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Morgan Stanley

as issuer and guarantor of the Notes issued by Morgan Stanley B.V.
(incorporated under the laws of the State of Delaware in the United States of America)

MORGAN STANLEY & CO. INTERNATIONAL plc
as issuer and guarantor of the Notes issued by Morgan Stanley B.V. where the Notes are offered to the public in France
(incorporated with limited liability in England and Wales)

MORGAN STANLEY B.V.
as issuer
(incorporated with limited liability in The Netherlands)

€2,000,000,000
FRENCH LAW PROGRAMME FOR THE ISSUANCE OF NOTES

Under this €2,000,000,000 Programme for the issuance of notes (the Programme) described in this base prospectus (the Base Prospectus),
Morgan Stanley (Morgan Stanley), Morgan Stanley & Co. International plc (MSIP or MSI plc) and Morgan Stanley B.V. (MSBV and,
together with Morgan Stanley and MSIP, the Issuers and each, an Issuer) may offer from time to time Notes (the Notes) denominated in
any currency agreed by the relevant Issuer and the Distribution Agent (as defined below).

References herein to "this Base Prospectus" shall, where applicable, be deemed to be references to this Base Prospectus as supplemented or
amended from time to time. To the extent not set forth in this Base Prospectus, the specific terms of any Notes will be included in the
appropriate Final Terms.

The payment of all amounts due in respect of Notes issued by MSBV will be unconditionally and irrevocably guaranteed by Morgan Stanley
in its capacity as Guarantor (as defined below) pursuant to a guarantee dated as of 12 January 2017 (the Guarantee of Morgan Stanley) ,
and in the case of public offers of Notes issued by MSBV in France only, the payment of all amounts due in respect of such Notes issued by
MSBV will be unconditionally and irrevocably guaranteed by Morgan Stanley and MSIP acting jointly and severally in their capacities as
guarantors (together the Guarantors and each, a Guarantor) pursuant to a guarantee dated as of 12 January 2017 (the Guarantee of
Morgan Stanley and MSIP and together with the Guarantee of Morgan Stanley, the Guarantees and each, a Guarantee respectively).
Payment of amounts due in respect of Notes issued by MSIP will not be guaranteed by Morgan Stanley.

Morgan Stanley and MSBYV are offering the Notes on a continuing basis through MSIP (the Distribution Agent), who has agreed to use
reasonable efforts to solicit offers to subscribe or to purchase the Notes. Morgan Stanley and MSBV may also sell Notes to the Distribution
Agent as principal for its own account at a price to be agreed upon at the time of sale. The Distribution Agent may resell any Notes it
purchases as principal at prevailing market prices, or at other prices, as it determines. Morgan Stanley and MSBYV or the Distribution Agent
may reject any offer to subscribe or to purchase Notes, in whole or in part. MSIP will act as distributor and offeror of the Notes issued by it.
See "Subscription and Sale" below.

Application has been made to the Autorité des marchés financiers (the AMF) in France for approval of this Base Prospectus in its capacity
as competent authority pursuant to Article 212-2 of its Reglement Général which implements the Directive 2003/71/EC of 4 November
2003, as amended (the Prospectus Directive) on the prospectus to be published when securities are offered to the public or admitted to
trading on a regulated market under French law. Upon such approval, application may be made for Notes issued under the Programme
during a period of 12 months from the date of this Base Prospectus to be listed and/or admitted to trading on Euronext Paris or on any other
regulated market in the European Union (each such regulated market, a Regulated Market). Euronext Paris is a regulated market for the
purposes of the Markets in Financial Instruments Directive 2004/39/EC as amended. References in this Base Prospectus to securities being
"listed" (and all related references) shall mean that such securities have been admitted to trading on the regulated market Euronext Paris, on
the regulated market or on the EuroMTF Market of the Luxembourg Stock Exchange, listed on the Official List of the Luxembourg Stock
Exchange or listed and admitted to trading on any other stock exchange(s) as may be specified in the applicable Final Terms. Each Issuer
may also issue unlisted Notes. The relevant final terms (the Final Terms) (a form of which is contained herein) in respect of the issue of
any Notes will specify whether or not such Notes will be admitted to trading on Euronext Paris, on the regulated market or on the EuroMTF
Market of the Luxembourg Stock Exchange, listed on the Official List of the Luxembourg Stock Exchange or listed and admitted to trading
on any other stock exchange(s) including the SIX Swiss Exchange. This Base Prospectus and any supplement thereto will be published on
the website of (a) the AMF (www.amf-france.org) and (b) the Issuers (www.morganstanleyig.eu) and copies may be obtained at the
registered offices of the Issuers and at the specified offices of the Paying Agents.

This Base Prospectus includes details of the long-term and short-term credit ratings assigned to (i) Morgan Stanley by DBRS, Inc. (DBRS),
Fitch Ratings, Inc. (Fitch), Moody's Investors Service, Inc. (Moody's), Ratings and Investment Information Inc. (R&I) and Standard &
Poor's Financial Services LLC through its business unit Standard & Poor's Global Ratings (S&P) and (ii) MSIP by Moody's and S&P.
MSBYV is not rated.

As of the date of this Base Prospectus, Morgan Stanley's short-term and long-term debt has been respectively rated (i) R-1 (middle) and A
(high), with a stable outlook, by DBRS, (ii) F1 and A, with a stable outlook, by Fitch, (iii) P-2 and A3, with a stable outlook, by Moody's,
(iv) a-1 and A-, with a stable outlook, by R&I and (v) A-2 and BBB+-, with a stable outlook, by S&P.
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As of the date of this Base Prospectus, MSIP's short-term and long-term debt has been respectively rated (i) P-1 and Al, with a stable
outlook, by Moody's and (ii) A-1 and A+, with a stable outlook, by S&P.

Notes issued under the Programme may be rated or unrated. The rating of Notes, if any, will be disclosed in the Final Terms. A rating is not
a recommendation to buy, sell or hold securities and may be subject to suspension, change or withdrawal at any time by the assigning credit
rating agency.

Notes will be issued outside the United States in dematerialised form, either in bearer dematerialised form (au porteur) or registered
dematerialised form (au nominatif).

Notes will be issued in such denominations as may be specified in the applicable Final Terms save that the minimum denomination of each
Note admitted to trading on a regulated market within the EEA or offered to the public in a Member State of the EEA will be €1,000 (or the
equivalent amount in the specified currency). The aggregate principal amount of Notes outstanding issued under the Programme shall not at
any time exceed €2,000,000,000.

The Notes will be governed by French law and the Guarantee of Morgan Stanley will be governed by New York law and the Guarantee of
Morgan Stanley and MSIP will be governed by English law in the case of public offers of Notes issued by MSBV in France.

This Base Prospectus replaces and supersedes the Base Prospectus in relation to the Programme dated 12 January 2016.
The language of this Base Prospectus is French.
Investing in the Notes involves risks. See "Risk Factors" below.

Distribution Agent
Morgan Stanley & Co. International ple



THE NOTES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE UNITED
STATES SECURITIES ACT OF 1933, AS AMENDED (THE SECURITIES ACT), OR THE
SECURITIES LAWS OF ANY STATE IN THE UNITED STATES. THE NOTES MAY NOT BE
OFFERED, SOLD, TRADED OR DELIVERED AT ANY TIME, DIRECTLY OR INDIRECTLY,
WITHIN THE UNITED STATES (WHICH TERM INCLUDES THE TERRITORIES, THE
POSSESSIONS, AND ALL OTHER AREAS SUBJECT TO THE JURISDICTION OF THE
UNITED STATES) OR TO OR FOR THE ACCOUNT OR BENEFIT OF U.S. PERSONS (AS
DEFINED IN REGULATION S UNDER THE SECURITIES ACT). SEE "SUBSCRIPTION AND
SALE".

For payments in respect of a Note issued by Morgan Stanley, in order to avoid U.S. withholding
taxes, the beneficial owner of the Note that is not a United States person (or a financial
institution holding the Note on behalf of the beneficial owner) is required to comply with certain
tax identification and certification requirements, generally by furnishing the appropriate U.S.
Internal Revenue Service Form W- 8BEN or W-8BEN-E on which the beneficial owner certifies
under penalty of perjury that it is not a United States person. Certain tax identification and
certification requirements apply as well to holders of Notes of all Issuers with respect to
"FATCA". In addition, U.S. withholding taxes could be imposed in respect of certain Equity-
Linked Notes issued by any Issuer. See below under ""United States Federal Taxation™.

Each investor must comply with all applicable laws and regulations in each country or jurisdiction in
or from which the investor purchases, offers, sells or delivers the Notes or has in the investor's
possession or distributes this Base Prospectus or any accompanying Final Terms.

THE NOTES ARE NOT DEPOSITS OR SAVINGS ACCOUNTS AND ARE NOT INSURED BY
THE U.S. FEDERAL DEPOSIT INSURANCE CORPORATION OR ANY OTHER
GOVERNMENTAL AGENCY OR INSTRUMENTALITY OR DEPOSIT PROTECTION SCHEME
ANYWHERE, NOR ARE THEY OBLIGATIONS OF, OR GUARANTEED BY, A BANK.

Hedging transactions involving “equity securities” of “domestic issuers” (as such terms are defined in
the Securities Act and regulations thereunder) may not be conducted unless in compliance with the
Securities Act.

Morgan Stanley accepts responsibility for information contained in this Base Prospectus (except for
the information relating to MSIP and MSBV). MSIP accepts responsibility for information relating to
itself contained in this Base Prospectus (except for the information relating to Morgan Stanley and
MSBV). MSBV accepts responsibility for information relating to itself contained in this Base
Prospectus (except for the information relating to Morgan Stanley and MSIP). To the best of the
knowledge and belief of each of Morgan Stanley, MSIP and MSBV (each of which has taken all
reasonable care to ensure that such is the case), the information for which it accepts responsibility as
aforesaid is in accordance with the facts and does not omit anything likely to affect the import of such
information.

No person has been authorised by any of Morgan Stanley, MSIP or MSBV to give any information or
to make any representation not contained or incorporated by reference in this Base Prospectus, and, if
given or made, that information or representation should not be relied upon as having been authorised
by Morgan Stanley, MSIP or MSBV. Neither the delivery of this Base Prospectus nor the offering,
sale or delivery of any Notes will, in any circumstances, create any implication that the information
contained in this Base Prospectus is true subsequent to the date hereof or the date upon which this
Base Prospectus has been most recently amended or supplemented or that there has been no adverse
change in the financial situation of any of Morgan Stanley, MSIP or MSBV since the date hereof or,
as the case may be, the date upon which this Base Prospectus has been most recently amended or
supplemented or the balance sheet date of the most recent financial statements which have been
incorporated into this Base Prospectus by way of a supplement to this Base Prospectus, or that any
other information supplied from time to time is correct at any time subsequent to the date on which it
is supplied or, if different, the date indicated in the document containing the same. Investors should



review, inter alia, the most recent financial statements of Morgan Stanley, MSIP and/or MSBV (as
applicable) when evaluating any Notes or an investment therein (such financial statements shall not
form a part of this Base Prospectus unless they have been expressly incorporated herein, including by
way of a supplement to this Base Prospectus).

The distribution of this Base Prospectus and the offering, sale and delivery of Notes in certain
jurisdictions may be restricted by law. Persons into whose possession this Base Prospectus comes are
required by Morgan Stanley, MSIP and MSBV to inform themselves about and to observe those
restrictions.

The Issuers do not intend to provide post-issuance information in respect of the Notes.

This Base Prospectus should be read and construed with any amendment or supplement thereto and
with any other documents incorporated by reference therein.

This Base Prospectus does not constitute an offer of or an invitation to subscribe for or purchase any
Notes and should not be considered as a recommendation by any of Morgan Stanley, MSIP or MSBV
that any recipient of this Base Prospectus should subscribe for or purchase any Notes. Each recipient
of this Base Prospectus will be taken to have made its own investigation and appraisal of the condition
(financial or otherwise) of Morgan Stanley, MSIP or MSBV (as applicable) and of the particular
terms of any offered Notes.

Neither this Base Prospectus nor any Final Terms may be used for the purpose of an offer or
solicitation by anyone in any jurisdiction in which that offer or solicitation is not authorised or to any
person to whom it is unlawful to make such an offer or solicitation.

All references in this Base Prospectus to Sterling and £ are to the lawful currency of the United
Kingdom, all references to U.S. dollars, U.S. and $ are to the lawful currency of the United States of
America, all references to Japanese Yen and ¥ are to the lawful currency of Japan, all references to
Swiss Francs and CHF are to the lawful currency of Switzerland, all references to Australian dollars
and AUD are to the lawful currency of the Commonwealth of Australia, all references to New
Zealand dollars and NZD are to the lawful currency of New Zealand, and all references to euro, € and
EUR are to the single currency introduced at the start of the third stage of the European Economic and
Monetary Union pursuant to the Treaty establishing the European Community, as amended (the
Treaty).

IN MAKING AN INVESTMENT DECISION, INVESTORS MUST RELY ON THEIR OWN
EXAMINATION OF THE RELEVANT ISSUER AND, WHERE APPLICABLE, THE
GUARANTORS AND THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND
RISKS INVOLVED. THE NOTES HAVE NOT BEEN RECOMMENDED BY ANY UNITED
STATES FEDERAL OR STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY.
FURTHERMORE, THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE
ACCURACY OR DETERMINED THE ADEQUACY OF THIS DOCUMENT. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENCE IN THE UNITED
STATES.
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FORWARD-LOOKING STATEMENTS

This Base Prospectus (including the documents incorporated by reference) contains certain statements
that are forward-looking including statements with respect to the Issuers and Guarantors' business
strategies, expansion and growth of operations, trends in its business, competitive advantage, and
technological and regulatory changes, information on exchange rate risk and generally includes all
statements preceded by, followed by or that include the words "believe", "expect”, "project",
"anticipate”, "seek", "estimate" or similar expressions. Such forward-looking statements are not
guarantees of future performance and involve risks and uncertainties, and actual results may differ
materially from those in the forward-looking statements as a result of various factors. Potential
investors are cautioned not to place undue reliance on forward-looking statements, which speak only
as of the date hereof. These forward-looking statements do not constitute profit forecasts or estimates
under regulation (EC) 809/2004, as amended.
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SUMMARY

Summaries are made up of disclosure requirements known as "Elements”. These elements are
numbered in Sections A—E (A.1-E.7).

This summary contains all the Elements required to be included in a summary for this type of
securities, Issuers and Guarantors. Because some Elements are not required to be addressed, there
may be gaps in the numbering sequence of the Elements.

Even though an Element may be required to be inserted in the summary because of the type of
securities Issuers and Guarantors, it is possible that no relevant information can be given
regarding the Element. In this case a short description of the Element is included in the summary
with the mention of "Not Applicable".

Words and expressions defined in the "Terms and Conditions of the Notes™ below or elsewhere in
this Base Prospectus have the same meanings in this Summary.

Section A — Introduction and Warnings

A.l Introduction Please note that:
and
Warnings:

o this summary should be read as introduction to the Base
Prospectus;

. any decision to invest in the Notes should be based on
consideration of the Base Prospectus as a whole by the investor;

. where a claim relating to the information contained in the Base
Prospectus is brought before a court, the investor might, under
the national legislation of the Member States, have to bear the
costs of translating the Base Prospectus before the legal
proceedings are initiated; and

o civil liability attaches only to those persons who have tabled the
summary including any translation thereof, but only if the
summary is misleading, inaccurate or inconsistent when read
together with the other parts of the Base Prospectus or it does
not provide, when read together with the other parts of the Base
Prospectus, key information in order to aid investors when
considering whether to invest in such securities.

A.2 Consent: . The Issuers and the Guarantors consent to the use of this Base
Prospectus in connection with a Non-exempt Offer;

. during the Offer Period specified in the applicable Final Terms;

. either (1) in the Member State(s) specified in the applicable
Final Terms by any financial intermediary which is authorised to
make such offers under the Markets in Financial Instruments
Directive (Directive 2004/39/EC) and which satisfies any
conditions specified in the applicable Final Terms or (2) by the
financial intermediaries, in the relevant Member State(s), in each
case specified in the applicable Final Terms, for so long as they
are authorised to make such offers under the Markets in
Financial Instruments Directive (Directive 2004/39/EC). The
Issuers and the Guarantors may give consent to additional
financial intermediaries after the date of the applicable Final
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Terms and, if they do so, the Issuers and, if applicable, the
Guarantors will publish the above information in relation to
them on (www.morganstanleyig.eu).

. An investor intending to acquire or acquiring any Notes
from an Authorised Offeror will do so, and offers and sales
of the Notes to an Investor by an Authorised Offeror will be
made, in accordance with any terms and other arrangements
in place between such Authorised Offeror and such Investor
including as to price, allocation, settlement arrangements
and any expenses or taxes to be charged to the investor (the
"Terms and Conditions of the Non-exempt Offer'). Neither
the Issuers nor the Guarantors will be a party to any such
arrangements with Investors (other than the Distribution
Agent) in connection with the offer or sale of the Notes and,
accordingly, this Base Prospectus and any Final Terms will
not contain such information. The Terms and Conditions of
the Non-exempt Offer shall be published by that Authorised
Offeror on its website at the relevant time. None of the
Issuers, the Guarantors, the Distribution Agent or other
Authorised Offerors has any responsibility or liability for
such information.

Section B — Issuers and Guarantors

B.1 | Legal name Morgan Stanley (Morgan Stanley)
and
commercial Morgan Stanley & Co. International plc (MSIP) or
name of the
Issuers: Morgan Stanley B.V. (MSBV).

In the case of Notes issued by MSBV, Morgan Stanley will be the
guarantor and in the case of public offers of Notes issued by MSBV in
France only, Morgan Stanley and MSIP will be the guarantors (the
Guarantors and each a Guarantor).

B.2 | Domicile and Morgan Stanley is incorporated under the laws of the State of Delaware.
legal form of As a financial holding company, it is regulated by the Board of
the Issuers, Governors of the Federal Reserve System under the Bank Holding
the legislation | Company Act of 1956, as amended. Morgan Stanley has its registered
under which office in Delaware, U.S.A.
the Issuers
operate and its | MSIP was incorporated as a company limited by shares under the
country of Companies Act 1985 and operates under the Companies Act 2006 in
incorporation: | England and Wales. MSI plc was re-registered as a public limited

company. MSI plc has its registered office in London, U.K.

MSBV was incorporated as a private company with limited liability
(besloten vennootschap met beperkte aansprakelijkheid) under the laws
of The Netherlands. MSBYV is registered at the commercial register of the
Chamber of Commerce and Industries (Kamer van Koophandel) for
Amsterdam. It has its corporate seat at Amsterdam, The Netherlands and
is subject to the laws of The Netherlands.

B.4b | Trends: The business of Morgan Stanley, the ultimate holding company of MSI

plc and MSBV, in the past has been, and in the future may continue
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to be, materially affected by many factors, including: the effect of
economic and political conditions and geopolitical events; sovereign
risk; the effect of market conditions, particularly in the global equity,
fixed income, currency, credit and commodities markets, including
corporate and mortgage (commercial and residential) lending and
commercial real estate markets and energy markets; the impact of
current, pending and future legislation (including the Dodd-Frank Wall
Street Reform and Consumer Protection Act (the "Dodd-Frank Act")),
regulation (including capital, leverage, funding and liquidity
requirements), policies (including fiscal and monetary), and legal and
regulatory actions in the United States of America ("U.S.") and
worldwide; the level and volatility of equity, fixed income and
commodity prices (including oil prices), interest rates, currency values
and other market indices; the availability and cost of both credit and
capital as well as the credit ratings assigned to Morgan Stanley’s
unsecured short-term and long-term debt; investor, consumer and
business sentiment and confidence in the financial markets; the
performance and results of Morgan Stanley’s acquisitions, divestitures,
joint ventures, strategic alliances or other strategic arrangements; Morgan
Stanley’s reputation and the general perception of the financial services
industry; inflation, natural disasters, pandemics and acts of war or
terrorism; the actions and initiatives of current and potential competitors
as well as governments, regulators and self-regulatory organizations; the
effectiveness of Morgan Stanley’s risk management policies;
technological changes instituted by Morgan Stanley, its competitors or
counterparties and technological risks, including cybersecurity, business
continuity and related operational risks; Morgan Stanley’s ability to
provide innovative products and services and execute its strategic
objectives; or a combination of these or other factors. In addition,
legislative, legal and regulatory developments related to Morgan
Stanley’s businesses are likely to increase costs, thereby affecting results
of operations.

B.5 | The group and | MSIP forms part of a group of companies including all its subsidiary and
the Issuers’ associated undertakings ("MSIP"). MSIP's ultimate U.K. parent
position within | undertaking is Morgan Stanley International Limited and MSIP's
the group: ultimate parent undertaking and controlling entity is Morgan Stanley.

MSBV has no subsidiaries. It is ultimately controlled by Morgan
Stanley.

Morgan Stanley is the ultimate parent undertaking of the group
comprising Morgan Stanley and its consolidated subsidiaries (the
"Morgan Stanley Group").

B.9 | Profit Not Applicable. Morgan Stanley does not provide profit forecasts.
Forecast:

Not Applicable. MSIP and MSBV do not provide profit forecasts.
B.10 | Audit Report | Not Applicable. There are no qualifications in the auditors’ reports on

Quialifications:

the financial statements of MSIP and MSBV for the years ended 31
December 2014 and 31 December 2015.

There are no qualifications in the auditors’ reports on the financial
statements of Morgan Stanley for the years ended 31 December 2014 and
31 December 2015, as specified in Morgan Stanley’s Annual Report on
Form 10-K for the year ended 31 December 2015.
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B.12

Selected
Historical Key
Financial
Information:

Selected key financial information relating to Morgan Stanley:

Consolidated At 30 September
Balance Sheet (unaudited)
(U.S. $ in millions) At 31 At 31 2015 2016
December December
2014 2015
Total assets 801,510 787,465 834,113 813,891
Total liabilities and 801,510 787,465 834,113 813,891
equity
Consolidated Nine Months Ended 30
Statemen of September (unaudited)
:]:ﬁﬂrgﬁs)@ n At 31 At 31 2015 2016
December December
2014 2015
Net revenues 34,275 35,155 27,417 25,610
Income from 3,591 8,495 7,056 6,602
continuing
operations before
income taxes
Net income 3,667 6,279 5,343 4,443

There has been no material adverse change in the prospects of Morgan
Stanley since 31 December 2015, the date of the latest published annual
audited financial statements of Morgan Stanley, nor any significant
change in the financial or trading position of Morgan Stanley since 30
September 2016, the date of the latest published interim (unaudited)
financial statements of Morgan Stanley.

Selected key financial information relating to MSIP:

Consolidated Six months ended 30
Balance Sheet June

(U.S. $in millions) | 31 Dec 2014 | 31 Dec 2015 2015 2016
Total assets 448,526 394,084 431,277 470,491
Total liabilities and

equity 448,526 394,084 431,277 470,491
Consolidated Six months ended
Statement of 30 June
Income (US. $ in

millions) ($ in | 31 Dec2014 2015

millions) (Restated) 31 Dec 2015 | (Restated) 2016
Net gains on

financial

instruments

classified as held

for trading 2,775 3,508 2,258 1,911
Profit (loss) before

tax (677) 710 831 465
Profit (loss) for the

year/period (713) 401 548 293

There has been no material adverse change in the prospects of MSIP
since 31 December 2015, the date of the latest published annual audited
financial statements of MSIP, nor any significant change in the financial
or trading position of the MSIP Group since 30 June 2016, the date of the
latest published interim (unaudited) financial statements of MSIP.
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Selected key financial information relating to MSBV:

Statement of Six months ended
financial position 30 June

(in EUR '000) 31 Dec 2014 | 31 Dec 2015 2015 2016
Total assets 8,081,802 8,770,208 9,480,695 9,300,670
Total liabilities and

equity 8,081,802 8,770,208 9,480,695 9,300,670
Statement of Six months ended
comprehensive 30 June

income (in EUR

'000) 31 Dec 2014 | 31 Dec 2015 2015 2016
Net gains/ (losses)

on financial

instruments

classified as held

for trading 185,570 (478,444) 309,733 (310,651)
Net gains/ (losses)

on financial

instruments

designated at fair

value through

profit or loss (185,570) 482,884 (309,733) 307,692
Profit before

income tax 6,658 10,151 2,603 169
Profit and total

comprehensive

income for the

year/period 4,993 7,620 1,952 133

There has been no material adverse change in the prospects of MSBV
since 31 December 2015, the date of the latest published annual audited
financial statements of MSBV, nor any significant change in the
financial or trading position of MSBV since 30 June 2016, the date of the
latest published interim unaudited financial statements of MSBV.

B.13 | Recent Events | Not Applicable. Morgan Stanley, MSIP and MSBV consider that no
materially event relevant to the evaluation of their solvency has taken place since
relevant to the publication of their last interim, quarterly or annual financial
evaluation of statements.
solvency:

B.14 | Dependence See Element B.5 for the group and the Issuers' position within the group.
upon other
entities within | Morgan Stanley is a holding company and depends on payments from its
the group: subsidiaries to fund dividend payments and to fund all payments on its

obligations, including debt obligations.

MSIP's ultimate parent undertaking and controlling entity is Morgan
Stanley. There are substantial inter-relationships between MSIP and
Morgan Stanley as well as other companies of the Morgan Stanley
Group, including the provision of funding, capital, services and logistical
support to or by MSIP, as well as common or shared business or
operational platforms or systems, including employees.

MSBYV is ultimately controlled by Morgan Stanley. All material assets of
MSBYV are obligations of one or more companies in the Morgan Stanley
Group and MSBV's ability to perform its obligations is dependent upon
such companies fulfilling their obligations to MSBV.
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B.15

The Issuers’
and
Guarantors'
Principal
Activities:

. Morgan Stanley is a global financial services firm that, through
its subsidiaries and affiliates, advises, and originates, trades,
manages and distributes capital for, governments, institutions
and individuals. It maintains significant market positions in each
of its business segments — Institutional Securities, Wealth
Management and Investment Management.  Through its
subsidiaries and affiliates, provides a wide variety of products
and services to a large and diversified group of clients and
customers, including corporations, governments, financial
institutions and individuals.

. The principal activity of the MSIP Group is the provision of
financial services to corporations, governments and financial
institutions. MSIP operates globally. It operates branches in the
Dubai International Financial Centre, France, South Korea, the
Netherlands, New Zealand, Poland, the Qatar Financial Centre
and Switzerland.

. MSBV's principal activity is the issuance of financial
instruments and the hedging of obligations arising pursuant to
such issuances.

B.16

Controlling
Persons:

. MSIP is owned directly by Morgan Stanley UK Group (70%
holding), Morgan Stanley Services (UK) Limited (10% holding),
Morgan Stanley Finance Limited (10% holding) and Morgan
Stanley Strategic Funding Limited (10% holding) and is
ultimately controlled by Morgan Stanley.

. MSBYV is ultimately controlled by Morgan Stanley.

. Not Applicable - Morgan Stanley is a publicly-held company
listed on the New York Stock Exchange and not directly or
indirectly owned or controlled by any individual shareholder or
any affiliated group of shareholders.

B.17

Credit
Ratings:

As of the date of this Base Prospectus, Morgan Stanley's short-term and
long-term debt has been respectively rated (i) R-1 (middle) and A (high),
with a stable outlook, by DBRS, Inc. (DBRS), (ii) F1 and A, with a
stable outlook, by Fitch Ratings, Inc. (Fitch), (iii) P-2 and A3, with a
stable outlook, by Moody's Investors Service, Inc. (Moody's), (iv) a-1
and A-, with a stable outlook, by Ratings and Investment Information
Inc. (R&I) and (v) A-2 and BBB+, with a stable outlook, by Standard &
Poor's Financial Services LLC through its business unit Standard &
Poor's Global Ratings (S&P).

As of the date of this Base Prospectus, MSIP's short-term and long-term
debt has been respectively rated (i) P-1 and Al, with a stable outlook, by
Moody's and (ii) A-1 and A+, with a stable outlook, by S&P.

MSBY is not rated.

DBRS is not established in the European Economic Area (EEA) but the
ratings it has assigned to Morgan Stanley may be endorsed by DBRS
Ratings Limited, a rating agency established in the EEA and registered
under Regulation 1060/2009 of the European Parliament and of the
Council of 16 September 2009 on credit rating agencies, as amended (the
CRA Regulation) by European Securities and Market Authority
(ESMA) on its website (https://www.esma.europa.eu/supervision/credit-
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rating-agencies/risk) in accordance with the CRA Regulation.

Fitch is not established in the EEA but the ratings it has assigned to
Morgan Stanley is endorsed by Fitch Ratings Limited, a rating agency
established in the EEA and registered under the CRA Regulation by
ESMA.

Moody's is not established in the EEA but the ratings it has assigned to
Morgan Stanley and MSIP is endorsed by Moody's Investors Service
Limited, which is established in the EEA and registered under the CRA
Regulation by ESMA.

R&I is not incorporated in the EEA and is not registered under the CRA
Regulation in the EU.

S&P is not established in the EEA but the credit ratings it has assigned to
Morgan Stanley and MSIP, is endorsed by Standard and Poor's Credit
Market Services Europe Limited, a credit rating agency established in the
EEA and registered under the CRA Regulation by ESMA.

Notes issued under the Programme may be rated or unrated. A rating is
not a recommendation to buy, sell or hold securities and may be subject
to suspension, change or withdrawal at any time by the assigning rating
agency.

B.18

Nature and
scope of the
Guarantees:

The payment of all amounts due in respect of Notes issued by MSBV
will be unconditionally and irrevocably guaranteed by Morgan Stanley
pursuant to a guarantee dated as of 12 January 2017, and in the case of
public offers of Notes issued by MSBV in France only, the payment of
all amounts due in respect of such Notes issued by MSBV will be
unconditionally and irrevocably guaranteed by Morgan Stanley and
MSIP pursuant to a guarantee dated as of 12 January 2017. Payment of
amounts due in respect of MSIP Notes is not guaranteed by Morgan
Stanley. The Guarantor’s obligations under the Guarantee constitute
direct, general and unsecured obligations of the Guarantor which rank
without preference among themselves and pari passu with all other
outstanding, unsecured and unsubordinated obligations of the Guarantor,
present and future, but in the event of insolvency only to the extent
permitted by laws affecting creditors’ rights.

B.19

Information
about the
Guarantors:

See Elements in Section B in relation to the Guarantors, Morgan Stanley
and MSIP.

Section C - The Notes

C1

Type and class
of the Notes
and ISIN
number:

The Notes will constitute obligations under French law. Notes are issued
in Series. Each Series may comprise one or more Tranches issued on
different issue dates and subject to identical terms, except that the issue
date and the amount of the first payment of interest may be different in
respect of different Tranches.

Notes will be issued outside the United States in dematerialised form,
either in bearer dematerialised form (au porteur) or registered
dematerialised form (au nominatif). Each Issuer may issue Notes that are
Fixed Rate Notes, Floating Rate Notes, Zero Coupon Notes and Notes
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(collectively Derivative Notes) which are Equity-Linked Notes,
Currency-Linked Notes, Inflation-Linked Notes, Fund-Linked Notes
and/ or any combination thereof.

The relevant security identification number(s) (ISIN) in respect of each
Tranche of Notes will be specified in the applicable Final Terms.

C.2

Currencies:

Notes may be denominated and/or payable in any currency as set out in
the applicable Final Terms, subject to all applicable consents being
obtained and compliance with all applicable legal and regulatory
requirements.

C.5

Restrictions
on free
transferability

The Notes will only be issued in circumstances which comply with the
laws, guidelines, regulations, restrictions or reporting requirements
which apply to the Notes from time to time including the restrictions on
the offer and sale of Notes and the distribution of offering material in
various jurisdictions applicable at the date of the Base Prospectus.

The Issuers and the Distribution Agent have agreed certain restrictions
on the offer, sale and delivery of the Notes and on the distribution of
offering material in the United States, the EEA, the United Kingdom,
The Netherlands and France. However, the Notes may be freely
transferred in the relevant clearing system(s).

The Notes cannot be offered or sold in the U.S. or to U.S. persons, nor
held in the U.S. or by U.S. Persons at any time. The Notes may not be
acquired or held by, or acquired with the assets of, any employee benefit
plan subject to Title | of the United States Employee Retirement Income
Security Act of 1974, as amended ("ERISA"), any individual retirement
account or plan subject to Section 4975 of the United States Internal
Revenue Code of 1986, or any entity whose underlying assets include
"plan assets" within the meaning of Section 3(42) of ERISA by reason of
any such employee benefit plan's account's or plan's investment therein.

THE NOTES AND ANY GUARANTEE IN RESPECT THEREOF
HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER
THE UNITED STATES SECURITIES ACT OF 1933, AS
AMENDED (THE "SECURITIES ACT"), OR THE SECURITIES
LAWS OF ANY STATE IN THE UNITED STATES, AND ARE
SUBJECT TO U.S. TAX LAW REQUIREMENTS. THE NOTES
MAY NOT BE OFFERED, SOLD, TRADED OR DELIVERED AT
ANY TIME, DIRECTLY OR INDIRECTLY, WITHIN THE
UNITED STATES OR TO OR FOR THE ACCOUNT OR
BENEFIT OF U.S. PERSONS (AS DEFINED IN REGULATION S
UNDER THE SECURITIES ACT).

C.8

The Rights
attached to the
Notes,
Ranking and
Limitations to
those Rights:

Rights attached to Notes: The Notes entitle the Noteholders on
redemption to a claim for payment of a cash amount as summarised in
C.16, C.17 and C.18 below. Such cash amount may be less than the
value of an investor's initial investment in the Notes. The Notes may
also entitle Noteholders to payments of interest as summarised in C.9
below.

Status of the Notes: The Notes constitute direct and general obligations
of the relevant Issuer and will rank pari passu among themselves.

Status of the Guarantees: The Guarantor's obligations under the
Guarantee in respect of the Notes issued by MSBV constitute direct and
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general obligations of the Guarantor which rank without preference
among themselves and pari passu with all other outstanding unsecured
and unsubordinated obligations of the Guarantor, present and future, but,
in the event of insolvency, only to the extent permitted by laws relating
to creditors' rights. In the case of public offers in France of Notes issued
by MSBV only, the Guarantors' obligations under the Guarantee in
respect of such Notes issued by MSBV constitute direct and general
obligations of the applicable Guarantors which rank without preference
among themselves and pari passu with all other outstanding unsecured
and unsubordinated obligations of the Guarantor, present and future, but,
in the event of insolvency, only to the extent permitted by laws relating
to creditors' rights.

Minimum Denomination of the Notes: The minimum denomination of
each Note admitted to trading on a EEA exchange and/or offered to the
public in an EEA State will be €1,000 (or, if the Notes are denominated
in a currency other than euro, the equivalent amount in such currency).

Events of Default: If an Event of Default occurs the Notes may be
redeemed prior to their Maturity Date at the Early Redemption Amount
specified in the applicable Final Terms where the Noteholders of not less
than 25 per cent. in aggregate principal amount of the Notes give written
notice to the Issuer declaring the Notes to be immediately due and
payable. The Events of Default applicable to the Notes are as follows:

(1) non-payment by the Issuer or the Guarantors (if applicable) of any
amount of principal (within 7 days of the due date) or any amount of
interest (within 30 days of the due date) in respect of the Notes;

(2) default in the performance or observance by the Issuer except for
reason of insolvency, in respect of any of their other (non-payment)
obligations under or in respect of the Notes and such default remains
unremedied for 60 days (after written notice to the Issuer from not less
than 25% in aggregate principal amount of the relevant Series of
Noteholders); and

(3) the Issuer of the Notes becomes insolvent or is unable to pay its debts
as they fall due, or an administrator or liquidator is appointed in respect
of the Issuer (otherwise than for the purposes of or pursuant to an
amalgamation, reorganisation or restructuring whilst solvent), or the
Issuer takes any action for a composition with or for the benefit of its
creditors generally, or an order is made or an effective resolution is
passed for the winding up, liquidation or dissolution of the Issuer
(otherwise than for the purposes of or pursuant to an amalgamation,
reorganisation or restructuring whilst solvent) and, such order or
effective resolution has remained in force and has not been rescinded,
revoked or set aside for sixty days after the date on which such order is
made or effective resolution is passed.

Taxation: All payments of principal and interest by the Issuers and the
Guarantors (if applicable) in respect of the Notes shall be made free and
clear of, and without withholding or deduction for, any taxes, duties,
assessments or governmental charges of whatsoever nature imposed,
levied collected, withheld or assessed by any jurisdiction or any political
subdivision or any authority thereof or therein having power to tax,
unless such withholding or deduction is required by law or agreement
with such taxing authority. None of the Issuers or the Guarantors (if
applicable) shall be required to make any additional payments on
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account of any such withholding or deduction.

For payments in respect of a Note issued by Morgan Stanley, in order to
avoid U.S. withholding taxes, the beneficial owner of the Note that is not
a United States person (or a financial institution holding the Note on
behalf of the beneficial owner) is required to comply with certain tax
identification and certification requirements, generally by furnishing the
appropriate U.S. Internal Revenue Service Form W- 8BEN or W-8BEN-
E published by the U.S Internal Revenue Service on which the beneficial
owner certifies under penalty of perjury that it is not a United States
person.

U.S. federal tax rules commonly referred to as "FATCA" (and non-U.S.
tax rules implementing an intergovernmental agreement (an IGA)
thereto) may impose a withholding tax of 30 per cent. on payments made
on the Notes (including payments made by financial intermediaries),
unless various information reporting and due diligence requirements
have been satisfied. If withholding is so required, none of the Issuers, the
Guarantor or any intermediary will be required to pay any additional
amounts with respect to the amounts so withheld.

U.S. federal tax law may impose a withholding tax of up to 30 per cent.
on payments or deemed payments made to non-U.S. persons that are
contingent upon or determined directly or indirectly by reference to U.S.-
source dividends. If withholding is so required, none of the Issuers, the
Guarantor or any intermediary will be required to pay any additional
amounts with respect to the amounts so withheld.

Governing Law: The Notes will be governed by French law (except in
relation to the Issuer’s right to repurchase Notes) and the Guarantee of
Morgan Stanley is governed by New York law and the Guarantee of
Morgan Stanley and MSIP is governed by English law in the case of
public offers of Notes issued by MSBV in France only.

C9

Interest,
Redemption
and
Representatio
n:

See Element C.8 for the Rights attaching to the Notes, Ranking and
Limitations to such Rights.

Nominal Interest Rate: Notes may be interest bearing or non interest
bearing. Interest (if any) may accrue at a fixed rate, which may be zero,
or a floating rate, or at a rate which varies during the lifetime of the
relevant Tranche. Interest on Derivative Notes may be payable in
amounts which are linked to the performance of share(s), index(es),
exchange traded fund(s), currency pair(s), inflation index(es) and/or
fund(s). See further Element C.10 below.

Date from which interest becomes payable and the due dates for interest:
In respect of each Tranche of Notes bearing interest, the date from which
interest becomes payable and due dates for interest will be indicated in
the applicable Final Terms.

Maturity Date: Notes will have maturities as specified in the applicable
Final Terms, subject to compliance with all applicable legal and
regulatory requirements.

Description of the Relevant Underlying to which interest payments are
linked: Notes issued under the Programme may be linked to the value or
performance of one or more shares, one or more indices, one or more
exchange traded funds, one or more currency pairs, one or more inflation
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linked indices, one or more funds or a combination of the foregoing
(each such individual underlying or baskets of underlyings being a
Relevant Underlying (as specified in the applicable Final Terms).

Arrangements for the amortisation of the loan including repayment
procedures:

Final Redemption Amount: Notes may be redeemed at par or at such
other amount as may be specified as the Final Redemption Amount in
the applicable Final Terms. The amount payable on redemption of
Derivative Notes may be an amount which is linked to the performance
of the Relevant Underlying comprising one or more shares, indices,
exchange traded funds, currency pairs, or inflation indices, one or more
funds or a combination of any of the foregoing.

Early Redemption: Notes may be redeemed early for tax reasons at the
option of the Issuer at the Early Redemption Amount specified in the
Final Terms or in case of illegality or regulatory reasons at an amount
representing either the fair market value of the Note less costs, the fair
market value of the Note or at par. If so specified in the applicable Final
Terms, the Notes may also be redeemed early at the option of the Issuer
and/or at the option of any Noteholder at the Optional Redemption
Amount (Call) or the Optional Redemption Amount (Put), as the case
may be.

Certain events can affect the Relevant Underlying and lead to
adjustments and/or early redemption of the Notes. The Determination
Agent shall determine whether the Notes or any exchanges or price
sources are affected by certain events (for example, market disruption,
adjustment events or circumstances affecting normal activities) on a
relevant date of valuation, and may make adjustments to the Notes, or
take any other appropriate action, to account for relevant adjustments or
events in relation to the Relevant Underlying. In addition, in certain
circumstances, the Issuer may redeem or terminate the Notes early
following any such event. In this case, in relation to each Note, the
Issuer will pay an amount (which amount may, in certain circumstances,
be the fair market value of the Notes rather than the nominal value or
face value).

Yield: The yield on Fixed Rate Notes will be calculated on an annual or
semi-annual basis using the relevant Issue Price at the relevant Issue
Date. With respect to Floating Rate Notes, Zero Coupon Notes, Equity-
Linked Notes, Currency-Linked Notes, Inflation Linked Notes or Fund-
Linked Notes where the amount of interest and/or redemption payments
is conditional, not applicable.

Representative of the Noteholders: Holders of the Notes may call or be
called to, a Noteholders' meeting. The Noteholders will be grouped
automatically for the defence of their respective common interests in a
masse governed by the provisions of the French Code de commerce
subject, only with respect to Notes issued outside France, to certain
exceptions and provisions (the Masse). The Masse will be a separate
legal entity, and will be acting in part through one representative and in
part through a general assembly of the Noteholders.

As long as the Notes are held by a single Noteholder, such Noteholder
shall exercice all the powers delegated to the Representative of the
Noteholders and the general assembly under the Terms and Conditions
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of the Notes. A representative of the Noteholders shall be appointed
when the Notes of a Series are held by more than one Noteholder.

C.10

Derivative
component in
interest
payment
(explanation
as to how the
value of the
investment is
affected by the

Interest payments in relation to Equity-Linked Notes, to Currency-
Linked Notes, to Inflation-Linked Notes or Fund-Linked Notes may
contain a derivative component.

See Element C.9 for Interest, Redemption and Representation and also
Element C.15 for a description of how the value of the investment is
affected by the Relevant Underlying.

value of the
Relevant
Underlying,
especially
under
circumstances
where the
risks are most
evident):

C.11 | Listing and Application may be made for Notes to be listed and/or admitted to
Admission to trading on (a) Euronext Paris or (b) either of the regulated market or the
Trading: EuroMTF Market of the Luxembourg Stock Exchange, or (c) any other

stock exchange(s) of the European Union and on the main segment of the
SIX Swiss Exchange.
Each Issuer may also issue unlisted Notes.

C.15 | How the value | The return on Derivative Notes in the form of interest (if applicable) and

of the
investment is
affected by the
Relevant
Underlying
(unless the
securities have
a
denomination
of at least
EUR100,000):

redemption amounts payable by the Issuer, may be a return linked to the
value or performance of the Relevant Underlying and varying in
proportion to such value or performance. Such return may also be
dependent on the value or performance of the Relevant Underlying
reaching, or not, a predetermined threshold or barrier in which case a
small increase or decrease in the value or performance of the Relevant
Underlying near to the threshold or barrier may lead to a significant
increase or decrease in the return of the Notes, and Noteholders may
receive no interest at all.

Where the return on Derivative Notes is linked to the value or
performance of the Relevant Underlying as determined as of one or more
predefined dates and irrespective of the level of the Relevant Underlying
between these dates, the values of the Relevant Underlying on these
dates will affect the value of the Notes more than any other factor.

Where the Final Redemption Amount payable on Derivative Notes is
linked to or dependent on the performance of the Relevant Underlying
(or a percentage thereof), Noteholders may not receive the amount
initially invested, and may receive a significantly lesser amount, unless a
minimum Final Redemption Amount at least equal to such invested
amount applies in determining such Final Redemption Amount.

The market price or value of Derivative Notes at any time is expected to
be affected by changes in the value of the Relevant Underlying to which
the Notes are linked.
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The value of certain Equity Linked Notes could, in certain
circumstances, be affected by fluctuations in the actual or anticipated
rates of dividend (if any) or other distributions on a Relevant Underlying.

See also Element C.9.

C.16 | Expiration/ Unless previously redeemed, each series of Notes will be redeemed on
maturity date | the applicable Maturity Date at their Final Redemption Amount, as
of the specified in the Applicable Final Terms. Where the Final Redemption
derivative Amount is linked to the value or performance of a Relevant Underlying,
securities — the | such value or performance will be determined as of the Determination
exercise Date specified in the Final Terms.
date/final
reference
date:

C.17 | Settlement Notes issued under the Programme will be cash-settled.
procedure of
the derivative | On the relevant date for redemption of the Notes, the Issuer shall pay the
securities: relevant redemption amount per Calculation Amount to the Noteholders

through the relevant clearing systems, and such amounts shall be
credited to the relevant Noteholders' respective accounts held either with
such clearing systems or with a financial intermediary that is a member
of such clearing systems.

C.18 | How the Notes may not be ordinary debt securities and the return and/or interest
return on the | and/or redemption amount may be linked to the value or performance of
derivative one or more Relevant Underlyings. Interest in respect of Notes may be
securities payable periodically or on the Maturity Date.
takes place:

See also Elements C.9 and C.15.

C.19 | Exercise The Final Reference Value for the purpose of determining the
price/final performance of a Relevant Underlying will be determined by the
reference Determination Agent by reference to the price for a share or exchange-
price of the traded fund on a relevant exchange or the level of an Index or an
underlying: Inflation Index or to the price for a fund interest as of any relevant date.

C.20 | Type of The Relevant Underlying to which each Series of Derivative Notes
underlying relates will be one or more shares, exchange traded funds, index(es),
and where currency pair(s), inflation index(es) or one or more funds details of
information which will be specified in the applicable Final Terms together with
on the details of the source from which information about the Relevant
underlying Underlying can be obtained.
can be found:

C.21 | Indication of See Element C.11 for an indication of the market where Notes will be
market where | traded and for which a prospectus in respect of the Notes has been
securities will | published.
be traded and
for which

prospectus has
been
published:
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Section D — Risks

D.2

Key Risks
Specific to the
Issuers and
the
Guarantors:

The following key risks affect Morgan Stanley and, since Morgan
Stanley is the ultimate holding company of MSI plc and MSBV, also
affect MSI plc and MSBV:

Market Risk: Morgan Stanley's results of operations may be materially
affected by market fluctuations and by global and economic conditions
and other factors. Holding large and concentrated positions may expose
Morgan Stanley to losses. These factors may result in losses for a
position or portfolio owned by Morgan Stanley.

Credit Risk: Morgan Stanley is exposed to the risk that third parties that
are indebted to it will not perform their obligations, as well as that a
default by a large financial institution could adversely affect financial
markets. Such factors give rise to the risk of loss arising when a
borrower, counterparty or issuer does not meet its financial obligations to
Morgan Stanley.

Operational Risk: Morgan Stanley is subject to the risk of loss, or of
damage to its reputation, resulting from inadequate or failed processes,
people and systems or from external events (e.g. fraud, theft, legal and
compliance risks, cyber attacks or damage to physical assets). Morgan
Stanley may incur operational risk across the full scope of its business
activities, including revenue-generating activities (e.g. sales and trading)
and support and control groups (e.g. information technology and trade
processing).

Liquidity and Funding Risk: Liquidity is essential to Morgan Stanley's
businesses and Morgan Stanley relies on external sources to finance a
significant portion of its operations. Morgan Stanley's borrowing costs
and access to the debt capital markets depend significantly on its credit
ratings. Morgan Stanley is a holding company and depends on payments
from its subsidiaries. Further, Morgan Stanley's liquidity and financial
condition have in the past been, and in the future could be, adversely
affected by U.S. and international markets and economic conditions. As
a result of the foregoing, there is a risk that Morgan Stanley will be
unable to finance its operations due to a lo