee thereof in 

respect of Shares that are held in such Employee Trust and are subject to Awards. Except for the risk of cancellation and 

the restrictions on transfer that may apply to certain Shares (including restrictions relating to any dividends or other 

rights) or as otherwise set forth in the applicable Award Document, the Participant shall be the beneficial owner of any 

Shares delivered to the Participant in connection with an Award and, upon such delivery shall be entitled to all rights of 

ownership, including, without limitation, the right to vote the Shares and to receive cash dividends or other dividends 

(whether in Shares, other securities or other property) thereon.

(b) Transferability. No Award granted under the Plan shall be transferable, whether voluntarily or involuntarily, 

other than by will or by the laws of descent and distribution; provided that, except with respect to Incentive Stock 

Options, the Committee may permit transfers on such terms and conditions as it shall determine. During the lifetime of a 

Participant to whom Incentive Stock Options were awarded, such Incentive Stock Options shall be exercisable only by 

the Participant.

15. Representation; Compliance with Law. The Committee may condition the grant, exercise, settlement or 

retention of any Award on the Participant making any representations required in the applicable Award Document. Each 

Award shall also be conditioned upon the making of any filings and the receipt of any consents or authorizations required 

to comply with, or required to be obtained under, applicable law.

16. Miscellaneous Provisions.

(a) Satisfaction of Obligations. As a condition to the making or retention of any Award, the vesting, exercise or 

payment of any Award or the lapse of any restrictions pertaining thereto, Morgan Stanley may require a Participant to 

pay such sum to the Company as may be necessary to discharge the Company’s obligations with respect to any taxes, 

assessments or other governmental charges (including FICA and other social security or similar tax) imposed on property 

or income received by a Participant pursuant to the Award or to satisfy any obligation that the Participant owes to the 

Company. In accordance with rules and procedures authorized by Morgan Stanley, (i) such payment may be in the form 

of cash or other property, including the tender of previously owned Shares, and (ii) in satisfaction of such taxes, 

assessments or other governmental charges or, exclusively in the case of an Award that does not constitute a deferral
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of compensation subject to Section 409A, of other obligations that a Participant owes to the Company, Morgan Stanley 

may make available for delivery a lesser number of Shares in payment or settlement of an Award, may withhold from 

any payment or distribution of an Award or may enter into any other suitable arrangements to satisfy such withholding or 

other obligation. To the extent an Award constitutes a deferral of compensation subject to Section 409A, the Company 

may not offset from the payment of such Award amounts that a Participant owes to the Company with respect to any 

such other obligation except to the extent such offset is not prohibited by Section 409A and would not cause a Participant 

to recognize income for United States federal income tax purposes prior to the time of payment of the Award or to incur 

interest or additional tax under Section 409A.

(b) No Right to Continued Employment. Neither the Plan nor any Award shall give rise to any right on the part 

of any Participant to continue in the employ of the Company.

(c) Headings. The headings of sections herein are included solely for convenience of reference and shall not 

affect the meaning of any of the provisions of the Plan.

(d) Governing Law. The Plan and all rights hereunder shall be construed in accordance with and governed by 

the laws of the State of New York, without regard to any conflicts or choice of law, rule or principle that might otherwise 

refer the interpretation of the award to the substantive law of another jurisdiction.

(e) Amendments and Termination. The Board or Committee may modify, amend, suspend or terminate the Plan 

in whole or in part at any time and may modify or amend the terms and conditions of any outstanding Award (including 

by amending or supplementing the relevant Award Document at any time); provided, however, that no such 

modification, amendment, suspension or termination shall, without a Participant’s consent, materially adversely affect 

that Participant’s rights with respect to any Award previously made; and provided, further, that the Committee shall have 

the right at any time, without a Participant’s consent and whether or not the Participant’s rights are materially adversely 

affected thereby, to amend or modify the Plan or any Award under the Plan in any manner that the Committee considers 

necessary or advisable to comply with any law, regulation, ruling, judicial decision, accounting standards, regulatory 

guidance or other legal requirement. Notwithstanding the preceding sentence, neither the Board nor the Committee may 

accelerate the payment or settlement of any Award, including, without limitation, any Award subject to a prior deferral 

election, that constitutes a deferral of compensation for purposes of Section 409A except to the extent such acceleration 

would not result in the Participant incurring interest or additional tax under Section 409A. No amendment to the Plan 

may render any Board member who is not a Company employee eligible to receive an Award at any time while such 

member is serving on the Board. To the extent required by applicable law or the rules of the New York Stock Exchange, 

amendments to the Plan shall not be effective unless they are approved by Morgan Stanley’s stockholders.

12


