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as Guarantor
(incorporated under the laws of the State of Delawa the United States of America)

SECURED NOTE, WARRANT AND CERTIFICATE PROGRAMME

This document (theBase Prospectu} constitutes a base prospectus in respect ofRtegramme (as defined below).
Any Securities (as defined below) issued on orr dfie date of this Base Prospectus are issued sultfe the
provisions herein. This Base Prospectus constitatdsase prospectus for the purpose of Article 5.Divective
2003/71/EC as amended (which includes the amendnmatle by Directive 2010/73/EU to the extent theths
amendments have been implemented in a relevant dteBtate of the European Economic Area) (tReoSpectus
Directive’).

Under the terms of this note, warrant and certifiggogramme (theProgramme”) described in this Base Prospectus,
Morgan Stanley B.V. (MMSBV” or the “Issuer’) may offer from time to time notes (theNttes), warrants (the
“Warrants”) and certificates (theCertificates”, and together with the Warrants, th&/&C Securities”, and W&C
Securities together with the Notes, tigeturities). To the extent not set forth in this Base Praospg the specific
terms of any Securities will be included in the laggble Final Terms.

The Base Prospectus has been approved by the O8atia of Ireland (the Central Bank”) as competent authority
under the Prospectus Directive. The Central Barllg approves this Base Prospectus as meeting theéreatents
imposed under Irish and EU law pursuant to thegraisis Directive. Such approval has been sougtihépurpose of
giving information with regard to the issue of eémtSecurities under the Programme on and duriegériod of 12
months after the date hereof. Such approval relatdg to Securities which are to be admitted talitrg on the
regulated market of the Irish Stock Exchange (thel Stock Exchang€) or other regulated markets for the purposes
of Directive 2004/39/EC or which are to be offetedhe public in any member state (eactvethber State’) of the
European Economic Area. Application will be madéhte Irish Stock Exchange for the Securities taditted to the
Official List and trading on its regulated markétowever, unlisted Securities may be issued purstante
Programme. The relevant Final Terms in respechgfSeries will specify whether or not the relev&eturities will
be listed on the Irish Stock Exchange (or whetheréelevant Securities will be listed on any otsteck exchange).

The requirement to publish a prospectus under tspBctus Directive only applies to Securities Whéze to be
admitted to trading on a regulated market in theopean Economic Area and/or offered to the publithe European
Economic Area other than in circumstances wherexamption is available under Article 3.2 of the $prectus
Directive (as implemented in the relevant Membeate$s)) (Non-Exempt Offer”). References in this Base
Prospectus toExempt Offer" are to Securities for which no prospectus is imeglito be published under the
Prospectus Directive.

The listing agent with respect to the applicationthe listing of the Securities on the Officiastand to trading on the
Irish Stock Exchange is Morgan Stanley & Co. Inétional plc (in conjunction with Maples and Calder)

In order to secure its obligations under the S&esrithe Issuer will grant to BNY Mellon Corpordfteustee Services
Limited as security trustee (th&é&curity Truste€’) on behalf of holders of SecuritiesSgcurityholders’) security
over certain collateral (theCbllateral Asset$) or its rights in respect of Collateral Assetsioypded by the
Counterparty under or in relation to the Fully FeddSwap Agreement (as defined on page 42) in regestich
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Securities. Any shortfall following the realisatiohor enforcement with respect to the assets whéch the security is
created in respect of a Series shall be unconditipand irrevocably guaranteed by Morgan Stanileysgch capacity,
the “Guarantor”) pursuant to a guarantee dated 23 January 201#hagsbe amended, supplemented, novated or
restated from time to time.

The Issuer is offering the Securities on a contigubasis through Morgan Stanley & Co. Internatioplal (the
“Distribution Agent”), who has agreed to use reasonable efforts toitsoffers to purchase the Securities. The Issuer
may also sell Securities to the Distribution Agestprincipal for its own account at a price to beead upon at the
time of sale. The Distribution Agent may resell &gcurities it purchases as principal at prevaifiragket prices, or at
other prices, as it determines. The Issuer or flsgiBution Agent may reject any offer to purch&seurities, in whole

or in part. SeeSubscription and Sdldeginning on page 169.

The maximum aggregate nominal amount of all Saesrftom time to time outstanding under the Prognanwill not
exceed U.S.$5,000,000,000 (or its equivalent ierothirrencies).

Credit ratings included in or referred to in anydiment incorporated by reference in this Base Rasp have been
issued by Dominion Bond Rating Service, INnOBRS’), Fitch Ratings, Inc. (Fitch”), Standard & Poor’s Financial
Services LLC (S&P”"), Moody's Investors Service, Inc. Nfoody’s”) and Rating and Investment Information, Inc.
(H R&I H).

DBRS is not established in the European Econom@&aAut the ratings it has assigned to Morgan Stanky be
endorsed by DBRS Ratings Limited, which is estaklis in the European Economic Area and registereterun
Regulation 1060/2009 of the European Parliamentddride Council of 16 September 2009 on credihmatigencies
(the "CRA Regulation"), as amended from time to time by the relevamipetent authority

Fitch is not established in the European Economé&aut the rating it has assigned to Morgan Sgdslendorsed by
Fitch Ratings Limited, a rating agency establisiredhe European Economic Area and registered utfterCRA
Regulation by the relevant competent authority.

Moody's is not established in the European Econofnéa but the rating it has assigned to Morgan|8yas endorsed
by Moody's Investors Service Limited, which is dstshed in the European Economic Area and regidtareler the
CRA Regulation by the relevant competent authority.

S&P is not established in the European Economi@Ang the rating it has assigned to Morgan Staislewith effect
from 9 April 2012, endorsed by Standard & Poor’sditr Market Services Europe Limited, a rating agesstablished
in the European Economic Area and registered uh@e€RA Regulation by the relevant competent aitthor

R&l is not incorporated in the European Economieadand is not registered under the CRA Regulatiche EU.

In general, European regulated issuers are restrigtder the CRA Regulation from using credit @gifor regulatory
purposes, unless such ratings are issued by at cagitig agency established in the European Uniah ragistered
under the CRA Regulation (and such registration mats been withdrawn or suspended), subject to itranal
provisions that apply in certain circumstances sthihe registration application is still pendingucB general
restriction will also apply in the case of creditings issued by non-European Union credit ratpenaies, unless the
relevant credit ratings are endorsed by an Europlegon-registered credit rating agency or the rag\non-European
Union agency is certified in accordance with theACRegulation (and such endorsement action or gztibn, as the
case may be, has not been withdrawn or suspenfled}ing is not a recommendation to buy, sell oldrsecurities
and may be subject to revision, suspension or vathal at any time by the assigning rating orgaiogat

The Securities will be governed by and construeddecordance with the laws of England and Wales. Gharantee
will be governed by, and construed in accordande,whie laws of the State of New York.

The language of this Base Prospectus is Englisttai@degislative references and technical termsHzeen cited in
their original language in order that the correchinical meaning may be ascribed to them undeicajpé law.

Investing in the Securities involves risks. See “Bk Factors Relating to the Securities” beginning opage 13.
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THE SECURITIES HAVE NOT BEEN AND WILL NOT BE REGIST ERED 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
SECURITIES MAY NOT BE OFFERED, SOLD OR DELIVERED AT ANY TIME, DIRECTLY OR
INDIRECTLY, WITHIN THE UNITED STATES (WHICH TERM IN CLUDES 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 AND “ NO OWNERSHIP BY U.S.
PERSONS’

THE SECURITIES ARE NOT DEPOSITS OR SAVINGS ACCOUNTS AND ARE NOT INSURED BY THE
U.S. FEDERAL DEPOSIT INSURANCE CORPORATION OR ANY O THER GOVERNMENTAL AGENCY
OR INSTRUMENTALITY, NOR ARE THEY OBLIGATIONS OF, OR GUARANTEED BY, A BANK.

Each investor must comply with all applicable lawsand regulations in each country or jurisdiction inor from
which the investor purchases, offers, sells or dekrs the Securities or has in the investor's possgen or
distributes this Base Prospectus or any accompanygrFinal Terms.

MORGAN STANLEY

as Arranger
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MSBV accepts responsibility for the information conained in this Base Prospectus. Morgan Stanley aques
responsibility for information contained in this Base Prospectus relating to itself and to its guaraee of the
obligations of MSBV. To the best of the knowledgeral belief of each of MSBV and Morgan Stanley (eachbf
which has taken all reasonable care to ensure thauch is the case), the information contained in thiBase
Prospectus (including each document incorporated byeference herein), for which it accepts responsibiy as
aforesaid is in accordance with the facts and doesot omit anything likely to affect the import of swch
information.

The applicable Final Terms will contain information relating to the underlying asset or other basis ofeference
(each a “Relevant Underlying”) to which the relevah Securities relate and the Collateral Assets in spect of
such Securities. However, unless otherwise expresstated in the applicable Final Terms, any informéon
contained therein relating to a Relevant Underlyingor the Collateral Assets will only consist of exticts from, or
summaries of, information contained in financial anl other information released publicly in respect ofsuch
Relevant Underlying or Collateral Assets. The Issuewill, unless otherwise expressly stated in the gficable
Final Terms, confirm that such extracts or summaris have been accurately reproduced and that, so fas it is
aware, and is able to ascertain from information pblished in respect of such Relevant Underlying or Qlateral
Assets, no facts have been omitted that would rendtihe reproduced information inaccurate or misleadng.

No person has been authorised by the Issuer, the @wantor or the Security Trustee to give any informdion or
to make any representation not contained or incorp@ted by reference in the Base Prospectus or any tar
document entered into in relation to the Programmeand, if given or made, that information or represatation
should not be relied upon as having been authorisdaly the Issuer, the Guarantor, the Security Trusteeor the
Distribution Agent. Neither the delivery of this Base Prospectus or any Final Terms nor the offeringsale or
delivery of any Securities will, in any circumstanes, create any implication that the information cotained in
this Base Prospectus is true subsequent to the datereof or the date upon which this Base Prospectims been
most recently amended or supplemented or that therbas been no adverse change in the financial sitist of
the Issuer or the Guarantor since the date hereofrp as the case may be, the date upon which this Bas
Prospectus has been most recently amended or supmplented or the balance sheet date of the most recent
financial statements which have been incorporatednto this Base Prospectus by reference, or that angther
information supplied in connection with the Progranme from time to time is correct at any time subsecgnt to
the date on which it is supplied or, if different,the date indicated in the document containing theane. The
Distribution Agent expressly does not undertake toeview the financial condition or affairs of the Isuer or the
Guarantor during the life of the Programme. Investas should review, inter alia, the most recent financial
statements of the Issuer and the Guarantor when elizting any Securities or an investment therein.

The Distribution Agent has not separately verified the information contained herein. Accordingly, no
representation, warranty or undertaking, express orimplied, is made and no responsibility is acceptelly the
Distribution Agent as to the accuracy or completengs of this Base Prospectus or any document incorgaied by
reference herein or any further information supplied in connection with any Securities. The Distributbn Agent
accepts no liability in relation to this Base Prosectus or any document incorporated by reference hein or their
distribution or with regard to any other informatio n supplied by or on behalf of the Issuer.

The distribution of this Base Prospectus and any Ral Terms and the offering, sale and delivery of th
Securities in certain jurisdictions may be restriced by law. Persons into whose possession the Basespectus
or any Final Terms comes are required by the Issuerthe Guarantor and the Distribution Agent to inform
themselves about and to observe those restrictions.

Subject to the relevant Final Terms, the Issuer daenot intend to provide post-issuance informationn respect of
the Securities.

Neither this Base Prospectus nor any Final Terms nyabe used for the purpose of an offer or solicitatin by
anyone in any jurisdiction in which that offer or slicitation is not authorised or to any person to wom it is
unlawful to make such an offer or solicitation. Fora description of certain restrictions on offers, ales and
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deliveries of Securities and on the distribution othe Base Prospectus or any Final Terms and otherffering
material relating to the Securities, see “Subscripbn and Sale”.

Any person making or intending to make an offer of Securities which are the subject of an offering
contemplated in this Base Prospectus as completeg final terms in relation to the offer of those Searities may
only do so in circumstances in which no obligatiomrises for the Issuer or any Distribution Agent topublish a
prospectus pursuant to Article 3 of the ProspectuBirective or supplement a prospectus pursuant to Aticle 16
of the Prospectus Directive, in each case, in relah to such offer. Neither the Issuer nor any Distibution Agent
have authorised, nor do they authorise, the makingf any offer of Securities in circumstances in whit an
obligation arises for the Issuer or any Distribution Agent to publish or supplement a prospectus forueh offer.

This Base Prospectus should be read and construedtiivany amendment or supplement hereto and with, in
relation to any issue of Securities, the Final Term relating thereto and with all documents incorporéed by

reference herein (see lhcorporation by Referencebelow). Neither this Base Prospectus nor any Fidalerms

constitutes an offer of or an invitation to subscibe for or purchase any Securities and should not beonsidered
as a recommendation by the Issuer, the Guarantor,he Security Trustee or the Distribution Agent thatany

recipient of the Base Prospectus or any Final Termshould subscribe for or purchase any Securities. &h

recipient of the Base Prospectus or any Final Termsvill be taken to have made its own investigation ra

appraisal of the condition (financial or otherwise)of the Issuer, the Guarantor and the Security Trutee and of
the particular terms of any offered Securities.

None of the Distribution Agent or any of its affiliates assumes any obligation to purchase any Secig or to
make a market in the Securities, and no assurancean be given that a liquid market for the Securitis will exist.

All references in this Base Prospectus to “£” areatthe lawful currency of the United Kingdom, all rerences to
“U.S. dollars” “U.S.$” and “$” are to the lawful currency of the United States of America, all referenes to
“Japanese Yen” are to the lawful currency of Japansall references to “Australian dollars” are to the lawful

currency of the Commonwealth of Australia, all refeences to “New Zealand dollars” are to the lawful arrency

of New Zealand, and all references to “euro”, “€” aad “EUR” are to the single currency introduced at the start
of the third stage of the European

Economic and Monetary Union pursuant to the Treatyon the Functioning of the European Union, as amende
(the “Treaty”).

IN MAKING AN INVESTMENT DECISION, INVESTORS MUST RE LY ON THEIR OWN EXAMINATION

OF THE ISSUER, THE GUARANTOR, THE RELEVANT UNDERLYlI NG, THE MORTGAGED
PROPERTY, THE COLLATERAL ASSETS AND THE TERMS OF TH E OFFERING, INCLUDING THE
MERITS AND RISKS INVOLVED. THESE SECURITIES HAVE NO T BEEN RECOMMENDED BY ANY
UNITED STATES FEDERAL OR STATE SECURITIES COMMISSIO N OR REGULATORY AUTHORITY.
FURTHERMORE, THE FOREGOING AUTHORITIES HAVE NOT CON FIRMED THE ACCURACY OR
DETERMINED THE ADEQUACY OF THIS DOCUMENT. ANY REPRE SENTATION TO THE
CONTRARY IS A CRIMINAL OFFENCE.

IN CONNECTION WITH THE ISSUE OF ANY TRANCHE OF SECU RITIES, THE DISTRIBUTION
AGENT(S) OR ANY OTHER AGENT NAMED AS THE STABILISIN G MANAGER(S) (OR PERSONS
ACTING ON BEHALF OF ANY STABILISING MANAGER(S)) IN THE APPLICABLE FINAL TERMS
MAY OVER-ALLOT SECURITIES OR EFFECT TRANSACTIONS WI TH A VIEW TO SUPPORTING THE
MARKET PRICE OF THE SECURITIES AT A LEVEL HIGHER TH AN THAT WHICH MIGHT
OTHERWISE PREVAIL. HOWEVER, THERE IS NO ASSURANCE T HAT THE STABILISING
MANAGER(S) (OR PERSONS ACTING ON BEHALF OF A STABIL ISING MANAGER) WILL
UNDERTAKE STABILISATION ACTION. ANY STABILISATION A CTION MAY BEGIN ON OR AFTER
THE DATE ON WHICH ADEQUATE PUBLIC DISCLOSURE OF THE TERMS OF THE OFFER OF THE
RELEVANT TRANCHE OF SECURITIES IS MADE AND, IF BEGU N, MAY BE ENDED AT ANY TIME,
BUT IT MUST END NO LATER THAN THE EARLIER OF 30 DAY S AFTER THE ISSUE DATE OF THE
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RELEVANT TRANCHE OF SECURITIES AND 60 DAYS AFTER TH E DATE OF THE ALLOTMENT OF
THE RELEVANT TRANCHE OF SECURITIES. ANY STABILISATI ON ACTION OR OVER-ALLOTMENT
MUST BE CONDUCTED BY THE RELEVANT STABILISING MANAG ER(S) (OR PERSONS ACTING ON
BEHALF OF ANY STABILISING MANAGER(S)) IN ACCORDANCE WITH ALL APPLICABLE LAWS

AND RULES.
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OVERVIEW OF PROGRAMME

This overview of programme (the “Overview of Progranme”) must be read as an introduction to this Base
Prospectus. Any decision to invest in any Securiseshould be based on a consideration of this BaseoBpectus

as a whole, including any documents or informationincorporated by reference herein. Following the
implementation of the relevant provisions of the Pospectus Directive in each Member State of the Eupean

Economic Area, no civil liability will attach to the Issuer or the Guarantor in any such Member Statén respect

of this Overview of Programme, including any transhtion thereof, unless it is misleading, inaccurateor

inconsistent when read together with the other pad of this Base Prospectus. Where a claim relatingot
information contained in this Base Prospectus is lmught before a court in a Member State of the Europan

Economic Area, the plaintiff may, under the nationa legislation of the Member State where the claimsi

brought, be required to bear the costs of translatig the Base Prospectus before the legal proceedingse

initiated.

Words and expressions defined in the “Terms andd@ions of the Notes” or in the “Terms and Conditoof the
W&C Securities” as applicable and in the remainddrthis Base Prospectus shall have the same meaminthis
overview. Notes and W&C Securities are togethanrrefl to as the Securities.

Morgan Stanley B.V.

Morgan Stanley B.V. (SBV”) was incorporated as a private company with kaitiability (besloten vennootschap
met beperkte aansprakelijkhgidnder the laws of The Netherlands on 6 Septer@b@d for an unlimited duration.
MSBYV is registered at the commercial register & @hamber of Commerce and Industriéarfer van Koophandgl
for Amsterdam under number 34161590. It has itparate seat at Amsterdam, The Netherlands amffices are
located at Luna Arena, Herikerbergweg 238, 1101 8Msterdam, The Netherlands. MSBYV is subject tolws of
The Netherlands.

There are no measures in place other than statteagures to ensure that control of MSBV will netabused.
Morgan Stanley

Morgan Stanley was incorporated under the Genesgdd€ation Law of the State of Delaware. As a firiahholding
company, it is regulated by the Board of Goverrgfrthe Federal Reserve System (thederal Reservé) under the
Bank Holding Company Act of 1956, as amended (BidC Act"). As a major financial services firm that opeste
through its subsidiaries and affiliates, Morganng&ig is subject to extensive regulation by U.S.efal and state
regulatory agencies and securities exchanges amddojators and exchanges in each of the major eteskhere it
conducts its business. Morgan Stanley has itstegid office at The Corporation Trust Center, 1208nge Street,
Wilmington, Delaware 19801, U.S.A., and its priradigxecutive offices at 1585 Broadway, New York, NIG036,
US.A

The factors set out below should not be regarded @snplete and comprehensive statement of alhpateisks and
uncertainties which face Morgan Stanley’s business.

Morgan Stanley's business in the past have beehinathe future may continue to be, materially etiéel by many
factors including: the effect of economic and peéit conditions and geopolitical events; soverdigk; the effect of
market conditions, particularly in the global egufixed income, currency, credit and commoditiearkets, including
corporate and mortgage (commercial and residerdiatling and commercial real estate markets andygmearkets;
the impact of current, pending and future legistat{including the Dodd-Frank Wall Street Reform abohsumer
Protection Act), regulation (including capital, égage, funding and liquidity requirements), pokc{ecluding fiscal
and monetary) and legal and regulatory actionkénUnited States of America and worldwide; the llewel volatility

of equity, fixed income, and commaodity prices (irdihg oil prices), interest rates, currency valaed other market
indices; the availability and cost of both credideacapital as well as the credit ratings assigoeillérgan Stanley's
unsecured short-term and long-term debt; investmnsumer and business sentiment and confidendeeifirtancial

markets; the performance and results of Morganl8tanacquisitions, divestitures, joint venturesategic alliances
or other strategic arrangements; Morgan Stanlegfsutation and the general perception of the firsnseérvices
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industry; inflation, natural disasters, pandemied acts of war or terrorism; the actions and itiites of current and
potential competitors as well as governments, eggrd and self-regulatory organizations; the efffeatess of its risk
management policies; technological changes insttuty Morgan Stanley, its competitors or countdigsrand
technological risks, including cybersecurity, besis continuity and related operational risks; Mor§tanley's ability
to provide innovative products and services anctubeeits strategic objectives; or a combinatiorthafse or other
factors. In addition, legislative, legal and regoig developments related to its businesses aeylio increase costs,
thereby affecting results of operations.

The following key risks affect Morgan Stanley asihce Morgan Stanley is the ultimate holding conypahMSBYV,
also impact MSBV:

Market Risk: Morgan Stanley's results of operations may be madlieaffected by market fluctuations and by glbba
and economic conditions and other factors. Holdarge and concentrated positions may expose MoSjanley to
losses. These factors may result in losses fosgiquo or portfolio owned by Morgan Stanley.

Credit Risk: Morgan Stanley is exposed to the risk that thiedtips that are indebted to it will not performithe
obligations, as well as that a default by a larigarfcial institution could adversely affect finascmarkets. Such
factors give rise to the risk of loss arising wheerborrower, counterparty or issuer does not meefirtancial
obligations to Morgan Stanley.

Operational Risk: Morgan Stanley is subject to the risk of loss,obrdamage to its reputation, resulting from
inadequate or failed processes, people, and systerfiem external events (e.g. fraud, theft, legatl compliance
risks, cyber attacks or damage to physical asddtsgan Stanley may incur operational risk acrbssftill scope of its
business activities, including revenue-generatictiyidies (e.g. sales and trading) and support@ordrol groups (e.g.
information technology and trade processing).

Liguidity and Funding Risk: Liquidity is essential to Morgan Stanley's bussessand Morgan Stanley relies on
external sources to finance a significant portibiitooperations. Morgan Stanley's borrowing c@std access to the
debt capital markets depend significantly on ieddrratings. Morgan Stanley is a holding compang depends on
payments from its subsidiaries. Further, Morgamigtés liquidity and financial condition have iretpast been, and in
the future could be, adversely affected by U.S. iatetnational markets and economic conditionsaAgsult of the
foregoing, there is a risk that Morgan Stanley Wil unable to finance its operations due to a dbssccess to the
capital markets or difficulty in liquidating its sets, or be unable to meet its financial obligatiaithout experiencing
significant business disruption or reputational dgmthat may threaten its viability as a going eonc

Legal, Regulatory and Compliance Riskvlorgan Stanley is subject to the risk of legalregulatory sanctions,
material financial loss including fines, penaltiggjgments, damages and/or settlements, or losspittation it may
suffer as a result of its failure to comply witlwig regulations, rules, related self-regulatoryaoigational standards
and codes of conduct applicable to its businessgitées. Morgan Stanley is also subject to contiatand commercial
risk such as the risk that a counterparty's perdoree obligations will be unenforceable. AdditiopalMorgan Stanley
is subject to anti-money laundering and terroiiisaricing rules and regulations. In today's envirentrof rapid and
possibly transformational regulatory change, Mor&anley also views regulatory change as a comparfdegal,
regulatory and compliance risk.

Risk ManagementMorgan Stanley's risk management strategies, rmadal processes may not be fully effective in
mitigating its risk exposures in all market envimoents or against all types of risk.

Competitive EnvironmentMorgan Stanley faces strong competition from offrencial services firms, which could
lead to pricing pressures that could materiallyessi®ly affect its revenue and profitability. Furtheeutomated trading
markets may adversely affect Morgan Stanley's lessirand may increase competition (for example Htingu
increased pressure on bid-offer spreads, commissioark-ups or comparable fees). Morgan Stanl&jfyato retain
and attract qualified employees is critical to shiecess of its business and the failure to do somaaerially adversely
affect its performance.
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International Risk: Morgan Stanley is subject to numerous politicebr®mic, legal, operational, franchise and other
risks as a result of its international operatidnsl(ding risks of possible nationalization, exmiegion, price controls,
capital controls, exchange controls, increasedstarel levies and other restrictive governmentabiast as well as the
outbreak of hostilities or political and governnannstability) which could adversely impact itssmesses in many
ways.

Acquisition, Divestiture and Joint Venture Riskvlorgan Stanley may be unable to fully capturedkpected value
from acquisitions, divestitures, joint venturesnority stakes and strategic alliances.

Risk Relating to the Exercise of Potential Resobrii Measures PowersThe application of regulatory requirements
and strategies in the United States to facilithtedrderly resolution of large financial instituteomay pose a greater
risk of loss for the holders of securities guaradtby Morgan Stanley.

Risk factors specific to MSBV

All material assets of MSBV are obligations of (securities issued by) one or more Morgan Stanlegur
companies. If any of these Morgan Stanley Groumpamies incurs losses with respect to any of itsriies
(irrespective of whether those activities relatéi8BV or not) the ability of such company to fulfis obligations to
MSBYV could be impaired, thereby exposing holdersemfurities issued by MSBV to a risk of loss.

Essential characteristics and risks associated witthe Securities

MSBV may from time to time offer Securities. Apgiton will be made to the Irish Stock Exchangetfar Securities
to be admitted to the Official List and tradingitsregulated market.

MSBYV is offering the Securities on a continuing ibathrough the Distribution Agent, who has agreeduse
reasonable efforts to solicit offers to purchase Securities. MSBV may also sell Securities toDlribution Agent
as principal for its own account at a price to beead upon at the time of sale. The Distributioredignay resell any
Securities it purchases as principal at prevailimayket prices, or at other prices, as it determiiag Issuer or the
Distribution Agent may reject any offer to purch&@surities, in whole or in part

MSBV may issue Notes and W&C Securities in beareregistered form. Notes and W&C Securities in beéorm

will only be issued if it has been determined tha&ly should be classified as being in registerech flor U.S. Federal
income tax purposes and may be in either definfiwven or global form. Securities in definitive bearform will be

serially numbered. Notes and W&C Securities in steged form may be in either individual certificdtem or in

global certificate form.

Securities may be denominated or payable in ameay, be issued at any price and have any matoritgnor, in
each case subject to all applicable consents taitajned and compliance with all applicable legad aegulatory
requirements.

Securities may be redeemed at par or at such @Hemption amount or termination amount, as appkcas further
detailed in Conditions 11, 15, 16, 17 and 29 offthens and Conditions of the Notes and Conditiod8 Bnd15-19 of
the Terms and Conditions of the W&C Securitiescash settled or settled or redeemed by deliveseofirities of an
issuer that is not affiliated with Morgan Stanlag,may be specified in the applicable Final Terms.

Neither the Issuer nor the Guarantor shall bedidtt or otherwise obliged to pay any tax, dutyhWwolding or other
payment which may arise as a result of the ownprsbsue, transfer, exercise, settlement, presentahd surrender
for payment, or enforcement of any Security angbajiments made by the Issuer or the Guarantohéasatse may be)
shall be made subject to any such tax, duty, withhg or other payment which may be required tarize, paid,
withheld or deducted.

The maximum aggregate nominal amount of all Seesrftom time to time outstanding under the Prognanwill not
exceed U.S. $5,000,000,000 (or its equivalentlieroturrencies).

Notes may be interest-bearing or non-interest-hgatnterest (if any) may accrue at a fixed ratbictv may be zero,
or floating rate, or at a rate which varies durithg lifetime of the relevant Series. Notes will tssued in
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denominations of at least EUR 1,000 per Note, plebithat the minimum amount of Notes that can beaibed for
by an investor or transferred by a Noteholder sbalEUR100,000 and provided that such Noteholdes awt hold
Notes with an aggregate amount of less than EURDOCfpllowing such transfer.

The Issuer will grant to the Security Trustee thilofving security to secure its obligations under Securities and the
Charged Agreement(s): (i) a first ranking assigninisnway of security of all of its rights, title dfor interests (the
“Issuer’s Rights’) under the Agency Agreement; (ii) a first rankiagsignment by way of security of all of the Is&uer
Rights in, to and under the Initial Collateral Assgiii) first ranking assignment by way of sedyrof all of the
Issuer’s Rights in, to and under the Eligible Qeital delivered or transferred to the Custodiamnt @) a first ranking
assignment by way of security of all of the Isssd®ights under the Charged Agreement(s) (otherithegspect of the
Issuer’s obligations under the Charged Agreemeérd(g) the Issuer’s Rights under any Additional Agnent.

The Initial Collateral Assets and the Eligible Gt#ral may comprise any of cash, debt securits¢sdion a regulated
market, equity securities listed on a regulatedketaand/or shares, units or other interests in #18CGund, or other
assets.

The Charged Agreement(s) in respect of each Sefi8gcurities will be a swap agreement entered lietaveen the
Issuer and the Counterparty and, if applicable,@$® and/or if Collateral Management Terms are iagple the
relevant Collateral Management Agreement, eacheasritbed below. The purpose of the swap agreeradntallow
the Issuer to perform its scheduled obligationseurtie Securities and in order to collateralise @oeinterparty’s
obligations under the swap agreement, the swaeagnat will either be (i) supplemented by an ISDA Support
Annex (the CSA Fully Funded Swap Agreemeri)) or (ii) entered into together with an ISDA Cred&upport Deed
(the “CSD"). Under the terms of the CSA Fully Funded Swapd&gnent, the Counterparty shaititer alia, deliver
Collateral Assets to the Issuer, and, as applic#tiéelssuer shall re-deliver Collateral Asset§Counterparty on the
basis of the fair market valuation of the existibgllateral Assets and the Securities. Under thagesf the CSD, the
Counterparty shall grant by way of security inteteshe Issuer, the Collateral Assets, and, alcaigbe, release such
security interest (in whole or in part, as applleglon the basis of the fair market valuation & #xisting Collateral
Assets and the Securities. In respect of certaireSef Securities the Issuer and the Counterpagty each appoint
one or more agents to perform certain custodialeaimdinistrative functions relating to their obligats under the CSA
Fully Funded Swap Agreement or the CSD, as appécdbach agent will be appointed pursuant to aatedél
management agreement between the Issuer, the Quantye the Security Trustee and such agent (ed@obateral
Management Agreemenit). The Issuer, the Counterparty, the Securitysieéa and The Bank of New York Mellon
have entered into a collateral management agreedated 7 August 2009 (th8ONYM Collateral Management
Agreement).

The applicable Final Terms will specify whether tBharged Agreement(s) will be a CSA Fully Fundedagw
Agreement or a Fully Funded Swap Agreement and @%ithe relevant Collateral Management Agreemetitef
Final Terms specify that the Collateral Manageniarims apply.

Any shortfall following the realisation of or enf@ment with respect to the Mortgaged Property &ismied on page
66) shall be unconditionally and irrevocably guaead by Morgan Stanley.

Securities will be governed by the laws of England Wales. The Guarantee will be governed by twe &f the State
of New York.

The Issuer may issue Securities with the returardehed by reference to single securities (eqdigt or otherwise),
a single index, baskets of securities or indicasy 8uch Securities may entail significant risks associated with a
similar investment in fixed or floating rate delgicarities, including a return that may be signifitha less than the
return available on an investment in fixed or fiogtrate debt securities. In some cases such $iesumay also carry
the risk of a total or partial loss of principal.

The net proceeds from the sale of Securities affeneder the Programme will be used by the Issuemgémeral
corporate purposes and/or in connection with hegigmobligations under the Securities.
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Certain documents relating to the Securities wél dvailable, during usual business hours on anykdese for
inspection by physical means at The Bank of NewkYidellon, One Canada Square, London E14 5AL anthet
principal executive offices of Morgan Stanley ahd tegistered offices of MSBV.
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RISK FACTORS RELATING TO THE SECURITIES

Prospective investors should read the entire Basspgectus (and, where appropriate, any applicakleaFTerms).
Words and expressions defined elsewhere in this Besspectus have the same meanings in this section

Prospective investors should consider the sectititled "Risk Factors" in the Registration Documelatted 10 June
2016, as supplemented by the First Supplement ¢o Rbgistration Document dated 19 October 2016 (the
“Registration Documeri) referred to in the section entitled "Incorporati by Reference" in this Base Prospectus and
the factors described below and consult with tloen professional advisors if they consider it nsaeg. The Issuer
believes that such factors represent the princifgits inherent in investing in Notes issued pursuanthis Base
Prospectus but the inability of the Issuer to patgiiest, principal or other amounts on or in corti@t with any Notes
may occur for other reasons, which may not be cemed significant risks by the Issuer based onrin&ion
currently available to it or which it may not cunily be able to anticipate.

Prospective investors should ensure that they wstded the nature of the Securities, the extenheif £xposure to
risk and that they consider carefully the risks fegth below and the other information containedimzorporated by
reference in this Base Prospectus prior to making iavestment decision with respect to the suitsiwf Securities as
an investment in light of their own circumstanced &nancial condition. Certain of the risks higitited could have a
material adverse effect on Morgan Stanley’s businegerations, financial condition or prospects,ickh in turn,
could have a material adverse effect on the retbat investors will receive in respect of the Samsg. In addition,
certain of the risks highlighted could adverselfeet the trading price of the Securities or thentgyof investors under
the Securities and, as a result, investors coukklsome or all of their investment. Most of thessofs are
contingencies which may or may not occur and nettte Issuer nor the Guarantor is in a positionexpress a view
on the likelihood of any such contingency occurring

Prospective investors should note that the rislstidleed below are not the only risks the Issuer/anthe Guarantor
face. The Issuer and the Guarantor have descrifethase risks that they consider to be materiabwdver, there
may be additional risks that the Issuer and the i@otr currently consider not to be material orwhich it is not
currently aware, and any of these risks could hheeeffects set forth above.

Investors should consult their financial and legalvisors as to any specific risks entailed by avestment in
Securities that are denominated or payable in,her payment of which is linked to the value of, mesncy other than
the currency of the country in which such investsides or in which such investor conducts its hess, which is
referred to as their “home currency.” These Sedestare not appropriate investments for investor® vare not
sophisticated in foreign currency transactions.

The Issuer and the Guarantor disclaim any respalityilbo advise prospective purchasers of any matégising under
the laws of the country in which they reside thay mffect the purchase of, or holding of, or theeipt of payments on
the Securities. These persons should consult tveir legal and financial advisors concerning thesaters. Each
investor should carefully consider whether the &&es, as described herein and in the applicabiedr Terms, are
suited to its particular circumstances before dewdo purchase any Securities.

In relation to risks relating to the Issuer and the Guarantor, Investors should see the section entitl “Risk
Factors” in the Registration Document referred to n the section entitled “Incorporation by Reference”in this
Base Prospectus.

RISKS ASSOCIATED WITH THE SECURITIES GENERALLY

The Securities are secured obligations of the isSthe Issuer has granted security over the Moeda®@roperty (as
defined on page 66) in favour of the Security Teasbn behalf of the Securityholders. If the Segubgcomes
enforceable the Issuer will remain liable for ahgrifall on realisation of the Mortgaged Propentylén the event that
the Issuer fails to make payment when due the @tarahall be liable for such shortfall under thea@ntee.
Consequently potential investors should be awaattttey (through the Securities) are exposed tatbditworthiness
of the Issuer, the Guarantor, the value of the Waged Property, the issuer or obligor in respedhefCollateral
Assets and the Relevant Underlying.
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Factors which are material for the purpose of assefg the risks associated with the Mortgaged Propéy
Collateral

In order to secure its obligations under a SerfeSeaurities, the Issuer will grant to the Secuflitystee on behalf of
the Securityholders security over the CollateradeAs or its rights in respect of the Collateraledsgprovided by the
Counterparty under or in relation to the Fully Feddwap Agreement in respect of such Securities.plinpose of the
Fully Funded Swap Agreement is to allow the Isgogperform its scheduled obligations under the Btes and in
order to collateralise the Counterparty’s obligatiander such agreement, will either (i) be supplaed by an ISDA
Credit Support Annex (theCSA Fully Funded Swap Agreemerif) or (ii) be entered into together with an ISDA
Credit Support Deed (&CSD")

The applicable Final Terms will set out whether Budly Funded Swap Agreement will be a CSA FullynwBed Swap
Agreement or executed together with a CSD.

Shortfall on Realisation of Mortgaged Property

The security provided for a Series of Securitiefinsted to the Mortgaged Property in respect oflsi®eries. The
proceeds of realisation of the Mortgaged Properdy tme less than the sums due to the Securityholdeespect of
such Series. In the event that a Shortfall exiks,|ssuer shall remain liable for the Shortfaltl am the event that the
Issuer fails to make payment of the Shortfall, Bwarantor will be liable for such Shortfall purstismthe terms of the
Guarantee. Any Shortfall will constitute an unsecliclaim by the Securityholders against the Issugeif the Issuer
fails to make payment of such amount, the Guaraiiwestors should be aware that they are therefopesed to the
creditworthiness of the Issuer, and in the eveat ¢hShortfall exists, the Guarantor. In the ew#rthe insolvency of
the Issuer and the Guarantor, investors may loge alsubstantial portion of their investment.

Adjustments to Collateral Assets

Pursuant to the terms of the CSA Fully Funded Sigqegement or CSD, as applicable, the Counterpaittycalculate
the fair market value of the Securities and the rfiaérket value of Collateral Assets (taking inte@mt all factors
which the Counterparty deems relevant), and proittat no account shall be taken of the finanaaldition of (i) the
Issuer of the Securities which shall be presumetietcable to perform fully its respective obligasoonder the
Securities or (ii) the Guarantor which shall bespraed to be able to perform fully its respectivégattions under the
Guarantee, on such periodic basis as set out inghkcable Final Terms and the Fully Funded SwgpeAment. In
the event that on the date of valuation theremgsanatch between the fair market value of the @aitd Assets and the
fair market value of the Securities, the Countdgpahall: (i) in the case of a CSA Fully Funded Bwsgreement,
deliver Collateral Assets and, as applicable, sisedr shall redeliver Collateral Assets to the @aparty or (i) in the
case of a CSD, grant by way of security intereshéolssuer Collateral Assets and, as applicablease such security
interest (in whole or in part, as applicable) piior to a valuation date, the fair market valuéhaf Securities increases,
or the fair market value of the Collateral Assetsrdases, investors will be exposed to the misniztlieen the fair
market value of the Securities and the fair mavkéie of the Collateral Assets until the next viibradate.

In the event that under the CSA Fully Funded Swgpe@ment or CSD, as applicable, the Counterpamggsired to
deliver or grant a security interest over, as apjlie, additional Collateral Assets, the Countéypsirall do so as soon
as practicable following the relevant valuationeddthere may be a delay between the valuationatatehe date on
which the Counterparty is able to deliver or grangecurity interest over, as applicable, such mudit Collateral
Assets and investors will be exposed to the migmbattween the fair market value of the Securitied e fair
market value of the Collateral Assets during sustigol.

Potential Conflicts of Interest between the Invest@nd the Counterparty

Various potential and actual conflicts of interesty arise between the interests of the Securitghslénd the
Counterparty, which is an affiliate of the Issudeither the Counterparty nor its affiliates is riegd to resolve such
conflicts of interest in favour of the Securityhetd and may pursue actions and take such stepis degms necessary
or appropriate to protect its interests withoutareigto the consequences for the Securityholdergatticular, the
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interests of the Counterparty may be adverse teetlod the Securityholders. The terms of the Fulinded Swap
Agreement and, if applicable, the CSD require tlar@erparty to make certain determinations andcisercertain
discretions (including as to the value of the Siiesrand the Collateral Assets) and may make slethrminations
and exercise such discretions without any regarth®interests of the Securityholders.

Collateral Management

In respect of certain Series of Securities thedssind the Counterparty may each appoint one oeragents to
perform custodial and administrative functions tieta to their obligations under the CSA Fully Fudd8wap
Agreement or the CSD, as applicable. If the Caldtblanagement Terms are specified as applicabledrapplicable
Final Terms, the Custodian in respect of such is§&ecurities will be appointed pursuant to threeof the relevant
Collateral Management Agreement. Such delegatiafi sbt relieve the Issuer or the Counterpartyheiit obligations
under the relevant CSA Fully Funded Swap Agreeroei@SD, as applicable, and the Issuer or the Copentiy shall
be liable for the acts and omissions of their agémficcordance with the terms of the relevanta®@albl Management
Agreement. In addition, a failure by any agent &f@rm its duties and obligations with respect hie Collateral
Assets, or the occurrence of any adverse everation to any of those entities, may adverselgafthe availability
of the Collateral Assets, and consequently adveedétct the realisation of the Mortgaged Property.

Mandatory redemption or cancellation following terimation of the Fully Funded Swap Agreement or CSD

If the Fully Funded Swap Agreement or, if appliealtSD is terminated in accordance with its term o its stated
date of termination, then the Issuer will redeencancel, as applicable, the Securities in wholermitin part by
payment of (i) in the case of Notes, the Early Reglton Amount together with any accrued interes{jipin the case
of W&C Securities, the Termination Amount. Follogisuch redemption or cancellation an investor galyewould
not be able to reinvest the redemption or canéafigiroceeds in a comparable security with an gffeceturn as high
as the return on the relevant Securities.

If the Fully Funded Swap Agreement or CSD, as apple, is terminated as a result of an Event ohllefas defined
in the Fully Funded Swap Agreement), or RelevargriEyas defined in the CSD), as the case may beSeburity will
become enforceable.

Fluctuations in the value of the Mortgaged Property

The Collateral Assets may be subject to fluctuationvalue. Investors should note that the Colidt&ssets may
suffer a negative performance between the timehathathe Security becomes enforceable and thesetiln of the
Mortgaged Property. In extraordinary circumstandbg, Mortgaged Property available at the time atclwihthe
Security becomes enforceable could completelyitsselue by the time of realisation.

Substitution of the Collateral Assets at the optiohthe Counterparty

Pursuant to the terms of the CSA Fully Funded S#gpeement or the CSD, as applicable, the Countgrpaay
substitute existing Collateral Assets for Eligil@ellateral. The Counterparty is not required toagbthe consent of
the Issuer or the Security Trustee prior to sudbstiwtion. The Counterparty may substitute thel@@etal Assets any
number of times over the term of the Securities.

Lack of diversification of the Mortgaged Property

Pursuant to the terms of the CSA Fully Funded Sigpgeement or the CSD, as applicable, Collateraktsswill be
(a) delivered to the Issuer or a security integeahted in favour of the Issuer, (b) returned ® @ounterparty or the
security interest over the Collateral Assets reldgg whole or in part), as the case may be, psybstituted, and in
each case the selection of such Collateral Asséitbenat the direction of the Counterparty. Inwestshould note that
the Collateral Assets are likely to have low diWfegation; in other words, the Collateral Assetsynte limited to one
or few assets. Such low diversification increabesrisk that the proceeds of realisation of thetlyamed Property may
be less than the sums due to the Securityholdetaruhe Securities.

15

2561/M20788.37/LIVE:96800853.30/DVIM



Application of Proceeds

Investors should note that in relation to a SeofeSecurities and in respect of the net proceed®alfsation of, or
enforcement with respect to, the Mortgaged PropértyCounterparty Priority Basis” is specified the applicable
Final Terms, the claims of the Counterparty to soicdteeds will be senior to and therefore rank diogéghe claims of
the Securityholders.

Risk of a delay in the realisation of the Mortgag&doperty in the event of the insolvency of theuss

In the event of the insolvency of the Issuer thaisation of the Mortgaged Property may be delagigder by the
insolvency administrator appointed in relationhie tssuer or by measures ordered by the competartt Such delay
could adversely affect the position of the Sechntglers in the event of depreciation of the valtithe Mortgaged
Property during such delay.

Risks arising on an insolvency of the Counterpaityrelation to a CSD

In the event that the Issuer enters into a CSD whth Counterparty in respect of a Series of Seeagritthe
Counterparty will grant security over the Collatefssets in favour of the Issuer. In the event thdiquidator or
administrator were to be appointed in respect eftthisiness and property of the Counterparty irthieed Kingdom,
the Issuer believes that the CSD will be validiynstituted and that the effect of the CSD will berémove the
Collateral Assets from the property of the Courderpavailable to a liquidator or administratortbé Counterparty
for distribution to the general creditors of theuBterparty. There can be no assurance, howeveratbaurt would
reach the same conclusion.

It is possible that a liquidator or administrat@painted in relation to the business and propeftthe Counterparty
may commence proceedings to challenge the valaity effectiveness of the CSD for the purpose didicg the
Collateral Assets in the property and estate ofChenterparty. If insolvency proceedings were comeed in respect
of the Counterparty, and in particular against sier in relation to the CSD, delays in realisthg Mortgaged
Property, possible reductions in the realisatioroam of the Mortgaged Property and limitations ba &xercise of
remedies in relation to the enforcement of the Bgceoould occur.

llliquid Collateral Assets

The Collateral Assets may comprise assets whiclmaradmitted to any public trading market and rirerefore be
illiquid and not readily realisable.

Early Redemption or Cancellation at the option dfd Issuer upon an Increased Cost of Collateral AissEvent

If Increased Cost of Collateral Assets Event iscBigel as applicable in the applicable Final Terinsthe event that
the Counterparty or its affiliates would incur mr&hy increased costs (as compared with the cigtances existing
on the relevant Issue Date) in performing its daitions under the Fully Funded Swap Agreement, dicty its

obligation to deliver or grant by way of securitgérest over, as the case may be, the additiont@al Assets, the
Issuer may in its sole and absolute discretioneder cancel, as applicable, all of the relevamuBtes. Following

such redemption or cancellation an investor gelyerabuld not be able to reinvest the redemptioncancellation

proceeds in a comparable security with an effeatdtarn as high as the return on the relevant S&surin addition,

such optional redemption or cancellation featutikey to limit the market value of such Securitie

Further issues

Further fungible Securities may be issued by teadsin certain circumstances. The additional @midd Assets which
may be provided pursuant to the terms of the CSKHy Funded Swap Agreement or CSD, as applicablestawh
further Securities relative to the aggregate nohan@ount of the further Securities may be suchoasffect the value
of the original security provided for the Secustie

16

2561/M20788.37/LIVE:96800853.30/DVIM



Commingling of Collateral Assets

Prospective investors' attention is drawn to thmitied circumstances permitted by the CSA Fully Freth®wap
Agreement or the CSD, as applicable, whereby tH&@ml Assets held by the relevant Custodiannatesegregated
from the designated investments of the relevantd@ien, for instance in the case of cash or inagertircumstances
in the case of registrable securities and, in sidumstances, in the event of the relevant Cuatdslinsolvency, the
Issuer’s assets, or rights against the Counterparsuch assets may not be as well protected flaims made on
behalf of the general creditors of the relevantt@iian.

Security Trustee Indemnity

The Security Trustee shall not be bound to enftreesecurity in relation to the Securities unlésslifected to do so
by the Instructing Creditor (as defined on page &% (ii) it is indemnified and/or secured and/cefpnded to its
satisfaction.

Factors which are material for the purposes of asssing the risks associated with the Relevant Undgrhg

The Issuer may issue Securities with the returrcaninterest, if applicable, and/or distribution @mts, if applicable,
determined by reference to a single security (iiolg an equity), an index or formula, to basketsseturities or
indices (each, aRelevant Underlying’). Information on the Relevant Underlying candigained from Bloomberg,
Reuters and other market information providersaddition, the Issuer may issue Securities withrétern or interest,
if applicable, or distribution amounts, if appliéab payable in one or more currencies which magiifierent from the
currency in which the Securities are denominateterRial investors should be aware that:

€)) they may lose all or a substantial portion of tlriestment;

(b) the market price of such Securities may be vergtief

(c) payments may occur at a different time or in aedéht currency than expected;

(d) they may receive no interest, if applicable orriistion amounts, if applicable, ;

(e) a Relevant Underlying may be subject to significBn¢tuations that may not correlate with changes i

interest rates, currencies or other indices;

® if a Relevant Underlying is applied to Securitiesonjunction with a multiplier greater than onecontains
some other leverage factor, the effect of changéise Relevant Underlying on such Securities isljiko be
magnified;

(9) the timing of changes in a Relevant Underlying rafigct the actual yield to investors, even if therage

level is consistent with their expectations. In grah the earlier the change in the Relevant Ugithey) the
greater the effect on yield; and

(h) the Securities are subject to adjustment to takeancount events in relation to the Share(s)|rtHex(ices)
or the Securities. This may lead to adjustmentsgoaiade to the Securities or in some cases theitesu
being terminated early at the Early Redemption Amiar the Early Termination Amount, as applicable.
The Securities may also be terminated early for¢éasons, for an illegality or regulatory eventret Early
Redemption Amount, the Early Redemption Amounegdlity and Regulatory Event) — Fair Value Less
Costs, the Early Redemption Amount (lllegality dRelgulatory Event) — Fair Value, the Early Redemptio
Amount (lllegality and Regulatory Event) — Par, tBarly Termination Amount, the Early Termination
Amount (lllegality and Regulatory Event) — Fair Wal Less Costs or the Early Termination Amount
(lllegality and Regulatory Event) — Fair Value, agplicable or, in the case of the W&C Securities, &n
inconvertibility event at an inconvertibility termation amount.
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The value of Securities linked to a single securdy index, or to baskets of securities or indicesyrbe influenced
by unpredictable factors

The value of the Securities may be influenced e factors beyond the Issuer's and the Guarantmmtrol,
including:

€) the market price or value of the applicable undiegysecurity, index, or basket of securities oiided;

(b) the volatility (frequency and magnitude of changesgrice) of the underlying security, index, baskét
securities or indices;

(©) the dividend rate on any underlying securities;

(d) geopolitical conditions and economic, financial ardditical, regulatory or judicial events that affestock

markets generally and which may affect the marketepof the underlying security, index, basket of
securities or indices;

(e) interest and yield rates in the market; and
® the time remaining to the maturity of the Secusitie

Some or all of these factors will influence thecprinvestors would receive if an investor sellsSezurities prior to
maturity. For example, investors may have to saftain Securities at a substantial discount froenaimount invested
if the market price or value of the applicable uhdeg security, basket of securities or index s lzelow, or not
sufficiently above the initial market price or valar if market interest rates rise.

Securities linked to a single emerging market setyror an index or basket of securities or indicesmposed, in
part or in whole, of emerging market securities

Fluctuations in the trading prices of the undedygmerging market equity will affect the value @ic8rities linked to
emerging market securities. Changes may result taver from the interaction of many factors direablyindirectly

affecting economic and political conditions in thelated countries or member nations, including entdn and

political developments in other countries. Of mair importance to potential risks are: (a) ratésnflation; (b)

interest rate levels; (c) balance of payments; @)dhe extent of governmental surpluses or defititthe relevant
country. All of these factors are, in turn, sensitio the monetary, fiscal and trade policies pershy the related
countries, the governments of the related countiies member nations (if any), and other countmeportant to
international trade and finance. Government intaiea could materially and adversely affect theuealof the
Securities. Governments use a variety of technigsesh as intervention by their central bank or asifion of

regulatory controls or taxes to affect the tradofgthe underlying equity. Thus a special risk inrghasing the
Securities linked to emerging market securitiethi their trading value and amount payable at ritgtaould be

affected by the actions of governments, fluctuationresponse to other market forces and the maveafieurrencies
across borders. Emerging markets stocks may be votagle than the stocks in more developed markets

Emerging markets currencies

Where Securities are denominated in an emergingkehawurrency or linked to one or more emerging raark
currencies, such emerging markets currencies casignéficantly more volatile than currencies of mateveloped
markets. Emerging markets currencies are highlypsag to the risk of a currency crisis happeninthé future and
this could trigger the need for the DeterminatiogeAt (as specified in the applicable Final Ternts)ntake
adjustments to the terms and conditions of the 1B&x

No affiliation with underlying companies

The underlying issuer for any single security osKed security, or the publisher of an underlyingeix, will not be an
affiliate of Morgan Stanley or MSBV, unless otheswispecified in the applicable Final Terms. Mor§&mley or its
subsidiaries may presently or from time to timeagegin business with any underlying company, or spacified
entity, including entering into loans with, or magiequity investments in, the underlying compamypecified entity,
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or its affiliates or subsidiaries or providing istment advisory services to the underlying compangpecified entity,
including merger and acquisition advisory serviddsreover, neither the Issuer nor the Guarantorthasability to

control or predict the actions of the underlyingngany, index publisher, or specified entity, indghglany actions, or
reconstitution of index components, of the type theuld require the Determination Agent to adjirg payout to the
investor at maturity. No underlying company, indaxblisher, or specified entity, for any issuanceSeturities is
involved in the offering of the Securities in angyvor has any obligation to consider the investortsrest as an
owner of the Securities in taking any corporatéoactthat might affect the value of the Securitisne of the money
an investor pays for the Securities will go to timelerlying company, or specified entity, for sudt&ities.

Securities are not ordinary debt securities

The terms of the Securities differ from those afivary debt securities because the Securities raagay interest and
on redemption, exercise or cancellation may reiesa than the amount invested or nothing, or maynesecurities of
an issuer that is not affiliated with MSBV or thei@antor, the value of which is less than the arhawested,

depending on the performance of the Relevant Underl Prospective investors who are consideringchpasing

Securities should reach an investment decision aft¢y carefully considering the suitability of tBecurities in light
of their particular circumstances. The price of Bi#ties may fall in value as rapidly as it may rised investors in
Securities may sustain a total loss of their investt.

Notes issued by MSBV will not have the benefit of ny cross-default or cross-acceleration with other
indebtedness of MSBV or Morgan Stanley; A Morgan Stnley covenant default or bankruptcy, insolvency or
reorganization event does not constitute an Event ®efault with respect to MSBV Notes

Unless otherwise stated in the applicable PricingpBement, the notes issued by MSBV will not have benefit of
any cross-default or cross-acceleration with otinelebtedness of MSBV or Morgan Stanley (as appl@alin
addition, a covenant default by Morgan Stanleyg@arantor, or an event of bankruptcy, insolvencyearganization
of Morgan Stanley, as guarantor, does not consténtevent of default with respect to any notaseigdy MSBV.

The Issuer or the Guarantor may be substituted witlbut the consent of the Securityholders

The Issuer may, without the consent of Securitybirddand provided certain conditions are satisfagtee to (i)
substitute Morgan Stanley or a subsidiary of Mor&anley in place of the Issuer or (ii) substitateon-Morgan
Stanley Group entity in place of the Issuer or@uarantor (provided that such non-Morgan Stanleu@entity has a
long term credit rating which is at least as hightee Issuer or Guarantor, as applicable).

Exchange rates and exchange controls and inconvebstiity may affect the Securities’ value or return
General Exchange Rate, Exchange Control Risks amddnvertibility

An investment in a Security denominated in, orglgment of which is linked to the value of, currieswther than the
investor’'s home currency entails significant riskese risks include the possibility of significatanges in rates of
exchange between its home currency and the othevardg currencies and the possibility of the imposi or
modification of exchange controls by the relevamtegnmental authorities or other inconvertibilityeats. These risks
generally depend on economic and political evems which the Issuer or the Guarantor have no obntr

Exchange Rates Will Affect the Investor’s Investnten

In recent years, rates of exchange between somencigs have been highly volatile and this volgtitnay continue in
the future. Fluctuations in any particular exchangte that have occurred in the past are not nadsidicative,

however, of fluctuations that may occur during teem of any Security. Depreciation against the shwes home
currency or the currency in which a Security isgddg would result in a decrease in the effectietdyof the Security
and could result in an overall loss to an investothe basis of the investor’s home currency. lditaah, depending on
the specific terms of a currency-linked Securityarrges in exchange rates relating to any of thevaat currencies
could result in a decrease in its effective yield & the investor’s loss of all or a substantiaition of the value of
that Security.
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The Issuer Has No Control Over Exchange Rates

Currency exchange rates can either float or badfiexchange rates of most economically developdtbnsa are
permitted to fluctuate in value relative to eacheot However, from time to time governments may asariety of
techniques, such as intervention by a country'sraébank, the imposition of regulatory controlstaxes, or changes
in interest rate to influence the exchange ratetheir currencies. Governments may also issue a gwvency to
replace an existing currency or alter the excharage or relative exchange characteristics by a Idatian or
revaluation of a currency. These governmental astamuld change or interfere with currency valuatiand currency
fluctuations that would otherwise occur in respots@conomic forces, as well as in response tartbeement of
currencies across borders.

As a consequence, these government actions coudtsatly affect yields or payouts in the investdrsne currency
for (a) Securities denominated or payable in cuiesother than U.S. dollars (b) and currency-lihBecurities.

The Issuer will not make any adjustment or changbe terms of the Securities in the event thahamge rates should
become fixed, or in the event of any devaluatiomesaluation or imposition of exchange or otherutatpry controls
or taxes, or in the event of other developmentxtfig any currency. The investor will bear thasks:

Some Currencies May Become Unavailable

Governments have imposed from time to time, and imdlge future impose, exchange controls that calsd affect
the availability of a Specified Currency (as defifreerein). Even if there are no actual exchangéraisnit is possible
that the applicable currency for any Security waubd be available when payments on that Securiylae.

Currency Exchange Information Will Be Provided irhe Final Terms

The applicable Final Terms, or supplement(s) ts Bé&se Prospectus, if applicable, will include infation with

respect to any relevant exchange controls and eleyant historic exchange rate information for &ggurity. The
investor should not assume that any historic in&drom concerning currency exchange rates will Ipgesentative of
the range of, or trends in, fluctuations in curgeexchange rates that may occur in the future.

Alternative Payment Method used if Payment Currermycomes unavailable

If a payment currency is unavailable in respectSeturities, the Issuer, or Guarantor, if applicableuld make
required payments in U.S. dollars on the basib®fharket exchange rate. However, if the applicabteency for any
Security is not available because the euro has &aestituted for that currency, the Issuer, or @ofar, if applicable,
would make the payments in euros. Some Securit@sspecify a different form of payment if a non-Ugayment
currency is unavailable to the Issuer, or Guaraiitapplicable.

General tax considerations relating to the Securiéis
Payments in respect of the Securities net of Taxes

Neither the Issuer nor the Guarantor is liable dorotherwise obliged to pay any tax, duty, withtiddor other
payment which may arise as a result of the owngyrsksue, transfer, settlement, presentation amcbreder for
payment, or enforcement of any Security and alhgnyts made by the Issuer or the Guarantor (asatteroay be) in
respect of the Securities shall be made net ofeleyant Taxes.

EU Savings Directive

Under EC Council Directive 2003/48/EC on the teomtbf savings income (theEU Savings Directivé), each
Member State is required to provide to the tax aties of another Member State details of paymefiisterest or
other similar income paid by a person within itsgdiction to, or collected by such a person forjredividual resident
or certain limited types of entity establishedhattother Member State; however, for a transitigegiod, Austria may
instead apply a withholding system in relationuotspayments, deducting tax at a rate of 35%. timesitional period
is to terminate at the end of the first full fisgahr following agreement by certain non-EU cowstito the exchange of
information relating to such payments.
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A number of non-EU countries and certain dependeissociated territories of certain Member Stdiase adopted
similar measures (either provision of informatiortransitional withholding) in relation to paymemiside by a person
within its jurisdiction to, or collected by suchparson for, an individual resident or certain lexdittypes of entity
established in a Member State. In addition, themlkr States have entered into provision of inforonaor
transitional withholding arrangements with certefrthose dependent or associated territories mtiogel to payments
made by a person in a Member State to, or colldnyesiich a person for, an individual resident otade limited types
of entity established in one of those territories.

On 9 December 2014, the Council of the EuropearotJaidopted a Directive (EC Council Directive 20D4/EU
amending EU Council Directive 2011/16/EU) on thendetory automatic exchange of information to impeainthe
OECD measures known as th€dmmon Reporting Standard. Member States are required to implement this
Directive in respect of taxable periods from 1 #@gu2016 and to begin exchanging information pursta such
Directive no later than 30 September 2017 (sulieaeferral under transitional rules in the casedoétria). The
Common Reporting Standard is generally broader thanEU Savings Directive, although it does not asg
withholding taxes.

On 10 November 2015, the Council of the EuropeaiotJadopted a Directive (EU Council Directive 20Q@30/EU)
repealing the EU Savings Directive with effect frdndanuary 2016 (or 1 January 2017 in the casaisfria), subject
to ongoing requirements to fulfil administrativelightions such as the reporting and exchange ofiimétion relating
to, and accounting for withholding taxes on, payteenade before those dates. The repeal of the Elddg3aDirective
is intended to prevent overlap between the EU $girective and the Common Reporting Standard.

Proposed Financial Transactions Tax (FTT)

On 14 February 2013, the European Commission phedis proposal for a Directive for a common FTBeigium,
Germany, Estonia, Greece, Spain, France, ltalytfriadortugal, Slovenia and Slovakia (th&rticipating Member
Stateg. However, Estonia has since stated that itwatl participate.

The proposed FTT has very broad scope and would{rdduced in its current form be a tax primaoly "financial
institutions" in relation to "financial transact®h(which would include the conclusion or modificat of derivative
contracts and the purchase and sale of finanaaLiments).

Under current proposals the FTT could apply inaertircumstances to persons both within and oatsifdthe
participating Member States. Generally, it woulglgto certain dealings in Securities where attlesm® party is a
financial institution, and at least one party iabBshed in a participating Member State. A finahinstitution may be,
or be deemed to be, "established" in a particigatiember State in a broad range of circumstanoetyding (a) by
transacting with a person established in a pagizig Member State or (b) where the financial instent which is
subject to the dealings is issued in a particigglitember State.

At this stage, it is too early to say whether tAd fproposals will be adopted and in what form. Idwer, if the FTT is
adopted based on the current proposals, then itapesate in a manner giving rise to tax liabilifes the Issuer with
respect to certain transactions (for example, wéflerence to its hedging arrangements, or if playsiettlement is
applicable to certain types of Securities). If,arafter the Trade Date, due to the implementatfdine proposed FTT
or otherwise by the adoption of or any change i applicable law or regulation (including, withduhitation, any

law or regulation implementing a system of finahtiansaction tax in any jurisdiction, includingetEuropean Union,
relating to any tax payable in respect of the femsef, or entry into or modification or unwind afny financial

instruments), the Issuer determines that it (diyemt through an Affiliate) would incur or has imcaed a materially
increased amount of tax, transfer tax, duty, staeriy, stamp duty reserve tax, expense or fee (atfzer brokerage
commissions) in relation to its obligations undee Securities or its related hedge positioAddftional Tax), the

Issuer may (if the Conditions of the Securitiesalow) adjust the Conditions of the Securities éduce the amount
otherwise payable under the Securities to holdessich Securities in order to pass on to the heldésuch Securities
the full amount of such Additional Tax incurred e Issuer directly or through an Affiliate. Itald also be noted
that the FTT could be payable in relation to retévaansactions by investors in respect of the Siges (including

secondary market transactions) if conditions foharge to arise are satisfied. Primary markettetions referred to
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in Article 5(c) of Regulation EC No 1287/2006 angected to be exempt. There is however some w@ichrtin
relation to the intended scope of this exemptiorcéstain money market instruments and structussges.

The FTT proposal remains subject to negotiatiorwbeh the participating Member States and sinceotignal
proposal, a number of counter proposals have bemtemany of which would reduce the scope of th€. FiTmay
therefore be altered prior to any implementatitr, timing of which remains unclear. Additional ELeiMber States
may decide to participate. Prospective holdersectiities are advised to seek their own professiadwce in relation
to the FTT.

U.S. Foreign Account Tax Compliance Withholding
Payments on certain Securities may be subject t8.Withholding tax

U.S. federal tax rules commonly referred to as "EAT may impose a withholding tax of up to 30% ormtaim
payments made after 31 December 2018 to certagigforentities (including financial intermediarias)less various
U.S. information reporting and due diligence reguients have been satisfied.

Furthermore, payments or deemed payments on Sesutifit are made to non-U.S. persons may be $ubjéd.S.
withholding to the extent such payments are tredtedJ.S. federal income purposes, as being W6rce dividends
equivalent amounts.

If U.S. withholding tax is imposed under eithertloése regimes, the Issuer will not be requiredatp gny additional
amounts or indemnify an investor with respect te withheld tax. Prospective investors should cdnthdir own
advisors about these rules and review the disaussider "Taxation — United States Taxation" below.
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Issuer call option risk

If Call Option is specified in the applicable Fifarms as being applicable, the Issuer will haeeripht to terminate
the Securities on any Optional Redemption Date I(Gdl the Notes or Optional Settlement Date of W&C
Securities, as applicable. Following the exercigeth® Issuer of such Call Option, the investord W entitled to
receive a pre-determined amount which may be ks the amount that the investors would have beétled to
receive under the terms of the Securities if sualh @ption had not been exercised.

The determination to terminate the Securities Wwél made by the Issuer taking into account a nurobdactors,

including the current level of the reference asset the likelihood that such levels will be mainta, or will increase
or decrease, in the future. In making such detatian, the Issuer will consider whether the exmtgterformance of
the reference asset could imply that a higher amoanld be payable in the future under the Seasrithan the
Optional Redemption Amount (Call) of the Notes be tOptional Settlement Amount of the W&C Securjtias

applicable. As a result, it is likely that the leswiill exercise the Call Option at a time in whitte termination of the
Securities is least favourable for the investotse Tssuer shall make such determination withouhtalnto account
the interest of the investors. The Call Option d¢f@e can limit the possibility for investors toalise in full the

expected returns.

If the Issuer exercises the Call Option, investorsthe Securities will no longer be able to pap#te in the
performance of the reference asset.

An optional termination feature of the Securitigdikely to limit their market value. During anynmed when the Issuer
may elect to terminate the Securities, the maréktevof those Securities generally will not risestantially above the
price at which they can be terminated.

If the Issuer exercises the Call Option, invesgaserally might not be able to reinvest the tertiimaproceeds rate in
the same market environment as it was availahileeatime in which they invested in the Securitied they might be
unable to re-invest at a comparable rate of retumngestors should consider reinvestment risk ghtliof other

investments available at the time of their investiecision.

Secondary trading of the Securities may be limited

There may be little or no secondary market for $eeurities. Although the Issuer may apply to thshlrStock

Exchange to have certain issuances of Securiti@itted to the Official List and to trading on itsgulated market or
admitted to listing, trading and/or quotation byyasther listing authority, stock exchange and/ootgtion system,
approval for any listing is subject to meeting tekevant listing requirements. Even if there issaosnidary market, it
may not provide enough liquidity to allow the int@sto sell or trade the Securities easily. Morgtanley & Co.

International plc currently intends to, and othffiliates of Morgan Stanley may from time to timet as a market
maker for the Securities, but they are not requiredlegally obligated to do so. If at any time igan Stanley & Co.
International plc and other affiliates of the Issuere to cease acting as market makers, it ityltkat there would be
little or no secondary market for the Securities.

Securities issued at a substantial discount or preiom

The market values of Securities issued at a sufistaiscount or premium tend to fluctuate moreafation to general
changes in interest rates than do prices for cdroreal interest-bearing securities. Generally, Itrger the remaining
term of the Securities, the greater the price ililatas compared to conventional interest-bearsmgurities with
comparable maturities.

Modification and waiver

The Conditions of the Securities contain provisidos calling meetings of Securityholders to consideatters
affecting their interests generally. These provisigpermit defined majorities to bind all Securitigless, including
Securityholders who did not attend and vote atrélevant meeting and Securityholders who voted imanner
contrary to the majority.
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Settlement risk for the W&C Securities that are tobe physically settled

If (with respect to any W&C Securities that are gibglly settled) prior to the delivery of any sgi asset(s), the
Determination Agent for the W&C Securities deteresirthat a settlement disruption event (as define@dndition
12.1.3 Gettlement Disruptigrof the "Terms and Conditions of the W&C Secusitibelow, a Settlement Disruption
Event") is subsisting, then the obligation to deliveclsasset(s) shall be postponed to the first follgubusiness day
on which no Settlement Disruption Event is suhbsgsti Prospective investors should note that any sletermination
may affect the value of the W&C Securities and/ayrdelay settlement in respect of the W&C Secuwitie

Prospective investors should note that for so Es@ny delivery of any part of the specified as¥é$(not practicable
by reason of a delivering disruption event (asrdefiin Condition 12.2.2D0¢livery Disruption of the "Terms and
Conditions of the W&C Securities” below, @élivery Disruption Event”, then the Issuer may, in its sole and
absolute discretion, satisfy its obligations tod®l such part of the specified asset(s) by payro€it disrupted cash
settlement price. Prospective investors shoulé tiwt the disrupted cash settlement price wilecefthe fair market
value of the W&C Securities less the cost to tiseids of unwinding any relevant Underlying Securélated hedging
arrangements and that any such determination nfiest dffie value of the W&C Securities.

Exchange rates may affect the value of a judgment

The Securities will be governed by the laws of Bngl Although an English court has the power toigiedgment in
the currency in which a Security is denominatedhaly decline to do so in its discretion. If judgmere granted in a
currency other than that in which a Security isaimated, the investor will bear the relevant aouekerisk.

Potential conflicts of interest between the investand the Determination Agent

If specified as Determination Agent in the applieabinal Terms, Morgan Stanley & Co. Internatiopéd or its
affiliate will determine the payout to the invesairmaturity as Determination Agent for Securitieged to a single
security or index or a basket of securities ordedj as the case may be. Morgan Stanley & Conlaienal plc and its
affiliates may also carry out hedging activitielated to any Securities linked to a single secwityndex or a basket
of securities or indices, as the case may be, divgdutrading in the underlying securities, indiesswell as in other
instruments related to the underlying securitiemdices. Morgan Stanley & Co. International plcaome of Morgan
Stanley’'s other subsidiaries may also trade thelicgigle underlying securities or indices and otlieancial
instruments related to the underlying securitie;dices on a regular basis as part of their géreoker-dealer and
other businesses. Any of these activities couldi@nfce the Determination Agent’s determinationdjfiastments made
to any Securities linked to single securities aliéges or a basket of securities or indices, ac#dse may be, and any
such trading activity could potentially affect thece of the underlying securities or indices, lees ¢ase may be, and,
accordingly, could affect the investor’s payoutamy Securities.

In general, European regulated investors are cestriunder the CRA Regulation from using crediingst for
regulatory purposes, unless such ratings are idspiadcredit rating agency established in the Etragistered under
the CRA Regulation (and such registration has eehlwithdrawn or suspended), subject to transitioravisions that
apply in the case of credit ratings issued by nbhdgedit rating agencies, unless the relevant tnedings are
endorsed by an EU-registered credit rating agendlierelevant non-EU rating agency is certifieciazordance with
the CRA Regulation (and such endorsement actiocedification, as the case may be, has not beendretvn or
suspended). The list of registered and certifiegthgaagencies published by the European Securéiebs Markets
Authority (“ESMA”) on its website in accordance with the CRA Retjatais not conclusive evidence of the status of
the relevant rating agency included in such listtreere may be delays between certain superviseasuanes being
taken against a relevant rating agency and thegatioin of the undated ESMA list. Certain infornoatiwith respect to
the credit rating agencies and ratings is set oytages 44 to 45 of this Base Prospectus.

Investors have no shareholder rights

As an owner of Securities, investors will not haxating rights or rights to receive dividends, imisr or other
distributions, as applicable, or any other righithwespect to any underlying security or index.
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Change of law

The conditions of the Securities are based on Emdgiw in effect as at the date of this Base PretapeNo assurance
can be given as to the impact of any possible jadaecision or change to English law or administeapractice in
England after the date of this Base Prospectus.

Factors which are material for the purpose of asssig risks associated with Notes
Notes linked to property indices

The Issuer may issue Notes with principal and/oergst determined by reference to a residentiatoonmercial
property index or indices (Ptoperty Index”, or “Property Indices’, as applicable). Property Indices may only be a
reference guide to a certain property market anyl me& be representative of the relevant propertiketaas a whole.
The relevant Property Index may only measure tipgadagrowth component of property only and may inctude any
income return component. A Property Index may keethaon valuation data only; as such, a Propertgxmday not
necessarily reflect actual market prices and mbyae the ability of the index provider to gatheoperty valuations
and conduct continuous, close monitoring of sudperty valuations.

Property markets are illiqguid and complex. The intpaf price fluctuations in the property market magt
immediately be reflected in the relevant Propentyelx (if at all). Properties may only be valuedaonannual basis for
the purposes of calculating the relevant Propertiex and, as such, the level at which the Propedgx stands may
not be representative of actual market pricesamrstictions in the relevant property market. Theigeo of a Property
Index may reserve the right to change the constisuef the relevant Property Index and the metramolused in its
calculation. The publication of the Property Indeay be delayed and/or subject to correction. Anthefforegoing
may affect the return of the Notes.

The Notes may be redeemed prior to maturity

In the event that the Issuer or the Guarantor (ffliaable) would be required by law to make anyhivilding or
deduction for or on account of, any present orrkitaxes, duties, assessments or governmentaleshafgvhatever
nature imposed, levied, collected, withheld or ssse by or on behalf of any relevant jurisdictitre Issuer may
redeem all outstanding Notes in accordance withGbeditions at the redemption price specified ia &pplicable
Final Terms.

If in the case of any particular Tranche of Notes televant Final Terms specify that the Notesredeemable at the
Issuer’s option in certain other circumstances, |#seer may choose to redeem the Notes at times wievailing
interest rates may be relatively low. In such aimstances, an investor may not be able to reintestrddemption
proceeds in a comparable security at an effeatitereést rate as high as that of the relevant Notes.

In addition, an optional redemption feature in grayticular Tranche of Notes is likely to limit thenarket value.
During any period when the Issuer may elect toesddlotes, the market value of those Notes generdlliynot rise
substantially above the price at which they canedeemed. This also may be true prior to any retdemperiod.

Notes where denominations involve integral multiplelefinitive Notes

In relation to the issue of Notes which have dematidons consisting of a minimum Specified Denomaraplus one
or more higher integral multiples of another smadimount, it is possible that such Notes may baettan amounts
that are not integral multiples of such minimum @fsed Denomination. In such a case a Noteholden,vals a result
of trading such amounts, holds an amount whiclkss than the minimum Specified Denomination indeisount with
the relevant clearing system at the relevant tinag ot receive a definitive Note in respect of shakding (should
definitive Notes be printed) and would need to pase a principal amount of Notes such that itsingldmounts to a
Specified Denomination.

If definitive Notes are issued, Noteholders shdaddaware that definitive Notes which have a denation that is not
an integral multiple of the minimum Specified Denoation may be illiquid and difficult to trade.
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Fixed/Floating Rate Notes

Fixed/Floating Rate Notes may bear interest ateathat the Issuer may elect to convert from adfisete to a floating
rate, or from a floating rate to a fixed rate. Thsuer’'s ability to convert the interest rate waiffect the secondary
market and the market value of the Notes sinceldbger may be expected to convert the rate whenlikely to
produce a lower overall cost of borrowing. If tresuer converts from a fixed rate to a floating,rtite spread on the
Fixed/Floating Rate Notes may be less favouralaa then-prevailing spreads on comparable Floateig Rotes tied
to the same reference rate. In addition, the neatifig rate at any time may be lower than the ratesther Notes. If
the Issuer converts from a floating rate to a fixate, the fixed rate may be lower than then-ptiegarates on its
Notes.

Notes in Global Form

Because the Global Notes (as defined below) mayelb# by or on behalf of Euroclear Bank S.A./N.\VEfoclear”)
and Clearstream Bankingociété anonymg“Clearstream, Luxembourd’), investors will have to rely on their
procedures for transfer, payment and communicatitinthe Issuer.

Notes issued under the Programme may be represbpted in the case of Bearer Notes, one or meraporary
global notes (each, @emporary Global Note"), permanent global notes (each,Retmanent Global Noté) or (i)

in the case of Registered Notes, interests in bagjieegistered note (&5lobal Registered Noté and together with a
Temporary Global Note and a Permanent Global Nme€Global Notes). Such Global Notes may be deposited with
a common depositary or common safekeeper for Eegioeind Clearstream, Luxembourg. Except in theigistances
described in the relevant Global Note, investori mbt be entitled to receive definitive Notes. Belear and
Clearstream, Luxembourg will maintain records & theneficial interests in the Global Notes. While Notes are
represented by one or more Global Notes, invesidlisbe able to trade their beneficial interestdyothrough
Euroclear or Clearstream, Luxembourg.

While the Notes are represented by one or moredabhbtes, the Issuer will discharge its paymenigaibions under
the Notes by making payments through Euroclear @ledirstream, Luxembourg for distribution to theateunt

holders. A holder of an interest in a Global Notgstrely on the procedures of Euroclear or Cleaast, Luxembourg,
as the case may be, to receive payments underetkeant Notes. Neither the Issuer nor the Guarahts

responsibility or liability for the records relagirio, or payments made in respect of, beneficigrésts in the Global
Notes.

Holders of beneficial interests in the Global Notwék not have a direct right to vote in respecttioé relevant Notes.
Instead, such holders will be permitted to act doythe extent that they are enabled by Eurocl€tearstream,
Luxembourg to appoint appropriate proxies.

Reform of LIBOR and EURIBOR and other interest rate index and equity, commodity and foreign exchange
rate index "benchmarks"

The London Interbank Offered Rate ("LIBOR"), ther&unterbank Offered Rate ("EURIBOR") and otheriged
which are deemed "benchmarks" are the subject agntenational, international and other regulatanjdgnce and
proposals for reform. Some of these reforms areadly effective while others are still to be impleteel. These
reforms may cause such "benchmarks" to perfornerdifftly than in the past, or to disappear entirehyhave other
consequences which cannot be predicted. Any sutkegoience could have a material adverse effeatpSecurities
linked to a "benchmark".

Key international reforms of "benchmarks" includ@SICO’s proposed Principles for Financial Market &enarks
(July 2013) (the "IOSCO Benchmark Principles") #mel EU's Regulation (EU) 2016/1011 of the EuropBarliament
and of the Council of 8 June 2016 on indices usebemchmarks in financial instruments and finanoigitracts or to
measure the performance of investment funds anahdinge Directives 2008/48/EC and 2014/17/EU and Retgan
(EU) No 596/2014 (the "Benchmarks Regulation").
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The I0SCO Benchmark Principles aim to create amaveking framework of principles for benchmarkstoused in
financial markets, specifically covering governarazel accountability, as well as the quality anchgpmrency of
benchmark design and methodologies. A review potisin February 2015 on the status of the voluniaayket
adoption of the IOSCO Benchmark Principles notet, ths the benchmarks industry is in a state oigdafurther
steps may need to be taken by IOSCO in the fuhurtethat it is too early to determine what thoggstshould be. The
review noted that there has been a significant etadaction to the publication of the IOSCO BenctirRrinciples,
and widespread efforts being made to implement@&CO Benchmark Principles by the majority of adstiators
surveyed.

On 17 May 2016, the Council of the European Uniatopged the Benchmarks Regulation. The Benchmarks
Regulation was published in the Official Journal2hJune 2016 and entered into force on 30 Juné. Zibject to
various transitional provisions, the BenchmarksuRetipn will apply from 1 January 2018, except ttreg regime for
‘critical' benchmarks has applied from 30 June 2@hf certain amendments to the Market Abuse Regnlat
(Regulation (EU) No 596/2014) have applied fronuly 2016.

The Benchmarks Regulation would apply to "contidpsit, "administrators" and "users of" "benchmarksthe EU,

and would, among other things, (i) require benclkradministrators to be authorised (or, if non-Eldds to be
subject to an equivalent regulatory regime) ancoroply with extensive requirements in relationtte administration
of "benchmarks" and (ii) ban the use of "benchmadfsunauthorised administrators. The scope ofBbeachmarks
Regulation is wide and, in addition to so-calledtlical benchmark" indices such as LIBOR and EURRB@ould also
potentially apply to many other interest rate iegicas well as equity, commodity and foreign exgbamte indices
and other indices (including "proprietary” indices strategies) which are referenced in listed far@ninstruments
(including listed Securities), financial contraatsl investment funds.

The Benchmarks Regulation could also have a matergsmct on any listed Securities linked to a "Hemark" index,
including in any of the following circumstances:

+ an index which is a "benchmark" could not be useduzh if its administrator does not obtain appeter EU
authorisations or is based in a non-EU jurisdictidmich (subject to any applicable transitional fs@ns)
does not have equivalent regulation. In such evdepending on the particular "benchmark" and the
applicable terms of the Securities, the Securitdd be delisted (if listed), adjusted, redeemedtioerwise
impacted; and

» the methodology or other terms of the "benchmagldted to a series of Securities could be changedder
to comply with the terms of the Benchmarks Regatatand such changes could have the effect of iregluc
or increasing the rate or level of the “benchmark’f affecting the volatility of the published eabr level,
and could lead to adjustments to the terms of #musties, including Determination Agent determiomatof
the rate or level in its discretion.

In addition to the international reform of "benchik& (both proposed and actual) described aboesethre numerous
other proposals, initiatives and investigationschhinay impact "benchmarks". For example, in thetddhKingdom
(the "UK"), the national government has extendexlégislation originally put in place to cover LIBCo regulate a
number of additional major UK-based financial benebks in the fixed income, commodity and curren@rkats,
which could be further expanded in the future.

The UK'’s Financial Conduct Authority has also rele@ "Financial Benchmarks: Thematic review of oghtsand
controls, which reviewed the activities of firmsrglation to a much broader spectrum of "benchnighat ultimately
could impact inputs, governance and availabilitgerftain "benchmarks".

Any of the international, national or other refor(os proposals for reform) or the general increaseulatory scrutiny
of "benchmarks" could increase the costs and riskadministering or otherwise participating in tketting of a
"benchmark” and complying with any such regulatiarsrequirements. Such factors may have the efééct
discouraging market participants from continuingtbminister or participate in certain "benchmarkstjger changes
in the rules or methodologies used in certain "hararks" or lead to the disappearance of certainctmarks". The
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disappearance of a "benchmark” or changes in thenenaof administration of a "benchmark" could resul
adjustment to the terms and conditions, early rgdiem, discretionary valuation by the Determinatfsgent, delisting
(if listed) or other consequence in relation touBities linked to such "benchmark”. Any such consste could have
a material adverse effect on the value of and metarany such Securities.

Factors which are material for the purpose of asseig risks associated with the W&C Securities

Because the Global W&C Securities (as defined belmay be held by or on behalf of Euroclear and Gteaam,
Luxembourg, investors will have to rely on theiogedures for transfer, payment and communicati¢im the Issuer.

W&C Securities issued under the Programme may peesented by, (i) in the case of bearer warrantbearer
certificates, one or more global bearer warrantglaal bearer certificates (each,@ldbal Bearer W&C Security”)

or (i) in the case of registered warrants or reged certificates either (a) interests in a glolegjiistered warrant or
global registered certificate (each @ltbal Registered W&C Security’ and together with a Global Bearer W&C
Security, a Global W&C Security”), such Global W&C Securities being deposited watttommon depositary for
Euroclear and Clearstream, Luxembourg or (b) Imidial W&C Certificates. Except in the circumstandescribed in
the relevant Global W&C Security, investors willtri entitled to receive definitive W&C Securiti€uroclear and
Clearstream, Luxembourg will maintain records of theneficial interests in the Global W&C Securltyhile the
W&C Securities are represented by one or more GlaN&C Securities held by Euroclear or Clearstream,
Luxembourg, investors will be able to trade theenéficial interests only through Euroclear or Chaaam,
Luxembourg.

While the W&C Securities are represented by onenore Global W&C Securities, the Issuer will disayerits

payment obligations under the W&C Securities by imgipayments through Euroclear and Clearstreamernibourg

for distribution to their account holders. A hold#ra beneficial interest in a Global W&C Securityst rely on the
procedures of Euroclear and Clearstream, Luxemboéorgeceive payments under the relevant W&C Seearit
Neither the Issuer nor the Guarantor has respditgibr liability for the records relating to, orapments made in
respect of, beneficial interests in the Global W&Ecurities.

Holders of beneficial interests in the Global W&@c8rities will not have a direct right to vote iespect of the
relevant W&C Securities. Instead, such holders bdlpermitted to act only to the extent that they enabled by
Euroclear, Clearstream, Luxembourg to appoint gpate proxies.
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WHERE INVESTORS CAN FIND MORE INFORMATION ABOUT MOR GAN STANLEY

Morgan Stanley files annual, quarterly and curremiorts, proxy statements and other informatiorh whie United
States Securities and Exchange Commission @EC"). The investor may read and copy any of theseudhmnts at
the SEC'’s public reference room at Room 1580, 1&r€et, N.E., Washington, D.C. 20549. PleasetlcalSEC at 1-
800-SEC-0330 for further information on the publéderence room. In addition, the SEC maintains hsite that
contains annual, quarterly and current reportsxyrstatements and other information that Morgami8tafiles

electronically. The address of the SEC’s websitgtis.//www.sec.gov. The information contained bis twebsite, and
any information available at the SEC's public refeze room, shall not form part of this Base Pradsjsebut may be
incorporated into a supplement to this Base Praospec

Morgan Stanley's internet site is www.morganstaotey. You can access Morgan Stanley's Investoati®ek
webpage at www.morganstanley.com/about/ir. Mor§&mley makes available free of charge, on or tirois
Investor Relations webpage, its proxy statemensual Reports on Form 10-K, Quarterly Reports om0-Q and
any amendments to those reports filed or furnigheduant to the United States Securities ExchargeofA1934, as
amended (the "Exchange Act"), as soon as reasompaatyicable after such material is electronicéillgd with, or
furnished to, the SEC. Morgan Stanley also makegable, through its Investor Relations webpagde,avlink to the
SEC's internet site, statements of beneficial ogmprof Morgan Stanley's equity securities filed itsy directors,
officers, 10% or greater shareholders and othelleruBection 16 of the Exchange Act. Such repprtsgy statements,
statements of beneficial ownership and other in&drom shall not form a part of this Base Prospetiuismay be
incorporated into a supplement to this Base Praéspec

29

2561/M20788.37/LIVE:96800853.30/DVIM



INCORPORATION BY REFERENCE

For the purposes of Article 28.4 of Commission Ratiopn (EC) No. 809/2004, any non-incorporated pat a
document referred to herein are either deemedetetant for an investor or are otherwise coversdvehere in this

Base Prospectus.

The following documents and/or information shall deemed to be incorporated in, and to form partto§ Base

Prospectus:
Document filec Information incorporated by reference
1. Registration Document dat10 June 206 Q) Risk Factor
(2) Information Incorporated by Refere
2 Description of Morgan Stanl
3) Selected Financial Information
Morgan Stanley
4) Description of Morgan Stanley B.
(5) Selected Financial Information
Morgan Stanley B.V.
(6) Significant Subsidiaries of Morga
Stanley as at 31 December 2015
(7 Index of Defined Tern
2. First Supplement to the Registration Docun Part B - Consequential Amendments to -
dated 19 October 2016 Registration Document

Morgan Stanley

3. Quarterly Report on Form -Q for the (1) Consolidated Statements of Inco
quarterly period ended 30 September 2016 (unaudited)
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15-21
22-60

61

68-7C

71

75-8€

89

4-7
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4, Quarterly Report on Form -Q for the
quarterly period ended 30 June 2016
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(2) ConsolidatecStatements ¢
Comprehensive Income (unaudited)

3) Consolidated Balance Shs
(unaudited)

4) Consolidated Statements of Chan
in Total Equity (unaudited)

(5) Consolidated Statements of Cs
Flows (unaudited)

(6) Notes tcConsolidated Financii
Statements (unaudited)

@) Report of Independent Registel
Public Accounting Firm

(8) Management's Discussion a
Analysis of Financial Condition and
Results of Operations

(9) Quantitative and Qualitativ
Disclosures about Market Risk

(10)  Controls and Procedul

(11) Financial Data Suppleme
(unaudited)
(12)  Legal Proceediny

(13)  Unregistered Sales of Equi
Securities and Use of Proceeds
(14)  Signaturs

Q) Consolidated Statements of Incc

(2) Consolidated Statements
Comprehensive Income

(3) Consolidated Balance She

(4) Consolidated Statements of Change
Total Equity

(5) Consolidated Statements of Cash FI

(6) Notes to Consolidated Financ
Statements (Unaudited)

(7) Report of Independent Registered Pu
Accounting Firm

(8) Management's Discussion and Analy
of Financial Condition and Results of
Operations

(9) Quantitative and Qualitative Disclosul
about Market Risk

(10)Controls and Procedul
(11)Financial Data Supplement (Unaudi
(12)Legal Proceediny

(13)Unregistered Sales of Equity Securi
and Use of Proceeds
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97
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101
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72-107

108-120

121

122-127
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129



5. Quarterly Report on Form -Q for the (1)

quarterly period ended 31 March 2016

6. Annual Report on Form -K for the year ende

31 December 2015
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(1)
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Condensed Consolidated Statem:
of Income (unaudited)

Condensed Consolidated Statem:
of Comprehensive Income
(unaudited)

Condensed ConsolidatBalance
Sheet (unaudited)

Condensed Consolidated Statem:
of Changes in Total Equity
(unaudited)

Condensed Consolidated Statem:
of Cash Flows (unaudited)

Notes to Condensed Consolida
Financial Statements (unaudited)

Report of IndependeiRegisterec
Public Accounting Firm

Management's Discussion a

Analysis of Financial Condition and

Results of Operations

Quantitative and Qualitati\
Disclosures about Market Risk

Controls and Procedul

Financial DateSupplemen
(unaudited)

Legal Proceediny

Unregistered Sales of Equi
Securities and Use of Proceeds

Signatur:

Busines

6-6€

67

68-10¢

107-121

122
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Risk Factor

Unresolved Staff Commet
Propertie

Legal Proceediny

Mine Safety Disclosurt

Market for Registrant's Commi

Equity, Related Stockholder Matters

and Issuer Purchases of Equity
Securities

Selected Financial De

Management's Discussion a

13-23

23

23

24-32

32

33-35

36-37
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Results of Operations
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Disclosures about Market Risk

Financial Statements al
Supplementary Data

Report of Independent Registel
Public Accounting Firm

Consolidated Statements of Incc

Consolidated Statements
Comprehensive Income

Consolidated StatementsFinancial
Condition

Consolidated Statements Change:
in Total Equity

Consolidated StatementsCash
Flows

Notes to Consolidated Financ
Statements

Financial Data Suppleme
(Unaudited)

Changes in and Disagreements v
Accountants on Accounting and
Financial Disclosure

Controls ancProcedure

Other Informatiol

Directors, Executive Officers ar
Corporate Governance

Executive Compensati

Security Ownership of Certa

98-120

121-258
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and Related Stockholder Matt

(18) CertainRelationships and Relat

Transactions, and Director 262
Independence
(19) Principal Accouting Fees ani
; 262
Services
(20 Signature S-1-S-2
7. Morgan StanleyProxy Statement dated 1 Ap (1) Overview of Voting Item 5-1C
2016
(2) Corporate Governan 11-34
3) Audit Matter: 35-37
4) Executive Compensati 38-67
(5) Ownership of Our Stor 68-7C
(6) Equity Compensation Pl 71-78
@) Shareholder Propos: 79-83
(8) Information About the Annuz 84-8¢
Meeting

(9) Annex A: 2007 Equity Incentive Ple Al- A-9
(As proposed to Be Amended)

Morgan Stanley B.V.

8. Interim Financial Report for the six mont (1) Interim management rep 1-5
ended 30 June 2016

(2) Director’s responsibility stateme 6

3) Condensed statement 7
comprehensive income

4) Condensed statement changes it 8
equity

(5) Condensed statement of financ 9
position

(6) Condensed statement of cash fl 10

(7 Notes to the condensed financ 11-34
statements

(8) Review report to the shareholders 35
Morgan Stanley B.V.

9. Report and FinanciaStatements for the ye (1) Statement of Comprehensive Incc 9
ended 31 December 2015

(2) Statement of Changes in Equ 10
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10.

11.

12.

13.

14.

15.

Report and Financial Statements for the
ended 31 December 2014

Base Prospectus for the Program d 21
January 2015

Base Prospectus for the Program d 23
January 2014

Base Prospectus for the Program d 26 June
2012

Base Prospectus for the Program d 30
September 2011

Base¢ Prospectus for the Program de 20
August 2010

2561/M20788.37/LIVE:96800853.30/DVIM

3) Statement of Financial Positi
4) Statement of Cash Flo

(5) Notes to the Financial Stateme
(6) Additional Informatior

(7 Independent Auditors' Rep

Q) Statement of Comprehensive Incc

(2) Statement of Changes in Equ

3) Statement of Financial Positi
4) Statement aCash Flow
(5) Notes to the Financial Stateme

(6) Additional Informatior

@) Independent Auditors' Repc

Terms and Conditions of the Nc

Terms and Conditions of t W&C Securitie

Terms and Conditions of the Nc

Terms and Conditions of the W&C Securi

Terms ancConditions of the Nott

Terms and Conditions of the W&C Securi

Terms and Conditions of the Nc

Terms and Conditions of the W&C Securi

Terms and Conditions of the Nc

Terms and Conditions of the W&C Securi
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13-5€

57

58-62

10

11

12-52

53

54-5¢

59-9C

10¢-161

55-8¢

104-15¢

85-15¢

182-241

87-15¢

181-23¢

82-151

17€-23¢



16. Base Prospectus for the Program d 7 August Terms and Conditions of the N¢ 81-15C
2009

Termsand Conditions ¢theW&C Securitie  177-232

Copies of the documents containing the sectiongrpurated by reference in this Base Prospectusiaiable in
electronic form at the following links and in phgal form at the principal executive offices of MargStanley and the
registered office of MSBV:

Documents Location

1. Registration Documerdated | http://www.morganstanleyiq.eu/EN/binaer view.asp@brnr=463
10 June 2016

2. First Supplement to tf http://www.morganstanleyig.eu/EN/binaer_view.aspabrnr=4878
Registration Document dated

19 October 2016

3. Morgan StanleQuarterly http://www.morganstanley.com/about-us-

Report on Form 10-Q for the | .
quarterly period ended 30 ir/'shareholder/1090916/1090916.pdf

September 2016

4. Morgan Stanley Quarter http://www.morganstanley.com/about-us-

Report on Form 10-Q for the | .
quarterly period ended 30 Ju 1g/shareholder/quOG16/10(10616.pdf

2016

5. Morgan Stanley Quarter http://www.morganstanley.com/about-us-

Report on Form 10-Q for the | .
quarterly period ended 31 ir/'shareholder/1090316/1090316.pdf

March 2016

6. Morgan Stanley Annuz http://www.morganstanley.com/about-us-

Report on Form 10-K for the | - ;
year ended 31 December 20_L:;)r/pdf/MS 10K _December 31 2015 Final w.bookmarks.pd

7. Morgan StanleProxy http://www.morganstanley.com/ab-us-2016ams/pdf/Proxy Statement.
Statement dated 1 April 2016

8. Morgan Stanley B.V. Interir | http://www.morganstanleyiq.eu/EN/binaer view.asp@brnr=482
Financial Report for the six
months ended 30 June 2016

9. Morgan Stanley B.V. Repo | http://www.morganstanleyiq.eu/EN/binaer view.asp@brnr=456
and Financial Statements for
the year ended 31 December
2015

10. Morgan Stanley B.V. Repo | http://www.morganstanleyiq.eu/EN/binaer view.asp@brnr=378
and Financial Statements for
the year ended 31 December
2014

11. Base Prospectus for tl http://www.morganstanleyig.eu/EN/binaer_view.aspabinr-438]
Program dated 21 January
2015

12. Base Prospectus for tl http://www.morganstanleyig.eu/EN/binaer_view.aspabirnr=352
Program dated 23 January
2014
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13. Base Prospectus for tl http://www.morganstanleyiq.de/EN/binaer_view.asp2BrNr=310
Program dated 26 June 2012

14. Base Prospectus for tl http://www.morganstanleyiq.de/EN/binaer_view.asp2BrNr=310
Program dated 30 September
2011

15. Base Prospectus for t http://www.morganstanleyig.de/EN/binaer view.asp@irNr=3102
Program dated 20 August

2010

16. Base Prospectus for tl http://www.morganstanleyiq.de/EN/binaer_view.asp2BrNr=310
Program dated 7 August 2009

Morgan Stanley's Quarterly Report on Form 10-Qtf@ quarterly period ended 30 September 2016 @¢ pa),
which is incorporated by reference, include detaflshe long-term and short-term credit ratingsgresd to Morgan
Stanley by DBRS, Fitch, Moody's, R&l and S&P thrbuitg business unit S&P Global Ratings.

DBRS is not established in the European Econom@&aAiut the ratings it has assigned to Morgan Stanky be
endorsed by DBRS Ratings Limited which is establisin the European Economic Area and registere@ruB&RA
Regulation.

Fitch is not established in the European Economé&aut the rating it has assigned to Morgan Sgaslendorsed by
Fitch Ratings Limited, a rating agency establisiredhe European Economic Area and registered utfterCRA
Regulation by the relevant competent authority.

Moody's is not established in the European Econdyrga but the rating it has assigned to Morgan I8yais endorsed
by Moody's Investors Service Limited, which is éfithed in the European Economic Area and regidtargler the
CRA Regulation by the relevant competent authority.

R&l is not incorporated in the European Economieadand is not registered under the CRA Regulatiche EU.

S&P is not established in the European Economi@Aug the rating it has assigned to Morgan Staislewith effect
from 9 April 2012, endorsed by Standard and PoGredit Market Services Europe Limited, a rating raye
established in the European Economic Area andteegis under the CRA Regulation by the relevant aiemg
authority.

Additional information

The information contained on any website referredint this Base Prospectus shall not form part & Base
Prospectus, but may be incorporated into a suppietoghis Base Prospectus.

Any statement contained in this Base Prospectagrdocuments incorporated by reference hereirl, Ishaleemed
to be modified or superseded for the purpose of Base Prospectus to the extent that a statemstairved in any
document subsequently incorporated by referenceiramespect of which a supplement to this Base gerasis is
prepared modifies or supersedes such statement.

The information about MSBV and the Guarantor incoafed by reference in this Base Prospectus iddenesl to be
part of this Base Prospectus. Following the pubbeoaof this Base Prospectus a supplement may &eaped by the
Issuer or the Guarantor and approved by the CeBamak in accordance with Article 16 of the ProspsdDirective.

Statements contained in any such supplement (¢aio@d in any document incorporated by referenegeth) shall, to
the extent applicable (whether expressly, by ingpian or otherwise), be deemed to modify or supkrsgatements
contained in this Base Prospectus or in a documéitth is incorporated by reference in this Basespeotus. Any
statement so modified or superseded shall not,p&x@® so modified or superseded, constitute a gfatttis Base
Prospectus.

In relation to item 3 (Quarterly Report on Form QCer the quarterly period ended 30 September 2@y porated
by reference above, ratings of Morgan Stanley'sosemnsecured debt have been given by DBRS, Fiindy's,
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R&l and S&P through its business unit S&P Globalifgs and appear on page @7Morgan Stanley’'s Quarterly
Report on Form 10-Q for the quarterly period en8@&eptember 2016.

DBRS is not established in the European Econom@&aAiut the ratings it has assigned to Morgan Stanky be
endorsed by DBRS Ratings Limited, a rating agestgi#ished in the European Economic Area and ergdtunder
the CRA Regulation by the relevant competent aitthor

Fitch is not established in the European Economé&aut the rating it has assigned to Morgan Sgdslendorsed by
Fitch Ratings Limited, a rating agency establisiredhe European Economic Area and registered utifterCRA
Regulation by the relevant competent authority.

Moody’s is not established in the European Econofnéa but the rating it has assigned to Morgan8yas endorsed
by Moody’s Investors Service Limited, which is dstshed in the European Economic Area and regidtareler the
CRA Regulation by the relevant competent autharitie

R&I is not incorporated in the European Union amdat registered under the CRA Regulation in thegean Union.

S&P is not established in the European Economi@Awg the rating it has assigned to Morgan Staislewith effect
from 9 April 2012, endorsed by Standard & Poor’sditr Market Services Europe Limited, a rating agesstablished
in the European Economic Area and registered uh@e€RA Regulation by the relevant competent aitthor

In relation to item 3 (Quarterly Report on Form QCer the quarterly period ended 30 September 2@y porated
by reference above, ratings of Morgan Stanley B&hA,’s senior unsecured debt have been given tohFMoody's
and S&P through its business unit S&P Global Ratiagd appear on page 77 of Morgan Stanley's QlaReport
on Form 10-Q for the quarterly period 30 Septen20di6.

Fitch is not established in the European Econom@&afut the rating it has assigned to Morgan SyaBéak N.A. is
endorsed by Fitch Ratings Limited, a rating ageestablished in the European Economic Area andtezgis under
the CRA Regulation by the relevant competent aitthor

Moody's is not established in the European Econoinéa but the rating it has assigned to Morgan [8yaBank N.A.
is endorsed by Moody’s Investors Service Limitetljoh is established in the European Economic Anebregistered
under the CRA Regulation by the relevant compeatttority.

S&P is not established in the European Economi@Awé the rating it has assigned to Morgan StaBlyk N.A. is,
with effect from 9 April 2012, endorsed by Stand&r&@oor’s Credit Market Services Europe Limitedating agency
established in the European Economic Area andteegis under the CRA Regulation by the relevant aiemg
authority.

As of 18 May 2016, Morgan Stanley's short-term lmg-term debt has been respectively rated (i) (Rvtldle) and A
(high), with a stable outlook, by DBRS, (ii) F1 aAdwith a stable outlook, by Fitch, (iii) P-2 ad, with a stable
outlook, by Moody's, (iv) a-1 and A-, with a staletlook, by R&l and (v) A-2 and BBB+, with a stabbutlook, by
S&P.

The Issuer and the Guarantor will make availahiérfepection in physical or electronic form at threigistered offices
or principal office respectively, and at the spedfoffices of the Fiscal Agent and the Principak@/Agent during
normal business hours and free of charge and upanop written request, a copy of this Base Progpe¢or any
document incorporated by reference in this Baseg@us and any future filings or financial statetagublished by
the Issuer or Guarantor, as the case may be).anrdt oral requests for inspection of such documshbuld be
directed to the specified office of the Fiscal Agenthe Principal W&C Agent, as the case may be.

The Issuer and the Guarantor will, in the everdrof significant new factor, material mistake orcicizracy relating to
information included in this Base Prospectus whéchapable of affecting the assessment of any 8esumprepare a
supplement to this Base Prospectus or publish aBemg Prospectus for use in connection with angeqent issue
of Securities.
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KEY FEATURES OF THE SECURITIES

The following summary describes the key featurdéBeoBecurities that the Issuer is offering under Programme in
general terms only. Investors should read the Sumtogether with the more detailed information tigtontained in
this Base Prospectus and in the applicable Finahie

Words and expressions defined elsewhere in this Besspectus have the same meanings in this section

Issuer MSBV.
Guarantor Morgan Stanley.
Distribution Agent Morgan Stanley & Co. International plc.

STATUS, SECURITY AND GUARANTEE IN RESPECT OF THE SECURITIES

Status The Securities of each Series will constitute sedurdirect and
general obligations of the Issuer secured in tharmeadescribed in
the relevant Conditions. The Securities of eactieSeankpari passu
among themselves.

Security The Issuer will grant to the Security Trustee thiéofving security to
secure its obligations under the Securities and @iearged
Agreement(s):

€) a first ranking assignment by way of securityalb of the
Issuer’s rights, title and/or interests (tisstier's Rights’)
under the Agency Agreement;

(b) a first ranking assignment by way of securityath of the
Issuer's Rights in, to and under the Initial Caifal
Assets;

(c) a first ranking assignment by way of securityath of the

Issuer’s Rights in, to and under the Eligible Celfal
delivered or transferred to the Custodian; and

(d) a first ranking assignment by way of securityath of the
Issuer's Rights under the Charged Agreement(s)e(oth
than in respect of the Issuer's obligations undee t
Charged Agreement(s)) and the Issuer’s Rights uadgr
Additional Agreement.

The applicable Final Terms will specify whether astiier security
interest will be created under the Security Truse®and/or under an
Additional Charging Document.

Guarantee Any shortfall following the realisation of or enf@ment with respect
to the Mortgaged Property shall be unconditionalhd irrevocably
guaranteed by Morgan Stanley upon and subjectedettims set out
in the Guarantee dated 23 January 2014 as may lendmah
supplemented, novated or restated from time to.time

Charged Agreement(s) The Charged Agreement(s) in respect of each Sefri®scurities will
be a swap agreement entered into between the Isswkrthe
Counterparty and, if applicable, the CSD and/or Géllateral
Management Terms are applicable the relevant @ollht
Management Agreement, each as described belowpUripese of the
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Collateral Assets:

Security Trustee:

Custodian:
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swap agreement is to allow the Issuer to perforsnsitheduled
obligations under the Securities and in order tHatmralise the
Counterparty’'s obligations under the swap agreemtrd swap
agreement will either be (i) supplemented by anASDedit Support
Annex (the €SA Fully Funded Swap Agreemenri) or (ii) entered
into together with an ISDA Credit Support Deed (txSD"). Under
the terms of the CSA Fully Funded Swap Agreemehie t
Counterparty shalinter alia, deliver Collateral Assets to the Issuer,
and, as applicable, the Issuer shall re-deliveta@ohl Assets to the
Counterparty on the basis of the fair market vabmaof the existing
Collateral Assets and the Securities. Under thegesf the CSD, the
Counterparty shall grant by way of security intetesthe Issuer, the
Collateral Assets, and, as applicable, release seatrity interest (in
whole or in part, as applicable) on the basis & fair market
valuation of the existing Collateral Assets and ®ecurities. In
respect of certain Series of Securities the Isandrthe Counterparty
may each appoint one or more agents to performinestistodial and
administrative functions relating to their obligats under the CSA
Fully Funded Swap Agreement or the CSD, as appéc&ach agent
will be appointed pursuant to a collateral managenagreement
between the Issuer, the Counterparty, the SecUritgtee and such
agent (each aCollateral Management Agreement). The Issuer,
the Counterparty, the Security Trustee and The BankKew York
Mellon have entered into a collateral managemerdgesgent dated 7
August 2009 (theBONYM Collateral Management Agreement).

The applicable Final Terms will specify whether ti@harged
Agreement(s) will be a CSA Fully Funded Swap Agreertnor a
Fully Funded Swap Agreement and CSD and the rete@ahateral
Management Agreement if the Final Terms specify the Collateral
Management Terms apply.

The collateral under the Charged Agreement(s)bill

0] cash;

(i) bonds or notes listed on a regulated market;

(iii) shares listed on a regulated market;

(iv) shares, units or other interests in a UCIT&dfuand/or
(V) other assets.

BNY Mellon Corporate Trustee Services Limited

Morgan Stanley & Co. International plc or The BasfkNew York
Mellon, or any other Custodian as specified in dpplicable Final
Terms. The Custodian will be appointed pursuarthéoterms of the
Agency Agreement, unless Collateral Management Ferane
specified as applicable in the applicable FinalnTsgrin which case
the Custodian will be appointed pursuant to theseof the relevant
Collateral Management Agreement. The Bank of NewkYdellon
has entered into a collateral management agreedated 7 August
2009.
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IN RESPECT OF NOTES:
Fiscal Agent:

Registrar

Transfer Agent

Issuance in Series:

Forms of Notes:

Terms and Conditions:
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The Bank of New York Mellon
The Bank of New York Mellon (Luxembourg) S.A.
The Bank of New York Mellon

Notes will be issued in series (each, $efies). Each Series may
comprise one or more tranche3r@nches’ and each, aTranche”)
issued on different issue dates.

MSBV may issue Notes in bearer fornrBéarer Notes) if it has
been determined that such Notes should be cladside being in
registered form for U.S. Federal income tax purpasein registered
form (“Registered Note¥. Bearer Notes may be in either definitive
form or global form. Notes in definitive bearer fowill be serially
numbered. Registered Notes may be in either indaliaertificate
form or in global certificate form.

(i) Bearer Notes

Bearer Notes issued with maturities of more thaedr initially may
be represented by a temporary global bearer natethie Issuer will
deposit with a common depositary or (if in new glohote form (a
“New Global Not€ or “NGN")) a common safekeeper for Euroclear
Bank S.A./N.V. (Euroclear”), Clearstream Banking,société
anonyme Luxembourg (Clearstream, Luxembourg’), and/or any
other relevant clearing system. Interests in eachporary global
bearer note will be exchangeable for interests emmanent global
bearer notes or for definitive bearer notes.

Bearer Notes issued with maturities of 1 year @s,leand Bearer
Notes issued with maturities of more than 1 yeat #re not initially

represented by a temporary bearer global, initilli/be represented
by a permanent global bearer note that the Issilbdeposit with a

common depositary or (if in New Global Note form)cammon

safekeeper for Euroclear, Clearstream, Luxembaurd/or any other
relevant clearing system.

(i) Registered Notes

Registered Notes will be in the form of either idual note
certificates or global note certificates, in eaelsecas specified in the
relevant Final Terms. Each global note certifiasilébe deposited on
or around the relevant issue date with a depositara common
depositary for Euroclear and/or Clearstream, Luxamd and/or any
other relevant clearing system and registered @ rflame of a
nominee for such depositary and will be exchangeédl individual
note certificates in accordance with its terms.

Final Terms will be prepared in respect of eachn@na of Notes
(each, a Final Terms”). The terms and conditions applicable to each
Tranche will be those set out herein under the ihgatferms and
Conditions of the Notes”, as completed, in eachecasy the
applicable Final Terms.
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Specified Currency:

Issue Price:

Maturities:

Redemption:

Early Redemption:

Interest:

Denominations:

Taxation:
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Notes may be denominated or payable in any currascyet out in
the applicable Final Terms, subject to all applieatonsents being
obtained and compliance with all applicable legat aegulatory
requirements.

Notes may be issued at any price, as specifiedarapplicable Final
Terms, subject to compliance with all applicabigaleand regulatory
requirements.

Notes will have maturities as specified in the agfile Final Terms,
subject to compliance with all applicable legal arefulatory
requirements.

Where Notes have a maturity of less than one yedreither (i) the
issue proceeds are received by the Issuer in thidJKingdom or

(i) the activity of issuing the Notes is carriech drom an

establishment maintained by the Issuer in the dritmgdom, such
Notes must: (a) have a minimum redemption valugl60,000 (or its
equivalent in other currencies) and be issued tmlyersons whose
ordinary activities involve them in acquiring, hisld, managing or
disposing of investments (as principal or agent)tf® purposes of
their businesses or who it is reasonable to exgactcquire, hold,

manage or dispose of investments (as principal ggn@ for the

purposes of their businesses, or (b) be issuedhier @ircumstances
which do not constitute a contravention of secti®nof the Financial
Services and Markets Act 2000 (tHESMA") by the Issuer.

Notes shall be redeemed at par.

Early redemption will be permitted for taxation $seas as mentioned
in Condition 11 Redemption and Purchgsand will otherwise be
permitted to the extent specified in the Conditions

Notes may be interest-bearing or non-interest-bgarinterest (if
any) may accrue at a fixed rate, which may be zerdloating rate,
or at a rate which varies during the lifetime df tielevant Series.

Notes will be issued in such denominations (whichllsbe not less
than EUR 1,000 per Note) as may be specified irapigticable Final
Terms, subject to compliance with all applicabigaleand regulatory
requirements, provided that the minimum amount atel that can be
subscribed for by an investor or transferred byateNolder shall be
EUR100,000 and provided that such Noteholder doé$old Notes
with an aggregate amount of less than EUR100,006wimg such

transfer.

Neither the Issuer nor the Guarantor shall be didbl or otherwise
obliged to pay any tax, duty, withholding or othgayment which
may arise as a result of the ownership, issuesfeansettlement,
presentation and surrender for payment, or enfoeoéraf any Note
and all payments made by the Issuer or Guarantait bk made
subject to any such tax, duty, withholding or otpayment which
may be required to be made, paid, withheld or dedic

42



Enforcement of Notes in Global Form:

IN RESPECT OF W&C SECURITIES:

Principal W&C Agent
Registrar
Transfer Agent

Issuance in Series

Terms and Conditions

Forms of W&C Securities
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In the case of Notes issued in global form, indialdholders’ rights

will be governed by a deed of covenant enteredligtéSBV dated

23 January 2014 (théted of Covenant which expression shall be
construed as a reference to that deed as the sapndenamended,
supplemented, novated or restated from time to)tiraecopy of

which will be available for inspection at the sfiied office of the

Fiscal Agent.

The Bank of New York Mellon
The Bank of New York Mellon (Luxembourg) S.A.
The Bank of New York Mellon

W&C Securities will be issued in Series. Each Senmy comprise
one or more Tranches issued on different issuesdate

Final Terms will be prepared in respect of eachn@ha of W&C

Securities. The terms and conditions applicableach Tranche of
W&C Securities will be those set out herein undee heading
“Terms and Conditions of the W&C Securities” as pbeted by the
applicable Final Terms.

The Issuer may issue W&C Securities that are SW&E Securities,
Share Basket W&C Securities, Index W&C Securitiesl dandex
Basket W&C Securities (each as defined in Condifioaf “Terms
and Conditions of the W&C Securities”).

MSBV may issue W&C Securities in bearer fornB¢arer W&C
Securities) if it has been determined that such W&C Secasiti
should be classified as being in registered form UoS. Federal
income tax purposes or in registered fornReyistered W&C
Securities). Bearer W&C Securities may be in either defivatiform
or global form. Bearer W&C Securities in definitibearer form will
be serially numbered. Registered W&C Securities imayin either
individual registered form or in global registeffedm.

(i) Bearer W&C Securities

Each Tranche of Bearer W&C Securities will (unlestherwise
specified in the applicable Final Terms) at allésibe represented by
a global bearer Warrant or a global bearer Ceatfi¢each aGlobal
Bearer W&C Security”). The Global Bearer W&C Security will be
deposited on the issue date with a common depgdiarEuroclear,
Clearstream, Luxembourg and/or any other relevéedrihig System.
W&C Securities in definitive bearer form will onlye issued if so
specified in the applicable Final Terms.

(i) Registered W&C Securities

Registered W&C Securities will be in the form ofheir individual
registered securities or global registered seestitin each case as
specified in the relevant Final Terms. Each glokegistered security
will be deposited on or around the relevant issage dwith a
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Exercise of W&C Securities

Settlement of W&C Securities

Minimum Exercise Number

Distribution Amounts

Taxation
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depositary or a common depositary for Euroclear@ndlearstream,
Luxembourg and/or any other relevant clearing systed registered
in the name of a nominee for such depositary and beé
exchangeable for individual registered securitiesécordance with
its terms.

W&C Securities may be exercisable on any day duangpecified
exercise period &merican Style W&C Securities’), on a specified
expiration date European Style W&C Securitie$) or on specified
dates during a specified exercise perioBefmudan Style W&C
Securities), as specified in the applicable Final Terms. sid
specified in the applicable Final Terms, W&C Settesi may be
deemed exercised on the expiration date thereof.

Upon exercise, W&C Securities may entitle the W&OId¢r to
receive from the Issuer a Cash Settlement Amowséa out below
and as specified or calculated in accordance \Wwithapplicable Final
Terms) (‘Cash-Settlement W&C Securitiey), or may entitle the
W&C Holder to receive delivery of or to deliver amount of
securities (as specified or calculated in accordanith the relevant
supplement) Physical-Settlement W&C Securitie¥), as specified
in the applicable Final Terms.

The relevant payment features for a Cash Settlefsrdunt to be
included in the applicable Final Terms will be oofesix Payment
Options, completing or where not relevant, deletihg applicable
provisions, the details of which are set out in tierms and
Conditions of the W&C Securities” and the applieabinal Terms.

W&C Securities are exercisable in the minimum numfog, if so
specified, integral multiples thereof) specifiedtlie applicable Final
Terms.

W&C Securities may provide for distributionsDfstribution
Amounts”) to be paid. The payment of Distribution Amoynts
if any, may be subject conditions specified in #pplicable
Final Terms.

A Distribution Amount may be payable in respect eazfch
W&C Security less any net costs. The Distributémount
will (i) be positively affected when the value alidends on
the Shares increases or (i) be negatively affestbdn the
value of dividends on the Shares decreases. Aicgydthe
risk for investors in respect of the Securitiegyisater in the
situation described in (ii) above.

The W&C Holders shall be liable for any applicatd&es, duties and
other charges due in relation tojer alia, the issue, transfer,
transmission and/or settlement of the W&C Secwitie the case of
Cash-Settlement W&C Securities, the Issuer shallehétled to
withhold or deduct from any amounts otherwise plyad the W&C
Holders such amount as is necessary for the payofesch taxes,
duties and other charges. In the case of PhysedleSient W&C
Securities, the Issuer’s obligation to deliver amoant of securities
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GENERAL:

Use of Proceeds:

Listing

Clearance Systems

Governing Law

Selling Restrictions
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shall be subject to payment by the relevant W&Cddd, or shall be
reduced by such amount to take account, of an atmouespect of
such taxes, duties and other charges.

The net proceeds from the sale of Securities wilubed by the Issuer
for general corporate purposes and/or, in conneetith hedging the
Issuer’s obligations under the Securities.

Application has been made to the Irish Stock Exgkafor the

Securities to be admitted to the Official List atrdding on its

regulated market. The applicable Final Terms va#afy whether an
issue of Securities will be admitted to the Offidigst and trading on

its regulated market or admitted to listing, trapand/or quotation by
any other listing authority, stock exchange andlgotation system as
the Issuer and any Distribution Agent may agreeufges issued

under the Programme may also be unlisted.

Euroclear, Clearstream, Luxembourg and/or any otblearing
system as may be specified in the applicable Hieahs.

The Securities and any non-contractual obligatamsing out of or in
connection with the Securities shall be governediy construed in
accordance with English law.

The Guarantee will be governed by and construest@ordance with
the laws of the State of New York.

The Securities may not be offed, sold or delivered at any time,
directly or indirectly, within the United States or to or for the
account of U.S. Persons (as defined in any of Regtibn S under
the Securities Act, or the United States CommodityExchange
Act). For a description of certain restrictions on dffesales and
deliveries of the Securities and on the distributb offering material
in the United States and in certain other countrseg the sections
entitled ‘Subscription and Sdleand “No Ownership by U.S.
Persons’
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DESCRIPTION OF THE COLLATERAL ASSETS

The Collateral Assets in respect of the Secuntiiscomprise one or more of the following assets:
Cash

Cash in a stipulated currency and amount.

Debt securities

Debt securities listed on a regulated market. i d¢hse of an offer of Securities where an obligatiases for the
Issuer or any Distribution Agent to publish a prxstps pursuant to Article 3 of the Prospectus Diveor supplement
a prospectus pursuant to Article 16 of the ProspeBirective (a Non-Exempt Offer”), the debt securities will be
identified in the applicable Final Terms as follows

0] the ISIN and Common Code;

(i) the issuer and guarantor (if any) of the debt stesr

(iii) a description of the debt securities;

(iv) the regulated market on which they are traded;

(V) the frequency with which prices of the relevantsities are published; and
(vi) details of the information provider for the infortimm in (i) to (v) below.

Equity securities

Equity securities listed on a regulated markethincase of a Non-Exempt Offer, the equity seasiwill be identified
in the applicable Final Terms as follows:

(i) the ISIN;

(i) the issuer of the equity securities;

(iii) a description of the equity securities;

(iv) the regulated market on which they are traded;

(V) the frequency with which prices of the relevantsities are published; and
(vi) details of the information provider for the infortimm in (i) to (v) below.

Shares, units or interests in a UCITS Fund

Shares, units or interests in a UCITS Fund. Incdee of a Non-Exempt Offer, the shares, unitsterésts in a UCITS
Fund will be identified in the applicable Final fies as follows:

0] the ISIN;

(i) the issuer of the shares, units or interests itJBE'S Fund;

(iii) a description of the shares, units or interestaenUCITS Fund,;

(iv) a description of the UCITS Fund'’s regulatory auitlypr

(v) details of where the price or value of the relewsrare, unit or interest is available;

(vi) details of any information provider for the shanasits or interests in the UCITS Fund; and

(vii) details of where the prospectus relating to sueesh units or interests in a UCITS Fund may bainbt.
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FURTHER INFORMATION ON THE FULLY FUNDED SWAP AGREEM ENT AND THE CREDIT
SUPPORT DEED

Words and expressions defined in the “Terms andd@ions of the Notes” or in the “Terms and Conditoof the
W&C Securities” as applicable and in the remainddrthis Base Prospectus shall have the same meaminthis
section.

In respect of each Series of Securities, the Issultrenter into a swap agreement (thEully Funded Swap
Agreement’) with Morgan Stanley & Co. International plc (tH€ounterparty”) evidenced by a 1992 ISDA Master
Agreement (Multicurrency-Cross Border) and schethieeto together with the confirmation entered ioy the Issuer
and the Counterparty in respect of such Seriegcfifties.

The purpose of the Fully Funded Swap Agreemerd &low the Issuer to perform its scheduled oblaget under the
Securities. The Fully Funded Swap Agreement witlvite that initially the Issuer will pay to the Guerparty the
proceeds of issue of the Securities. Over the tdrthe Securities and at scheduled settlementeoftturities (and in
certain circumstances on the early redemption ronitetion, as the case may be, of the Securitres)ounterparty
will make payments or delivery of assets to thedssvhich correspond to those which the Issuechgeduled to make
under the Securities.

In order to collateralise the Counterparty’'s oligas under the Fully Funded Swap Agreement, thigy FRunded
Swap Agreement will either be: (i) supplementedahylSDA Credit Support Annex (th&€SA Fully Funded Swap
Agreement’) or (ii) entered into together with an ISDA Cre&iupport Deed (theCSD").

CSA Fully Funded Swap Agreement

Under the terms of the CSA Fully Funded Swap Agesgmover the term of the Securities the Countéypstrall
deliver to the Issuer, the Initial Collateral ardnfi time to time additional Collateral Assets arsdamplicable, the
Issuer shall re-deliver Collateral Assets to ther@@erparty on the basis of the fair market valuafrom time to time
of the Collateral Assets and the Securities. ThA E8lly Funded Swap Agreement will include provissogoverning
the calculation of the fair market valuation. TheuBterparty may at its sole discretion substithee€ollateral Assets
for other Eligible Collateral. The Issuer and thau@terparty may appoint one or more agents to parfwustodial and
administrative functions relating to their obligats under the CSA Fully Funded Swap Agreement puatsio the
terms of a collateral management agreement bettheeissuer, the Counterparty, the Security Trustebthe relevant
agent(s). The Bank of New York Mellon has entergd a collateral management agreement dated 7 AQQ08.

The Credit Support Deed

Under the terms of the CSD, the Counterparty giralt by way of security interest to the Issuer@odateral Assets,
and as applicable, release such security intemestit{ole or in part, as applicable) on the basighef fair market
valuation from time to time of the Collateral Assand the Securities. The CSD will include provisigioverning the
calculation of the fair market valuation. The Carparty may at its sole discretion substitute Gettd Assets for
other Eligible Collateral. The Issuer and the Ceypdrty may appoint one or more agents to perfarstodial and
administrative functions relating to their obligats under the CSD pursuant to the terms of a eslaimanagement
agreement between the Issuer, the Counterpartgebarity Trustee and the relevant agent(s). Tk B&New York
Mellon has entered into a collateral managemerdesgent dated 7 August 2009.

Termination of the Fully Funded Swap Agreement

The Fully Funded Swap Agreement may be terminaaelg €either in whole or, in certain circumstandespart only)
in the following circumstances:

0] if at any time some or all of the Securities becawjgayable in full prior to the Maturity Date or é&rise
Date, as the case may be;

(i) at the option of one party, if there is a failugetbe other party to pay and/or deliver any amodiois under
the Fully Funded Swap Agreement (subject as providéehe Fully Funded Swap Agreement);
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(iii) if (subject as provided in the Fully Funded Swapefgnent) withholding taxes are imposed on payments
made by the Issuer or the Counterparty under thig Funded Swap Agreement or it becomes illegal for
either party to perform its obligations under thidlyvFunded Swap Agreement; or

(iv) upon the occurrence of certain other events (bEwents of Default or Termination Events) as desctiim
the Fully Funded Swap Agreement with respect teeeiparty to the Fully Funded Swap Agreement.

Consequences of Early Termination of the Fully Fundd Swap Agreement

Section 2(c) of the ISDA Master Agreement has tm@ended so that the netting of the payments pomssiherein
shall apply to the Fully Funded Swap Agreement.

Upon any such early termination of the Fully Fun&sehp Agreement, the Issuer or the Counterparty adiable to
make a termination payment to the other party fdigss, if applicable, of which such parties mayeheaused such
termination).

In all cases of such early termination occurrintgeothan by reason of a default by the Countergartwhich case the
determination will be made by the Issuer), any i@pple termination payment will be determined by @ounterparty
on the basis of the Counterparty’s determinatiorthef total losses and costs (or gain, in which eag®essed as a
negative number) of the other party arising in @ation with the termination of the Fully Funded $wsgreement.
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FORM OF FINAL TERMS OF THE NOTES

FINAL TERMS dated ]

Series Number: [o] Common Code: o]
Tranche: [e] ISIN: [ ]

MORGAN STANLEY B.V.
aslssuer

MORGAN STANLEY
asGuarantor

SECURED NOTE, WARRANT AND CERTIFICATE PROGRAMME
Issue of [Aggregate Nominal Amount of Tranche] [Tile of Notes]

Any person making or intending to make an offethaf Notes may only do so in circumstances in whizlobligation
arises for the Issuer or any Distribution Agenptilish a prospectus pursuant to Article 3 of thespectus Directive
or supplement a prospectus pursuant to Articlef 1#8eoProspectus Directive, in each case, in @it such offer.

Neither the Issuer nor any Distribution Agent hatharised, nor do they authorise, the making of @ffgr of Notes in
any other circumstances.

The expressionProspectus Directivé means Directive 2003/71/EC (and amendments tbgeietiuding the 2010 PD
Amending Directive, to the extent implemented ire tRelevant Member State), and includes any relevant
implementing measure in the Relevant Member Statkethe expression2010 PD Amending Directivé means
Directive 2010/73/EU.

THE NOTES DESCRIBED HEREIN HAVE NOT BEEN AND WILL QT BE REGISTERED UNDER THE
UNITED STATES SECURITIES ACT OF 1933, AS AMENDED HE “SECURITIES ACT”), OR THE
SECURITIES LAWS OF ANY STATE IN THE UNITED STATESAND ARE SUBJECT TO U.S. TAX LAW
REQUIREMENTS. THE NOTES DESCRIBED HEREIN MAY NOT BEFFERED, SOLD, 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 REGULATNGCS UNDER THE SECURITIES ACT). SEE
“SUBSCRIPTION AND SALRND “NO OWNERSHIP BY U.S. PERSON$ THE BASE PROSPECTUS DATED
21 JANUARY 2015. IN PURCHASING THE NOTES, PURCHASERVILL BE DEEMED TO REPRESENT AND
WARRANT THAT THEY ARE NEITHER LOCATED IN THE UNITEDSTATES NOR A U.S. PERSON AND
THAT THEY ARE NOT PURCHASING FOR, OR FOR THE ACCOUNDR BENEFIT OF, ANY SUCH PERSON.
THE NOTES ARE NOT RATED.

PART A — CONTRACTUAL TERMS

This document constitutes Final Terms relatinghte issue of Notes described herein. Terms usednhshall be
deemed to be defined as such for the purposesedCtimditions set forth in the Base Prospectus db2eDecember
2016 [and the supplemental Base Prospectus[es] feflevhich [together] constitute[s] a base prospedths ‘Base
Prospectus) for the purposes of the Prospectus DirectiveisTdocument constitutes the Final Terms of the 8lote
described herein for the purposes of Article 5.4hef Prospectus Directive and must be read in aatipn with such
Base Prospectus [as so supplemented]. Full infooman the Issuer, the Guarantor and the offehefNotes is only
available on the basis of the combination of thHéeal Terms and the Base Prospectus. Copies @adke Prospectus
[and the Supplemental Base Prospectus] and thé Fénms are available from the offices of Morgaargi¢y & Co.
International plc at 25 Cabot Square, Canary Wharidon E14 4QA and are available for viewingvatw.ise.ie

* When preparing Final Terms relating to an issuarfdéotes not to be listed on a regulated marketsjRectus Directive references are to be
removed.
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[The following alternative language applies if tivstftranche of an issue which is being increased 8sued under a
Base Prospectus with an earlier date.

Terms used herein shall be deemed to be definethcs for the purposes of the Conditions (t@eriditions”) set
forth in the Base Prospectus dated [23 January 2@64June 2012 / 30 September 2011 / 20 Augusd 2@1August
2009] [and the supplemental Base Prospectus[es{i del] which are incorporated by reference in the Basespectus
dated[=] January 2016 and are attached hereto]. This doduomstitutes the Final Terms of the Notes desdrib
herein for the purposes of Article 5.4 of the Peatps Directive and must be read in conjunctiorh wlite Base
Prospectus dated 21 January 2015 [and the suppignBase Prospectus[es] dated][ which [together] constitute[s]
a base prospectus for the purposes of the Prospbatective. Full information on the Issuer[, theaBantor] and the
offer of the Notes is only available on the badithe combination of these Final Terms and the Barsspectus dated
21 January 2015 [and the supplemental Base Prospes}t dated ] and [e]] (including the Conditions as so
incorporated by reference). [The Base Prospeciugfesl the supplemental Base Prospectuses] ardabheaifor
viewing at [address] [andjww.ise.ieand copies may be obtained from [address].]

[Include whichever of the following apply or specy “Not Applicable” (N/A). Note that the numberirsfpould
remain as set out below, even if “Not Applicable”indicated for individual paragraphs or sub paraghs. Italics
denote guidance for completing the Final Teims.

1. 0] Issuer: Morgan Stanley B.V.
(i) Guarantor: Morgan Stanley

2. [(0] Series Number: 4]
[(ii) [Tranche Number:] ¢]

(If fungible with an existing Series, details bat
Series, including the date on which the Notes
become fungible).]

3. Specified Currency or Currencies: o][
4, Aggregate Nominal Amount of the Notes: o] [
(0] Series: k]
[(iD) Tranche: k]
5. Issue Price: 4] per cent. of Par per Note
6. () Specified Denominations (Par): o]

(N.B. Notes will be issued in denominations okast
EUR 1,000 per Note, provided that the minimum
amount of Notes that can be subscribed for by an
investor or transferred by a Noteholder shall be
EUR100,000 and provided that such Noteholder does
not hold Notes with an aggregate amount of lesa tha
EUR100,000 following such transfer.

(i) Calculation Amount: ¢]
7. 0] Issue Date: 4]
(i) Trade Date: ¢]

50

2561/M20788.37/LIVE:96800853.30/DVIM



(iii) Interest Commencement Date: Sdecifylssue Date/Not Applicable]

8. Maturity Date: [specify date or (for Floating Raldotes) Interest
Payment Date falling in, or nearest to, the relevan
month and year]

9. Interest Basis: 4% Fixed Rate]
[[specify reference rate] +#% Floating Rate]
[Zero Coupon]

(further particulars specified below)
10. Put/Call Options:

0] Redemption at the option of the IssuefApplicable/Not Applicable]
(Condition 11.4)

(i) Redemption at the option of thdApplicable/Not Applicable]
Noteholders: (Condition 11.6)

11. Method of distribution: [Syndicated/Non-syndicdted
PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE
12. Fixed Rate Note Provisions: [Applicable/Not Applicable]

(Condition 8) (If not applicable, delete the remaining sub-
paragraphs of this paragraph)

0] Rate[(s)] of Interest: d] per cent. per annum [payable
[annually/semi-annually/quarterly/monthly] in
arrear]

(i) Interest Payment Date(s): o] in each year [adjusted in accordance with

[specify Business Day Convention and any
applicable Business Centre(s) for the definition
of “Business Dal}/ not adjusted]

(iii) Fixed Coupon Amount[(s)]: 4] per Calculation Amount

(iv) Broken Amount(s): ¢] per Calculation Amount, payable on the
Interest Payment Date falling [in/ond][

(v) Day Count Fraction: [Actual/Actual; Actual/3@Bxed); Actual/360;
30/360; 30E/360, Eurobond Basis;
30E/360 (ISDA); Actual/Actual (ICMA)]

13. Floating Rate Note Provisions: [Applicable/Not Applicable]

(Condition 9) (If not applicable, delete the remaining sub-
paragraphs of this paragraph)

0] Specified Interest Payment Dates: o] [
(i) First Interest Payment Date: o]
(iii) Business Day Convention: [Floating Rate Cention/Following Business

Day Convention/Modified Following Business
Day Convention/Preceding Business Day
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Convention]

(iv) Additional Business Centre(s): o]
(v) Manner in which the Rate(s) of Interest isfare [Screen Rate Determination/ISDA
be determined: Determination]
(vi) Party responsible for calculating the Rategf) [N/A]/[ o]
Interest and/or Interest Amount(s) (if not the
Determination Agent):
(vii) Screen Rate Determination:
- Reference Rate: [LIBOR/EURIBOR]
- Interest Determination Date(s): o]
- Relevant Screen Page: o][
(viii) ISDA Determination:
- Floating Rate Option: o]
- Designated Maturity: q]
- Reset Date: q]
(ix) Margin(s): [+/-][ 1 per cent. per annum
(x) Minimum Rate of Interest: o[ per cent. per annum
(xi) Maximum Rate of Interest: o] per cent. per annum
(xii) Day Count Fraction: [Actual/Actual; Actuab3(Fixed); Actual/360;
30/360; 30E/360, Eurobond Basis;
Actual/Actual (ICMA)]
14. Zero Coupon Note Provisions: [Applicable/Not Applicable]
(Condition 10) (If not applicable, delete the remaining sub-
paragraphs of this paragraph)
0] [Amortisation/Accrual] Yield: p] per cent. per annum
(i) Reference Price: o]
PROVISIONS RELATING TO REDEMPTION
15. Call Option: [Applicable/Not Applicable]
(Condition 11.4) (If not applicable, delete the remaining sub-
paragraphs of this paragraph)
0] Optional Redemption Date(s) (Call): o]
(i) Optional Redemption Amount(s) (Call) of eaclfe] per Calculation Amount
Note:
(iii) If redeemable in part:

€) Minimum Redemption Amount; o] per Calculation Amount
(b) Maximum Redemption Amount: o] per Calculation Amount
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(iv) Notice period:
16. Put Option:

(Condition 11.6)

0] Optional Redemption Date(s) (Put):
(i) Optional Redemption Amount(s) (Put) of eacbté
(iii) Notice period:

17. Final Redemption Amount of each Note:

(Condition 11.1)
18. Early Redemption Amount upon early redemption:
(Conditions 11.2, 11.7, 15, 16 and 17)

Early Redemption Amount(s) per Calculation Amopayable
on redemption for taxation reasons, on an optioraitatory
redemption or on event of default or the methodad€ulating
the same (if required):

19. Early Redemption Amount (lllegality and Regulat&yent)
(Condition 29)

PROVISIONS RELATING TO SECURITY

20. Counterparty:

21. Charged Agreement(s):

22. Fully Funded Swap Agreement
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[e]
[Applicable/Not Applicable]

(If not applicable, delete the remaining sub-
paragraphs of this paragraph)

o][

[*] per Calculation Amount
[e]

[[®] per Calculation Amount]

[An amount equal to the fair market value
of such Note, on such day as is selected by
the Determination Agent in its sole and
absolute discretion (provided that such day
is not more than 15 days before the date
fixed for redemption of the Note), less the
proportion attributable to that Note of the
reasonable cost to the Issuer and/or any
Affiliate of, or the loss realised by the
Issuer and/or any Affiliate on, unwinding
any related hedging arrangements, all as
calculated by the Determination Agent in its
sole and absolute discretion] / [As per the
Conditions]

[[Early Redemption Amount (lllegality and

Regulatory Event) - Fair Value Less Costs]
/ [Early Redemption Amount (lllegality and

Regulatory Event) - Fair Value] / [Early

Redemption Amount (lllegality and

Regulatory Event) - Par] shall apply]

[Morgan Stanley & Co. International plc of
25 Cabot Square, Canary Wharf, London
E14 4QA]

[CSA Fully Funded Swap Agreement/
Fully Funded Swap Agreement and Credit
Support Deed] [and Collateral Management
Agreement]

If a CSA Fully Fun@seap Agreement is
selected, for the purpose of (C)(a) of the
definition of the CSA Fully Funded Swap



23.

24.
25.

26.

27.

28.

29.

30.

GENERAL PROVISIONS APPLICABLE TO THE NOTES
31.

Fully Funded Swap Agreement Termination Date:

Credit Support Deed:

Increased Cost of Collateral Assets Events:

Agreement, specify:valuation period and
timing of valuatioh

o] [

The “CSD” as defined in the Conditions:
[Applicable]/[Not Applicable]

[If Applicable, for the purpose of (a) of the
definition of the CSD, specify:vhluation
period and timing of valuatign

[Atdie]/[Not Applicable]

Counterparty’s rights to assign and/or to [Yesatg subsidiary [Yes, to any subsidiary of Morgan
of Morgan Stanley]/[No]. delegate its rights andigdtions Stanley]/[NQ].

under the Fully Funded Swap Agreement:

Security Ranking Basis:

Instructing Creditor:

Custodian:

Custodian’s account details:

Collateral Management Terms:

Form of Notes: (Condition 3)
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[Counterparty Priority  Basis]/[Noteholder
Priority Basis]/Pari passuBasis].

[For the purposes of these Notes only, the
Instructing  Creditor shall be [the
Counterparty]/[the Noteholders].]

[Morgan Stanley & Co. International
plc]/[The Bank of New York
Mellon]/[Other]

[Euroclear Account [qg or such other
account as may be advised by the
Custodian from time to time.]

[Applicable]/[Not Aippble]
[If Applicable:

[BONYM Collateral Management
Agreement/The Collateral Management
Agreement datede| between the Issuer,
the Counterparty, the Security Trustee and
[insert name of collateral
manager/custodign

[Bearer Notes]
[Temporary Global Note]

[Permanent Global Note exchangeable for
Definitive Notes on ¢] days’ notice/at any
time/in the limited circumstances specified
in the Permanent Global Note]

(N.B. The exchange upon notice/at any time
options should not be expressed to be
applicable if the Specified Denomination of
the Notes in paragraph 6 includes
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language substantially to the following
effect: “[€100,000] and integral multiples
of [€1,000] in excess thereof up to and
including [€199,000].” Furthermore, such
Specified Denomination construction is not
permitted in relation to the issue of Notes
which is to be represented on issue by a
Temporary Global Note exchangeable for
Definitive Notes.)]

[Registered Notes:

[Global Registered Note registered in the
name of [a nominee for] [a common
depositary for Euroclear and Clearstream,
Luxembourg], exchangeable for Individual
Note Certificates one]] days’ notice/at any
time/in the limited circumstances described
in the Global Registered Note]]

(N.B. The exchange upon notice/at any time
options should not be expressed to be
applicable if the Specified Denomination of
the Notes in paragraph 6 includes
language substantially to the following
effect: “[€100,000] and integral multiples
of [€1,000] in excess thereof up to and
including [€199,000].” Furthermore, such
Specified Denomination construction is not
permitted in relation to the issue of Notes
which is to be represented on issue by a
Global Registered Note exchangeable for
Individual Note Certificates.)]

[Individual Note Certificates]



32. Additional Financial Centre(s): [Not Applicablevgi details. Note that this
item relates to the date and place of
payment, and not interest period end dates,
to which items 15(ii), 16(iv) and 17(i)
relate.]

33. Talons for future Coupons or Receipts to be a#tdcho [Yes/No. If yes, give details
Definitive Notes (and dates on which such Talontuneg:

34. Details relating to Partly Paid Notes: amount afte payment [Not Applicablegive detail$
comprising the Issue Price and date on which eagimpnt is
to be made and consequences (if any) of failurepag,
including any right of the Issuer to forfeit the tde and interest
due on late payment:

35. Details relating to Instalment Notes: amount afremstalment, [Not Applicablegive detail$
date on which each payment is to be made:

36. Redenomination, renominalisation and reconvermi@ni[Not Applicable/The provisions in
provisions: Condition 27 apply]

37. Taxation:
(i) Implementation of Financial Transaction Tax: Applicable/Not Applicable]
(i) Potential Section 871(m) transaction: [NotpAipable] / [For further information

please [call give detaily] / [visit our
website at §ive detail§] / [write to [give
detaild].]

38. Determination Agent: [Morgan Stanley & Co. International plc]
[25 Cabot Square, Canary Wharf, London,
E14 4QA] or any successor or substitute
determination agent appointed by the Issuer
from time to time and as notified to the
Noteholders in accordance with Condition

24.
DISTRIBUTION
39. 0] If syndicated, names of Manager and names &bt Applicable/give names]
addresses of the entities agreeing to place the iss
(iii) Stabilising Manager(s) (if any): [Not Applblegive namg
40. If non-syndicated, name of Dealer: [Not Applilegive namg

[PURPOSE OF FINAL TERMS

These Final Terms comprise the final terms requicedssue and admission to trading on the regdlatarket of the
Irish Stock Exchange of the Notes described hguemsuant to the Secured Note, Warrant and CettifiPaogramme
of Morgan Stanley B.V.

RESPONSIBILITY
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The Issuer [and the Guarantor] accept[s] respditgifiir the information contained in these Finarms. [Information
concerning theifisert information of Relevant Underlyingas been accurately reproduced from informatignliphed
by [e] and [e] respectively.] [Each of thes]] [The] Issuer [and the Guarantor] confirms the,far as it is aware, and
is able to ascertain from information published]#} no facts have been omitted which would renderréproduced
information inaccurate or misleading.]

Signed on behalf of the Issuer:

By:

Duly authorised

Signed on behalf of the Guarantor:

By:

Duly authorised
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PART B — OTHER INFORMATION
1 LISTING

Listing and admission to Trading: [Application hasen made by the Issuer (or on its
behalf) to the Irish Stock Exchange for the Notedeé
admitted to the Official List and to trading on liegulated
market with effect fromd].]/[Not Applicable.]

(Where documenting a fungible issue, need to itelica
that original Notes are already admitted to trading

Estimate of total expenses related to admissidratbng: [e].

2 RATINGS
Ratings: The Notes to be issued have not been rated.
3 [INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE [ISSUE/OFFER]

Need to include a description of any interest,udiig conflicting ones, that is material to theussffer, detailing the
persons involved and the nature of the interesiy b satisfied by the inclusion of the followirtgtement:

[“‘Save as discussed in§ubscription and Sdlg so far as the Issuer is aware, no person ireslw the offer of the
Notes has an interest material to the offer.”]

4 [FIXED RATE NOTES ONLY - YIELD

Indication of yield: [e]
As set out above, the vyield is calculated at tlsadsDate
on the basis of the Issue Price. It is not an mtiha of
future yield.

5 [[FLOATING RATE NOTES ONLY — HISTORIC INTEREST RATE S

Details of historic [LIBOR/EURIBOR/other] rates cha obtained from [Reuters].]

6 OPERATIONAL INFORMATION

ISIN Code: k]
Common Code: q]

New Global Note: [Yes/No]

Any clearing system(s) other than EuroclediNot Applicablegive name(s) and numbei(s)
Bank S.A./N.V. and Clearstream Banking

société  anonyme and the relevant

identification number(s):

Delivery: Delivery [against/free of] payment

Names and addresses of initial Payin]
Agent(s):

Names and addresses of additional Payifie]
Agent(s) (if any):

Names and addresses of initial Transfés]
Agent(s):
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Names and addresses of additional Transfe
Agent(s) (if any):

Name and address of Registrar (if any): o] [

Intended to be held in a manner whicfiYes][No]
would allow Eurosystem eligibility:

[Yes. Note that the designation “yes” simply meéret the Notes are
intended upon issue to be deposited with one of @D as common
safekeeper [(and registered in the name of a namafeone of the
ICSDs acting as common safekeeper,][include this f@r registered
notes] and does not necessarily mean that the Mallelse recognised
as eligible collateral for Eurosystem monetary @oland intra day
credit operations by the Eurosystem either upouneisg at any or all
times during their life. Such recognition will dewe upon the ECB
being satisfied that Eurosystem eligibility criterhave been met.]
[include this text if “yes” selected, in which cade Notes must be
issued in NGN forir/

[No. Whilst the designation is specified as "nottat date of these Final
Terms, should the Eurosystem eligibility criteria bBmended in the
future such that the Notes are capable of meetiemtthe Notes may
then be deposited with one of the ICSDs as comrmafekeeper [(and
registered in the name of a nominee of one of ®80s acting as
common safekeeper,]include this text for registenetes] . Note that
this does not necessarily mean that the Notestivélh be recognised as
eligible collateral for Eurosystem monetary polayd intra day credit
operations by the Eurosystem at any time duringr thie. Such
recognition will depend upon the ECB being satisfieat Eurosystem
eligibility criteria have been met.]]

2 International Central Securities Depositories

59

2561/M20788.37/LIVE:96800853.30/DVIM



TERMS AND CONDITIONS OF THE NOTES

The following is the text of the Terms and Condgiof the Notes which, as completed by the appédainal Terms,
will be endorsed on each Note in definitive forsued (if any) by Morgan Stanley B.V. under the Raogne. The
terms and conditions applicable to any Note in gldiorm will differ from those terms and conditiowkich would
apply to the Note were it in definitive form to thetent described in the section entitled “OvervigfwnProvisions
Relating to the Notes while in Global Form” in tBase Prospectus.

1.
11

1.2

1.3

1.4

INTRODUCTION

Programme Morgan Stanley B.V. (1SBV” or the ‘Issuer’) has established a programme (the
“Programme”) for the issuance of secured notes, warrants eertificates which are expressed to be
governed by English law. Each reference to @astodian” (which expression shall include any successor
or substitute Custodian appointed (i) under thenkgeAgreement or, (i) if Collateral Management ifier
(as defined below) are specified as applicableh@applicable Final Terms, under the relevant Gaith
Management Agreement) is a reference to whichev&he Bank of New York Mellon, Morgan Stanley &
Co. International plc or any other entity as isiiifeed as the Custodian in the applicable Finalhie

Final Terms Notes issued under the Programme are issuedies feach, aSeries) and each Series may
comprise one or more tranches (eachTafiche”) of notes. Each Tranche is the subject of a §dinal
terms (each, aFinal Terms”) which complete these Terms and Conditions (tBeriditions”). The terms
and conditions applicable to any particular TrandfeNotes are these Conditions as completed by the
applicable Final Terms. In the event of any incstesicy between these Conditions and the applidébtd
Terms, the applicable Final Terms shall prevaill réferences in the Conditions tblttes are to Notes of

a particular Series.

A copy of the applicable Final Terms will, in thase of a Tranche in relation to which applicatias been
made for admission to the Official List and to fregdon the Irish Stock Exchange, be lodged withltrsh
Stock Exchange, and copies of which may be obtdimedof charge from the Specified Office of thedail
Agent. In the case of a Tranche in relation to Wrapplication has not been made for admissionstmdj,
trading and/or quotation by any listing authoriggock exchange and/or quotation system, copiehief t
applicable Final Terms will only be available faspection by a Noteholder of that Tranche.

Agency AgreemenfThe Notes are issued pursuant to an agency agreedated 23 January 2014 as
amended by a deed of amendment dated 12 Decemb@ér(tb@ ‘Agency Agreement, which expression
shall include any amendments or supplements thebetween,nter alios MSBYV, Morgan Stanley, The
Bank of New York Mellon (Luxembourg) S.A. as regist(the Registrar”, which expression includes any
successor registrar appointed from time to timeannection with the Notes), the transfer agentsathm
therein (together with the Registrar, thigdnsfer Agents’) and The Bank of New York Mellon as principal
paying agent and fiscal agent (theiscal Agent, which expression includes any successor fisgana
appointed from time to time in connection with thetes and, together with any additional paying &gen
appointed pursuant thereto, thieaying Agents, which expression includes any successor payents
appointed from time to time in connection with thetes) and as principal warrant and certificatenggend
The Bank of New York Mellon and Morgan Stanley &.Cuaternational plc each as a Custodian. In these
Conditions references to th&dents’ are to the Paying Agents and the Transfer Agantsany reference to
an “Agent’ is to any one of them.

Collateral Management AgreemernISBV, Morgan Stanley & Co. International plc attte Security
Trustee (as defined below) may from time to tim&emto collateral management agreements withaone
more agents (each aCollateral Management Agreement) pursuant to which the Issuer and the
Counterparty (as defined below) will appoint sucherds to perform certain custodial and other
administrative functions relating to the Issuens ahe Counterparty’s obligations under the CSAlyFul
Funded Swap Agreement (as defined below) or the G&Ddefined below), as applicable. If Collateral
Management Terms are specified as applicable irafiplicable Final Terms, the relevant agents wéll b
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1.6

1.7

1.8

appointed as the Custodian pursuant to the terntheofelevant Collateral Management Agreement and
references herein to the “Custodian” shall be caest accordingly. The Issuer, the Counterparty, the
Security Trustee and The Bank of New York Mellowénantered into a Collateral Management Agreement
dated 7 August 2009 (th@ONYM Collateral Management Agreement).

Security Trust Deedrhe obligations of the Issuer under the Notessaceired by a security trust deed dated
7 August 2009 as amended by the Supplemental 8eclirust Deed dated 26 June 2012 and the
Supplemental Security Trust Deed dated 23 Januatyl Zthe Master Trust Deed) between MSBV,
Morgan Stanley & Co. International plc and BNY MeillCorporate Trustee Services Limited (tBecurity
Trustee” which expression shall include any successor rifgduustee) as supplemented by a supplemental
trust deed (theSupplemental Trust Deed) dated the Issue Date specified in the applicdlal Terms
between the Issuer and the Security Trustee ardhegconstituting the security described belowespect

of the Notes (the Master Trust Deed and the Supgéah Trust Deed being hereinafter referred tohas t
“Security Trust Deed).

Guarantee of Shortfallln the event of a shortfall existing in respe€taoNoteholder’s claim on the
realisation of or the enforcement with respecthi® security constituted by the Security Trust Degdhe
Security Trustee, the payment of such shortfalllbeen guaranteed by Morgan Stanley (iBedrantor”)
pursuant to a guarantee (th&uarante€ which expression shall be construed as a referdocthat
agreement as the same may be amended, supplemeoteted or restated from time to time) dated 23
January 2014 and executed by the Guarantor. Tiyealiof the Guarantee is held by the Fiscal Agent
behalf of the Noteholders and the Couponholdeits apecified office.

Deed of Covenaniotes issued in global form are constituted lifead of covenant entered into by MSBV
dated 23 January 2014 (thBeed of Covenarit which expression shall be construed as a referémthat
deed as the same may be amended, supplementetbdovaestated from time to time). The originatroé
Deed of Covenant is held by the Fiscal Agent orabiedf the Noteholders at its Specified Office.

SummariesCertain provisions of these Conditions are sunesasf the Agency Agreement, the Collateral
Management Agreement, the Security Trust Deed aAepdGQuarantee and are subject to their detailed
provisions. The holders of the Notes (tidoteholders’) and the holders of the related interest coupdns,
any (the Couponholders' and the Coupons), respectively) are bound by, and are deemed te hatice

of, all the provisions of the Agency Agreement, @allateral Management Agreement, the Guarantee and
the Security Trust Deed applicable to them. Copfethe Agency Agreement, the Collateral Management
Agreement, the Guarantee and the Security Trustl Ree available for inspection by Noteholders dyrin
normal business hours at the Specified Officesacheof the Paying Agents, the initial Specifiedi€$ of
which are set out below.

INTERPRETATION

Definitions In these Conditions the following expressionsehétve following meanings in respect of any
Notes or Series of Notes:

“Accrual Yield” has the meaning given in the applicable Finamigr

“Additional Agreement” means any agreements entered into by the Isgher than the Security Trust
Deed, the Agency Agreement, the Charged Agreemeat(® any Additional Charging Document in each
case in respect of such Series;

“Additional Business Centre(s) means the city or cities specified as such inapplicable Final Terms;

“Additional Charging Document” means any non-English law governed security daninentered into by
the Issuer for the purposes of granting securigr @r in respect of any part of the Mortgaged Priypfer
such Series;

“Additional Financial Centre(s)” means the city or cities specified as such inapglicable Final Terms;
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“Affiliate ” means any entity which is (a) an entity contrd|lelirectly or indirectly, by the Issuer, (b) an
entity that controls, directly or indirectly, thesuer or (c) an entity directly or indirectly undemmmon
control with the Issuer;

“Associated Costs means an amount per nominal amount of the Nogesleto the Calculation Amount
equal to such Notegro rata share of the total amount of any and all costea@ated or incurred by the
Issuer or any Affiliate in connection with the garedemption of such Notes, including, without kation,

any costs associated with unwinding any fundingitiey to the Notes and any costs associated with
unwinding any hedge positions relating to the Natdisas determined by the Determination Agentsrsole
discretion;

“Business Day means any day, other than a Saturday or Sunday:

() that is neither a legal holiday nor a day on whiahking institutions are authorised or required by
law or regulation to close (a) in The City of NewrK or in London, or (b) for Notes denominated
in a Specified Currency other than U.S. dollars,ogwr Australian dollars, in the principal
financial centre of the country of the Specifiedr@acy, or (c) for Notes denominated in
Australian dollars, in Sydney, and in each (if aAgditional Business Centre;

(i) for Notes denominated in euro, that is also a TARGEettlement Day and a day that is neither a
legal holiday nor a day on which banking institnsoare authorised or required by law or
regulation to close in each (if any) Additional Buess Centre;

“Business Day Conventiah in relation to any particular date, has the niegmgiven in the applicable Final
Terms and, if so specified in the applicable Fifems, may have different meanings in relationitiecbnt
dates and, in this context, the following expressishall have the following meanings:

0] “Following Business Day Conventichmeans that the relevant date shall be postpoodte
first following day that is a Business Day;

(i) “Modified Following Business Day Conventioh or “Modified Business Day Conventioh
means that the relevant date shall be postpon#tetéirst following day that is a Business Day
unless that day falls in the next calendar montihich case that date will be the first preceding
day that is a Business Day;

(iii) “Preceding Business Day Conventidrmeans that the relevant date shall be broughi& to
the first preceding day that is a Business Day;

(iv) “FRN Convention’, “Floating Rate Conventiori or “Eurodollar Convention” means that each
relevant date shall be the date which numericallyesponds to the preceding such date in the
calendar month which is the number of months sjgetifh the applicable Final Terms as the
Specified Period after the calendar month in whiah preceding such date occurrpdyvided,
however, that

€)) if there is no such numerically corresponding dayhe calendar month in which any
such date should occur, then such date will bdasteday which is a Business Day in
that calendar month;

(b) if any such date would otherwise fall on a day Wwhig not a Business Day, then such
date will be the first following day which is a Basss Day unless that day falls in the
next calendar month, in which case it will be tistfpreceding day which is a Business
Day; and

(c) if the preceding such date occurred on the lastinlay calendar month which was a
Business Day, then all subsequent such dates aithé last day which is a Business
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Day in the calendar month which is the specifiechher of months after the calendar
month in which the preceding such date occurred; an

(b) “No Adjustment” means that the relevant date shall not be adjusteaccordance with any
Business Day Convention;

“Calculation Amount” has the meaning given in the relevant Final Terms

“Charged Agreement(s) means the Fully Funded Swap Agreement and, i€ifipd as applicable in the
applicable Final Terms, the CSD and/or if Collatédanagement Terms are specified as applicabléén t
applicable Final Terms, the relevant Collateral Bggment Agreement in each case in respect of such
Series;

“Collateral Assets means the Initial Collateral Assets and any Bligi Collateral delivered to the
Custodian as additional Collateral Assets in acmocd with the Charged Agreement(s) but shall ndtide
any Collateral Assets released in accordance hifCharged Agreement(s);

“Counterparty” means the entity or entities designated as thentepparty or counterparties in the
applicable Final Terms;

“Counterparty Priority Basis” means first, in meeting the claims of the Coupdety (or if more than one
Counterparty, the claims of all such Counterparstesll be met on the basis as specified in theicgpe
Final Terms) under the Charged Agreement(s) amded#fter, in meeting the claims of the Noteholders
pari passuandpro rata basis;

“Coupon She€etmeans, in respect of a Note, a coupon sheeinglat the Note;

“CSA Fully Funded Swap Agreemerit means the agreement entered into between therlssu the
Counterparty evidenced by a 1992 ISDA Master AgezgniMulticurrency — Cross Border) and schedule
thereto entered into by the Issuer and the Couatisrpy the execution of the Security Trust Deed ito
which the terms of the Swap Schedule Terms argocated by reference, as the same may be modified
and supplemented by the Supplemental Trust Deedugglemented by the ISDA 1995 Credit Support
Annex (Bilateral Form-Transfer) and together witte tconfirmation entered into by the Issuer and the
Counterparty, dated the Issue Date, the purposehath is to allow the Issuer to perform its schedul
obligations under the terms of the Notes and aolidise the Counterparty’s obligations under the
agreement, and accordingly, it provides that:

(A) initially, the Issuer shall pay to the Countettyahe proceeds of issue of the Notes;

(B) over the term of the Notes and at scheduletessnt thereof (and in certain circumstances
on the early redemption of the Notes) the Countéypehall pay to the Issuer payments and/or
deliveries which correspond to those which thedsssi scheduled to make to Noteholders under
the Conditions; and

(C) as collateral for the Counterparty’s obligaomnder the agreement over the term of the
Notes the Counterparty shall deliver the Initiall@eral Assets and from time to time additional
Collateral Assets to the Issuer and, as applicabi |ssuer shall re-deliver Collateral Assets to
the Counterparty, in each case (a) on the basikeoValuation period and timing of valuation
specified in the applicable Final Terms and the faarket valuation of the existing Collateral
Assets and the Notes and (b) as soon as practiicdibleing such valuation;

“CSD’" means the ISDA 1995 Credit Support Deed (Bildtéi@m — Security Interest) between the Issuer
and the Counterparty dated the Issue Date whichiges that over the term of the Notes the Countéypa
will grant a security interest over the Initial Gaéral Assets and from time to time additional |&tekal
Assets in favour of the Issuer and, as applicat@lease such security interest (in whole or in,past
applicable), in each case (a) on the basis of #leation period and timing of valuation specifiedthe
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applicable Final Terms and the fair market valuatbthe existing Collateral Assets and the Notes @)
as soon as practicable following such valuation;

“Custodian” means the entity (if any) appointed as such urfijléhe Agency Agreement or (ii) if Collateral
Management Terms are specified as applicable inaphicable Final Terms, the relevant Collateral
Management Agreement and as specified in the aipidid=inal Terms and, if applicable, any subcustodi
of, or any other entity appointed by, the Custofian

“Day Count Fraction” means (subject as provided in Conditi®ifFixed Rate Note Provisio))sin respect
of the calculation of an amount for any periodiofe (the ‘Calculation Period"), such day count fraction as
may be specified in these Conditions or the applic&inal Terms and:

0] if “Actual/Actual” is so specified, means the actual number of dayhe Calculation Period
divided by 365 (or, if any portion of the CalcutatiPeriod falls in a leap year, the sum of (A) the
actual number of days in that portion of the Caltioh Period falling in a leap year divided by
366 and (B) the actual number of days in that portf the Calculation Period falling in a non-
leap year divided by 365);

(i) if “ Actual/365 (Fixed) is so specified, means the actual number of dayise Calculation Period
divided by 365;

(iii) if “ Actual/360" is so specified, means the actual number of dayse Calculation Period divided
by 360;
(iv) if “30/360 is so specified, the number of days in the Caltiah Period divided by 360,

calculated on a formula basis as follows:

Day Count Fraction [360 x Y2-Y1)]+[30 x (M2-M1)|+(D2-D1)
360

where:
“Y" is the year, expressed as a number, in whicliittteday of the Calculation Period falls;

“Y," is the year, expressed as a number, in whichdheimmediately following the last day
included in the Calculation Period falls;

“M;"is the calendar month, expressed as a numbewnhioch the first day of the Calculation
Period falls;

“M,"is the calendar month, expressed as number, iobhvthe day immediately following the last
day included in the Calculation Period falls;

“D," is the first calendar day, expressed as a numifethe Calculation Period, unless such
number would be 31, in which case Will be 30; and

“Dy" is the calendar day, expressed as a number, imateddfollowing the last day included in
the Calculation Period, unless such number woul@8lband D is greater than 29, in which case
D, will be 30;

(V) if “30E/360 or “Eurobond Basis is so specified, the number of days in the Calttah Period
divided by 360, calculated on a formula basis Hes:

Day Count Fraction [360 x Y2-Y1)]+[30 x (M2-M1)|+(D2-D1)
360

where:

“Y" is the year, expressed as a number, in whicliitsteday of the Calculation Period falls;
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“Y," is the year, expressed as a number, in whichdthyeimmediately following the last day
included in the Calculation Period falls;

“M;"is the calendar month, expressed as a numbewnhioch the first day of the Calculation
Period falls;

“M,"is the calendar month, expressed as a numbavhich the day immediately following the
last day included in the Calculation Period falls;

“D," is the first calendar day, expressed as a numdfethe Calculation Period, unless such
number would be 31, in which case Will be 30; and

“Dy" is the calendar day, expressed as a number, inateddfollowing the last day included in
the Calculation Period, unless such number woul8lhén which case Pwill be 30; and

(vi) if “ 30E/360 (ISDAY) is so specified, the number of days in the Calttah Period divided by 360,
calculated on a formula basis as follows:

Day Count Fraction [360 x Y2-Y1)]+[30 x (M2-M1)|+(D2-D1)
360

where:
“Y," is the year, expressed as a number, in whicliitksteday of the Calculation Period falls;

“Y," is the year, expressed as a number, in whichdthyeimmediately following the last day
included in the Calculation Period falls;

“M;"is the calendar month, expressed as a numbewnhich the first day of the Calculation
Period falls;

“M,"is the calendar month, expressed as a numbavhich the day immediately following the
last day included in the Calculation Period falls;

“D," is the first calendar day, expressed as a nunabehe Calculation Period, unless (i) that day
is the last day of February or (ii) such number ldae 31, in which case;ill be 30; and

“Dy" is the calendar day, expressed as a number, inateddfollowing the last day included in
the Calculation Period, unless (i) that day isltdst day of February but not the Maturity Date or
(i) such number would be 31, in which casevill be 30;

provided, however, thatin each such case the number of days in the GdilonlPeriod is calculated from
and including the first day of the Calculation Bdrto but excluding the last day of the Calculatariod,;

“Determination Agent’ means Morgan Stanley & Co. International plc ectsother determination agent as
may be specified in the applicable Final Terms amng successor or substitute determination agent
appointed by the Issuer from time to time. Any aof determination agent shall be notified by [dseier

to the Noteholders in accordance with Condition(I2dticed as soon as practicable following such change.
The Determination Agent shall act as an expertrastdas an agent for the Issuer or the Noteholdslts.
determinations, considerations and decisions madthé Determination Agent shall, in the absence of
manifest error, wilful default or bad faith, bedirand conclusive and the Determination Agent dieale no
liability in relation to such determinations, ext@pthe case of its wilful default or bad faith;

“Early Redemption Amount’ means, unless otherwise specified in the appiéckinal Terms, an amount
per nominal amount of Notes equal to the Calcuta#tenount, equal to the amount determined by the
Determination Agent, which on (i) in the case afemption other than pursuant to Condition 17, #wosd
Business Day immediately preceding the due datth®oearly redemption of the Notes, or (ii) in teese of
redemption pursuant to Condition 17, the due datéhie early redemption of such Notes, represéetdetir
market value of such Notes (taking into accountfattors which the Determination Agent determines
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relevant) less Associated Costs, and providedrtbatccount shall be taken of the financial condib (i)
the Issuer which shall be presumed to be able ronpe fully its obligations in respect of the Notes (ii)
the Guarantor which shall be presumed to be alperform fully its obligations in respect of the &antee;

“Eligible Collateral” means cash, securities, which may comprise bardsotes listed on a regulated
market, shares listed on a regulated market, shamés or other interests in a UCITS Fund,;

“Extraordinary Resolution” has the meaning given in the Agency Agreement;

“Final Redemption Amount’ means, in respect of any Note, its principal anmtaar such other amount as
may be specified in, or determined in accordandk, whe applicable Final Terms;

“Fixed Coupon Amount’ has the meaning given in the applicable Finahigr

“Fully Funded Swap Agreement means the agreement entered into between theerlssod the
Counterparty evidenced by a 1992 ISDA Master AgezgniMulticurrency — Cross Border) and schedule
thereto entered into by the Issuer and the Couatisrpy the execution of the Security Trust Deed ito
which the terms of the Swap Schedule Terms areocated by reference, as the same may be modified
and supplemented by the Supplemental Trust Degdttter with the confirmation entered into by theuks

and the Counterparty dated the Issue Date, theoperpf which is to allow the Issuer to perform its
scheduled obligations under the terms of the Naelsaccordingly, it provides that:

(A) initially, the Issuer shall pay to the Countarfy the proceeds of issue of the Notes; and

(B) over the term of the Notes and at scheduletessnt thereof (and in certain circumstances
on the early redemption of the Notes) the Countéymnall make payments and/or deliveries to
the Issuer equal to the payments and/or delivesiesh the Issuer is scheduled to make to
Noteholders under the Conditions;

“Fully Funded Swap Agreement Termination Daté means the date specified as such in the appécabl
Final Terms;

"Implementation of Financial Transaction TaX' means that, on or after the Trade Date of anedlaiue
to the adoption of or any change in any applicédbleor regulation (including without limitation argw or
regulation implementing a system of financial temi®n taxes in any jurisdiction, including the Bpean
Union relating to any tax, payable in respect eftitansfer of, or issue or modification or redemptof, any
financial instruments), the Issuer determines ifgath good faith and in a commercially reasonabéener)
that either it or any of its Affiliates would incer has incurred a materially increased amourdxaftransfer
tax, duty, stamp duty, stamp duty reserve tax, esger fee (other than brokerage commissions) jo (A
enter into, modify or unwind the Notes or any ghsgreof, or perform its obligations under such Npt&
(B) acquire, establish, re-establish, substitut@ntain, unwind or dispose of any transaction(sset(s) it
deems necessary to hedge the risk of enteringaimdigperforming its obligations with respect to takevant
Notes or (C) realize, recover or remit the procegfdany such transaction(s) or asset(s), provitied the
Issuer has determined that the nature of the awopfi or any change in law or regulation is sud this
applicable to investors generally when carrying sitilar trading or hedging activities in the redav
jurisdiction.

“Increased Cost of Collateral Assets Evehimeans that the Counterparty and/or any of itdliafes or
agents would incur a materially increased (as coetpavith circumstances existing on the Issue Date)
amount of taxes, duties, expenses or fees (otlsr bnokerage commissions) to acquire, establish, re
establish, substitute, maintain, unwind or dispokeany transaction(s) or asset(s) it deems necgesgsar
perform its obligations with respect to the Chardgtdeement(s), as determined by the Determinatigani

in its sole and absolute discretion, and providet any such materially increased amount thatdaried
solely due to the deterioration of the creditwordtgs of the Counterparty and/or any of its Affémtor
agents shall not be deemed an Increased Cost laft@al Assets Event.
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“Initial Collateral Assets” means any Eligible Collateral delivered to thestdlian on the Issue Date as
Collateral Assets in accordance with the Chargecément(s);

“Instructing Creditor " means:

(@) if the applicable Security Ranking Basis is NoteleolPriority Basis, Noteholders holding not less
than 25 per cent. of the aggregate principal amofitite outstanding Notes of the relevant Series;
or

(b) if the applicable Security Ranking Basis is Coupdety Priority Basis, the Counterparty; or

(©) if the applicable Security Ranking BasisRari passuBasis each of (i) the Counterparty and (i)

Noteholders holding not less than 25 per cent. hef &ggregate principal amount of the
outstanding Notes of the relevant Series,

Provided That, if the Counterparty is the Defagjtiparty (as defined in the Charged Agreement(sjeun
the Charged Agreement(s), the Instructing Credibail be Noteholders holding not less than 25 pet. ©f
the aggregate principal amount of the outstandiatgdof the relevant Series;

“Interest Amount” means, in relation to a Note and an Interestdélerihe amount of interest payable in
respect of that Note for that Interest Period;

“Interest Commencement Daté means the Issue Date of the Notes or such othter @k may be specified
as the Interest Commencement Date in the appli¢abéd Terms;

“Interest Determination Dat€’ has the meaning given in the applicable Finahsr

“Interest Payment Daté means the date or dates specified as such metermined in accordance with the
provisions of, the applicable Final Terms and, Basiness Day Convention is specified in the applie

Final Terms:
0] as the same may be adjusted in accordance witteldneant Business Day Convention; or
(i) if the Business Day Convention is the FRN Conventkoating Rate Convention or Eurodollar

Convention and an interval of a number of calendanths is specified in the applicable Final

Terms as being the Specified Period, each of sat#sds may occur in accordance with the FRN
Convention, Floating Rate Convention or EurodolGonvention at such Specified Period of

calendar months following the Interest Commencenizate (in the case of the first Interest

Payment Date) or the previous Interest Payment @ty other case);

“Interest Period’ means, subject as otherwise provided in thesediions, each period beginning on (and
including) the Interest Commencement Date or atgrést Payment Date and ending on (but excludim) t
next Interest Payment Date;

“ISDA Definitions” means the 2006 ISDA Definitions, as amended atdhted as at the date of issue of the
first Tranche of the Notes of the relevant Seraesqpecified in the applicable Final Terms) asiphbt by
the International Swaps and Derivatives Associatioo.;

“Issue Date has the meaning given in the applicable Finamgr

“Margin” has the meaning given in the applicable Finahisr

“Maturity Date " has the meaning given in the applicable Finamigr

“Maximum Redemption Amount” has the meaning given in the applicable Finahigr

“Minimum Redemption Amount” has the meaning given in the applicable Finahigr
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“Mortgaged Property” means the assets over which the Security is edelay the Issuer from time to time
in relation to such Series, including, as applieatite Collateral Assets and the Rights under thaskction
Documents;

“Optional Redemption Amount (Call)’ means, in respect of any Note, its principal amaoor such other
amount as may be specified in the applicable Hieains;

“Optional Redemption Amount (Put)’ means, in respect of any Note, its principal antoor such other
amount as may be specified in the applicable Hieains;

“Optional Redemption Date (Callj has the meaning given in the applicable Finahier
“Optional Redemption Date (Putj has the meaning given in the applicable Finahisr

“Pari passuBasis means, in meeting the claims of the Noteholderd the Counterparty (or if more than
one Counterparty, the claims of all such Counteéigmrshall be met on the basis as specified in the
applicable Final Terms) under the Charged Agreefsgrdn gpari passuandpro ratabasis;

“Participating Member State” means a Member State of the European Communitiésh adopts the euro
as its lawful currency in accordance with the Tygat

“Payment Business Ddymeans any day which (subject to Condition Pge§cription) is:

€)) a day on which commercial banks and foreign exchanagrkets settle payments and are open for
general business (including dealing in foreign exade and foreign currency deposits) in:

0] in the case of Notes in definitive form only, tledevant place of presentation;
(i) each Additional Financial Centre specified in thplicable Final Terms; and
(b) either (i) if the currency of payment is euro, alay which is a TARGET2 Settlement Day or (i)

if the currency of payment is not euro, any dayahis a day on which commercial banks and
foreign exchange markets settle payments and & fop general business (including dealing in
foreign exchange and foreign currency depositshénPrincipal Financial Centre of the currency
of payment;

“Persorf means any individual, company, corporation, firpartnership, joint venture, association,
organisation, state or agency of a state or ottidyewhether or not having separate legal perfiyna

“Principal Financial Centre” means, in relation to any currency, the princifiphncial centre for that
currencyprovided, however, that

0] in relation to euro, it means the principal finataentre of such Member State of the European
Communities as is selected (in the case of a payrbgrihe payee or (in the case of a calculation)
by the Determination Agent; and

(i) in relation to Australian dollars, it means Sydraey Melbourne and, in relation to New Zealand
dollars, it means Wellington and Auckland;

“Put Option Notice” means a notice which must be delivered to a Rpgigent by any Noteholder wanting
to exercise a right to redeem a Note at the optfidhe Noteholder;

“Put Option Receipt’ means a receipt issued by a Paying Agent to asiiipg Noteholder upon deposit of
a Note with such Paying Agent by any Noteholdertimgnto exercise a right to redeem a Note at thmop
of the Noteholder;

“Qualified Financial Institution ” means a financial institution organised underldves of any jurisdiction
in the United States of America, the European Umpdapan, which, as at the date on which the aalev
Right to Redemption Notice is deposited in accocdanith Condition 28.6 (Right to Redemption in resp
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of substitutions with non Morgan Stanley Group t&g), has outstanding debt obligations with aestat
maturity of one year or less from the date of isstisuch outstanding debt obligations, and sucanfiial
institution is rated either:

0] A2 or higher by S&P or any successor, or anlyeptcomparable rating then used by that rating
agency, or

(i)  P-2 or higher by Moody's or any successorany other comparable rating then used by thatgatin
agency,

provided that, if no Qualified Financial Institution is reasomalavailable, then the Determination Agent
shall, in good faith and acting in a commerciatgsonable manner, select a financial institutioreptitable
standing organised under the laws of any jurisaticin the United States of America, the EuropeaitJor
Japan as a Qualified Financial Institution;

“Rate of Interest means the rate or rates (expressed as a pereeptgannum) of interest payable in
respect of the Notes specified in applicable Firerims or calculated or determined in accordance thié
provisions of these Conditions and/or the appliedbhal Terms;

“Realisation Amount’ means the net proceeds of realisation of, or reefoent with respect to, the
Mortgaged Property (following payment of (i) all aomts due to the Security Trustee and/or any apgain
including any costs, expenses and taxes incurredrnnection with such realisation or enforcemert @i)
all amounts due and unpaid to the Fiscal Agent uddese 11.5 of the Agency Agreement);

“Redemption Amount’ means, as appropriate, the Final Redemption Ampahe Optional Redemption
Amount (Call), the Optional Redemption Amount (Pat) the Early Redemption Amount as may be
specified in, or determined in accordance withgtavisions of, the applicable Final Terms;

“Redemption Expense€smeans, in respect of any Note or Notes, any esgerfother than in relation to
Taxes) payable on or in respect of or in conneatiith the redemption of such Note or Notes;

“Reference Assétmeans, in respect of any Note, any Underlyingr8los other non-cash asset, the price or
level of which determines the Redemption Amourgwath Note;

“Reference Banks means four major banks selected by the Determginatgent in the market that is most
closely connected with the Reference Rate;

“Reference Pricé has the meaning given in the applicable Finahier
“Reference Raté has the meaning given in the applicable Finahiser
“Regulatory Event’ means that, at any time on or after the TradeeDag a result of:

(@) an implementation or adoption of, or change in, applicable law, regulation, interpretation,
action or response of a regulatory authority;

(b) the promulgation of, or any interpretation by amunt, tribunal, government or regulatory
authority with competent jurisdiction (&&levant Authority”) of, any relevant law or regulation
(including any action taken by a taxing authority);

(©) the public or private statement or action by, epmnse of, any Relevant Authority or any official
or representative of any Relevant Authority aciimgn official capacity,
there is a reasonable likelihood of it becoming:

() unlawful, impossible or impracticable, for the lss@and/or the Guarantor to maintain
the Notes and/or to maintain other instrumentsedsunder the Program and/or to
perform its obligations under the Notes; and/or
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(i) necessary for the Issuer and/or the Guarantortairol licence, authorisation or other
approval for the continuation or maintenance of bheiness relating to or supporting
the Notes or their hedging activities in relatiorstich Notes.

“Relevant Clearing Systerimeans, as appropriate, Euroclear, Clearstreaxerbbourg and/or such other
relevant clearing system, as the case may be,ghratiich interests in Notes are to be held andutjinan
account at which the Notes are to be cleared, esfiul in the applicable Final Terms;

“Relevant Daté means, in relation to any payment, whicheverhis later of (a) the date on which the
payment in question first becomes due and (b) ef ftll amount payable has not been received in the
Principal Financial Centre of the currency of paginigy the Fiscal Agent on or prior to such due dtite
date on which (the full amount having been so kb notice to that effect has been given to the
Noteholders;

“Relevant Financial Centré has the meaning given in the applicable Finahser

“Relevant Screen Pagemeans the page, section or other part of a pdatignformation service (including,
without limitation, Reuters) specified as the Ral®vScreen Page in the applicable Final Termsudn s
other page, section or other part as may replaca ithat information service or such other inforioat
service, in each case, as may be nominated bydisefPproviding or sponsoring the information apipegp
there for the purpose of displaying rates or pram@aparable to the Reference Rate;

“Relevant Timeg' has the meaning given in the applicable Finahigr

“Reserved Mattef’ means any proposal to change any date fixed &yment of principal or interest in
respect of the Notes, to reduce the amount of jp@hor interest payable on any date in respeth@Notes,

to alter the method of calculating the amount of payment in respect of the Notes or the datergrsach
payment, to change the currency of any paymentruthdeNotes or to change the quorum requirements
relating to meetings or the majority required tagan Extraordinary Resolution;

“Right to Redemptior’ has the meaning given to it in Condition 28.

“Right to Redemption Noticé means a notice which must be delivered to a Rpyhgent by any
Noteholder wanting to exercise a right to redeexote at the option of the Noteholder under Condi28.

“Right to Redemption Receipt means a receipt issued by a Paying Agent to asitpg Noteholder upon
deposit of a Note and a Right to Redemption Natith such Paying Agent by any Noteholder wanting to
exercise a right to redeem a Note at the optighe@Noteholder.

“Rights” means, in relation to any agreement or assetighits, title and interest of the relevant persgno
and under such agreement or asset including, withoitation:

€)) in the case of the Issuer’s rights under the Agekgneement, all its rights in respect of all funds
and/or assets held from time to time by any of Algents and/or the Custodian for payment in
respect of the Notes or otherwise in relation ®Nlotes;

(b) if the applicable Final Terms specify that Collatévlanagement Terms are applicable, in the case
of the Issuer’s rights under the relevant Colldtdtanagement Agreement, all the Issuer’s rights,
title and interest under the relevant Collaterahifgement Agreement, including but not limited
to all its rights to the Collateral Assets andforéspect of all funds and/or assets held from time
to time by the Custodian in relation to the Notey]

(©) in the case of the Issuer’s rights under the GaltdtAssets:

(iii) if the Fully Funded Swap Agreement is specifiedaa€SA Fully Funded Swap
Agreement in the applicable Final Terms, the ISsugghts to the Collateral Assets,
including all its rights in respect thereof or talg thereto and any sums or assets
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derived therefrom whether or not against thirdipartincluding, without limitation, the
Issuer’s rights against the Custodian to redeli@rgquivalent Collateral Assets and
any proceeds of the sale of the Collateral Assets;

(iv) if the applicable Final Terms specify that the f##Hunded Swap Agreement is entered
into together with a CSD, the Issuer’s rights itatien to the Collateral Assets,
including all its rights in respect thereof or telg thereto including, without limitation
its rights in respect of the Security Intereststgd by the Counterparty to the Issuer
over the Collateral Assets pursuant to the CSD;

“Security” means the Security Interests created, or intertdede created at any time, in favour of the
Security Trustee under the Security Documentsspeet of such Series;

“Security Document$ means the Security Trust Deed and any AdditicZladrging Documents in respect
of such Series;

“Security Interest’ means any mortgage, sub-mortgage, standard sgathiarge, sub-charge, assignment,
assignation in security, pledge, lien, right ofafftor other encumbrance or security interest;

“Specified Currency’ has the meaning given in the applicable Finahgr
“Specified Denomination(s) has the meaning given in the applicable Finahigr
“Specified Office’ has the meaning given in the Agency Agreement;
“Specified Period has the meaning given in the applicable Finahsr

“Subsidiary” means, in relation to any Person (tHiest Person”) at any particular time, any other Person
(the “second Persof):

0] whose affairs and policies the first Person costral has the power to control, whether by
ownership of share capital, contract, the poweagpoint or remove members of the governing
body of the second Person, or otherwise; or

(i) whose financial statements are, in accordance wajplicable law and generally accepted
accounting principles, consolidated with thosehef first Person;

“Substitution Date” has the meaning given to it in Condition 28.
“Substitution Redemption Daté has the meaning given to it in Condition 28.
“Talon” means a talon for further Coupons;

“TARGET2"” means the Trans-European Automated Real-timesG8ettlement Express Transfer payment
system which utilises a single shared platformwahith was launched on 19 November 2007;

“TARGET?2 Settlement Day means any day on which TARGET?2 is open for thdesaent of payments in
euro;

“Taxes' means any tax, duty, impost, levy, charge or @bation in the nature of taxation or any
withholding or deduction for or on account thereiofluding (but not limited to) any applicable dtoc
exchange tax, turnover tax, stamp duty, stamp chggrve tax and/or other taxes chargeable or payabl
connection with any redemption of a Note and/omperyt of the Redemption Amount and/or the relevant
Transfer Documentation;

“Trade Date’ means the date specified as such in the appédaiblal Terms;

“Transaction Document§ means the Security Trust Deed, the Agency Agreeméhe Charged
Agreement(s), the Additional Agreements and anyitatthl Charging Document, in each case enterem int
in relation to such Series and all agreements émtal to the issue of the Notes of such Series;
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2.2

3.2

“Transfer Documentatior’” means such documentation as is generally acdeptabsettlement of transfer
of Underlying Shares on the relevant Exchange ooutth the Clearing System, including, without
limitation, stock notes and/or stock transfer foimghe case of settlement on the Irish Stock Exgka

“Treaty” means the Treaty on the Functioning of the Euaopédnion, as amended;

“UCITS Fund” means an investment fund that qualifies as aneuaking for collective investment in
transferable securities within the scope of CoulGiective 85/611/EEC of 20 December 1985 on the
coordination of laws, regulations and administ&tiprovisions relating to undertakings for colleetiv
investment in transferable securities (UCITS), achsdirective is amended, superseded and replaoed f
time to time; and

“Zero Coupon Not& means a Note specified as such in the applidainlal Terms.
Interpretation In these Conditions:
0] if the Notes are Zero Coupon Notes, referenceotgp@ns and Couponholders are not applicable;

(i) any reference to principal shall be deemed to okelthe Redemption Amount, any premium
payable in respect of a Note and any other amautita nature of principal payable pursuant to
these Conditions;

(iii) any reference to interest shall be deemed to iecarty other amount in the nature of interest
payable pursuant to these Conditions;

(iv) references to Notes being “outstanding” shall bastoed in accordance with the Agency
Agreement; and

(v) if an expression is stated in Condition 2Definitiong to have the meaning given in the
applicable Final Terms, but the applicable FinalnT® gives no such meaning or specifies that
such expression is “not applicable” then such esgiom is not applicable to the Notes.

FORM, DENOMINATION AND TITLE

Form: MSBV will issue Notes in bearer formB&arer Notes), but only if it has been determined that such
Bearer Notes should be classified as being in tegid form for U.S. Federal income tax purposesnor
registered form (Registered Note9.

Bearer Notes

3.2.1 Form: Bearer Notes in definitive form will be seriallpumbered, in the Specified
Denomination(s) with Coupons and, if specifiedtie aipplicable Final Terms, Talons attached at
the time of issue. In the case of a Series of Bedlmes with more than one Specified
Denomination, Bearer Notes of one Specified Denation will not be exchangeable for Bearer
Notes of another Specified Denomination.

3.2.2 Title: Title to the Bearer Notes and the Coupons wilgpby delivery. “holder” means in respect
of a Note the holder of such Bearer Note ambteholder’ and “Couponholder’ shall be
construed accordingly.

3.2.3 Ownership The holder of any Bearer Note or Coupon shaltéex as otherwise required by law)
be treated as its absolute owner for all purposksther or not it is overdue and regardless of any
notice of ownership, trust or any other interesréin, any writing thereon or any notice of any
previous loss or theft thereof) and no Person sieallable for so treating such holder. No person
shall have any right to enforce any term or cooditof any Bearer Note under the Contracts
(Rights of Third Parties) Act 1999.
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3.3

Registered Notes

3.3.1

3.3.2

3.3.3

3.34

3.3.5

3.3.6

Form: Registered Notes may be in either individualifieate form or in global certificate form.

Registered Notes are in the Specified Denominajpnvhich may include a minimum

denomination specified in the relevant Final Teramsl higher integral multiples of a smaller
amount specified in the relevant Final Terms.

Title: Title to the Registered Notes passes by registrah the Register which is kept by the
Registrar in accordance with the provisions of thgency Agreement (theRegister’). A
certificate (each, aNote Certificate”) will be issued to each holder of Registered Noie
respect of its registered holding. Each Note Cestié will be numbered serially with an
identifying number which will be recorded in the gider. ‘holder” means, in the case of
Registered Notes, the person in whose name sudist&egl Note is for the time being registered
in the Register (or, in the case of a joint holdithge first named thereof) an8léteholder’ and
“Couponholder’ shall be construed accordingly.

Ownership The holder of any Registered Note or Coupon deaitept as otherwise required by
law) be treated as its absolute owner for all psegdwhether or not it is overdue and regardless
of any notice of ownership, trust or any otherriese therein, any writing thereon or on the Note
Certificate relating thereto (other than the enddrf®rm of transfer) or any notice of any previous
loss or theft thereof) and no Person shall bedidbl so treating such holder. No person shall
have any right to enforce any term or conditionaofy Registered Note under the Contracts
(Rights of Third Parties) Act 1999.

Transfers Subject to Conditions 3.3.7Clposed Periods and 3.3.8 Regulations concerning
transfers and registratignbelow, a Registered Note may be transferred wporender of the
relevant Note Certificate, with the endorsed forfriransfer duly completed, at the Specified
Office of the Registrar or any Transfer Agent, tbge with such evidence as the Registrar or (as
the case may be) such Transfer Agent may reasonedplyre to prove the title of the transferor
and the authority of the individuals who have exeduhe form of transfer; provided, however,
that a Registered Note may not be transferred sirites principal amount of Registered Notes
transferred and (where not all of the Registeretedlbeld by a holder are being transferred) the
principal amount of the balance of Registered Notestransferred are Specified Denominations.
Where not all the Registered Notes representetidgurrendered Note Certificate are the subject
of the transfer, a new Note Certificate in resp#cthe balance of the Registered Notes will be
issued to the transferor.

Registration and DeliveryWithin five business days of the surrender of aeNCertificate in
accordance with Condition 3.3.4rénsfery above, the Registrar will register the transfer i
question and deliver a new Note Certificate ofka Iprincipal amount to the Registered Notes
transferred to each relevant holder at its Speti@dfice or (as the case may be) the Specified
Office of any Transfer Agent or (at the request eskl of any such relevant holder) by uninsured
first class mail (airmail if overseas) to the addrepecified for the purpose by such relevant
holder. In this Condition 3.3.5plisiness day means a day on which commercial banks are open
for general business (including dealings in foreigmrencies) in the city where the Registrar or
(as the case may be) the relevant Transfer Agenitfi&pecified Office.

No charge The transfer of a Registered Note will be effdoiéthout charge by or on behalf of
the Issuer or the Registrar or any Transfer Agehaainst such indemnity as the Registrar or (as
the case may be) such Transfer Agent may requireespect of any tax or other duty of
whatsoever nature which may be levied or imposexmbimection with such transfer.
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52

5.3

3.3.7 Closed PeriodsHolders of Registered Notes may not require feasgo be registered during the
period of 15 days ending on the due date for aiyyngat of principal or interest in respect of the
Registered Notes.

3.3.8 Regulations concerning transfers and registratiéMi transfers of Registered Notes and entries
on the Register are subject to the detailed regakiconcerning the transfer of Registered Notes
scheduled to the Agency Agreement. The regulatioag be changed by the Issuer with the prior
written approval of the Registrar. A copy of therent regulations will be mailed (free of charge)
by the Registrar to any holder of Registered Notb® requests in writing a copy of such
regulations.

STATUS

Status of the Note$he Notes of each Series constitute secured;tdired general obligations of the Issuer
secured in the manner described in Condition 5.N@tes rankpari passuamong themselves.

Status of Guaranted’he Guarantor’s obligations in respect of thedsatonstitute direct, unconditional and
unsecured obligations of the Guarantor which rpaki passuwith all other outstanding unsecured and
unsubordinated obligations of Morgan Stanley, preaad future, but, in the event of insolvency,yadol the
extent permitted by laws affecting creditors' right

SECURITY

Security Pursuant to the Security Trust Deed the Issuablgyations under the Notes and the Charged
Agreement(s) will be secured by the following ségur

€)) a first ranking assignment by way of security df @l the Issuer’'s Rights under the Agency
Agreement in respect of such Notes;

(b) a first ranking assignment by way of security dfdadlthe Issuer’s Rights in, to and under the
Initial Collateral Assets;

(©) a first ranking assignment by way of security dfdadlthe Issuer’s Rights in, to and under the
Eligible Collateral delivered or transferred to tBestodian pursuant to the provisions of the
Charged Agreement(s); and

(d) a first ranking assignment by way of security ok tissuer's Rights under the Charged
Agreement(s) (other than in respect of the Issuahlggations under the Charged Agreement(s))
and the Issuer’s Rights under any Additional Agreetn

The applicable Final Terms will specify whethertig Charged Agreement(s) will include (a) a CSAyFu
Funded Swap Agreement or a Fully Funded Swap Ageaeentered into together with a CSD and (b) the
BONYM Collateral Management Agreement or such otBetlateral Management Agreement specified
therein and (ii) any other security interest will breated under the Security Trust Deed and/orruanle
Additional Charging Document.

Realisation of Mortgaged Property upon early redéarpor Event of Defaultlf the Security in relation to
any of the Mortgaged Property becomes enforceatillewing a mandatory redemption of the Notes
pursuant to Condition 16 or if the Notes are detlammediately due and payable pursuant to Comditity

the Security Trustee may in its discretion andedguested by an Instructing Creditor, shall (suljjedeing
indemnified and/or secured and/or prefunded tedtsfaction) realise such Mortgaged Property artdice
such action as may be permitted under applicabls Egainst any obligor in respect of such Mortgaged
Property. The Security Trustee will not have ampility as to the consequence of such action afichoi
have regard to the effect of such action on indiaidNoteholders or the Counterparty. On the ocoweef
any such event, the Charged Agreement(s) will teateiin accordance with its or their terms.
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7.2

8.2

APPLICATION OF PROCEEDS

The Security Trust Deed provides for the applicatid the Realisation Amount in accordance with the
relevant Security Ranking Basis (following paymen(i) all amounts due to the Security Trustee andhy
appointee under or pursuant to the Security TrgstidDincluding any costs, expenses and taxes eccunr
connection with enforcement or realisation in adeoice with the Security Trust Deed and (ii) all ante
due and unpaid to the Fiscal Agent under clause dfithe Agency Agreement).

The applicable Final Terms will specify th&ecurity Ranking Basi$ in accordance with which the
Realisation Amount will be applied, being one & fbllowing:

€) “Noteholder Priority Basis’ meaning, first, in meeting claims of the Notehaislunder the Notes
on apari passuandpro rata basis and, thereafter, in meeting the claims ®fCQbunterparty (or if
more than one Counterparty, the claims of all sGdanterparties shall be met on the basis as
specified in the applicable Final Terms) under@arged Agreement(s); or

(b) “Pari passuBasis meaning in meeting the claims of the Noteholdmrd the Counterparty (or if
more than one Counterparty, the claims of all sGdanterparties shall be met on the basis as
specified in the applicable Final Terms) under @arged Agreement(s) ornpari passuandpro
rata basis; or

(c) “Counterparty Priority Basis” meaning, first, in meeting the claims of the Ctarparty (or, if
more than one Counterparty, the claims of all sGdanterparties shall be met on the basis as
specified in the applicable Final Terms) under @larged Agreement(s) and, thereafter, in
meeting the claims of the Noteholders gueai passuandpro ratabasis.

For the avoidance of doubt, the Counterparty si@lhave any claim in respect of the Issuer’s Rigimder
the Charged Agreement(s).

SHORTFALL AFTER APPLICATION OF PROCEEDS

In the event that, following the application of tRealisation Amount in accordance with the applieab
Security Ranking Basis, the amount payable to afiNgter in respect of each Note held by him is tears

the Early Redemption Amount together with any ieseraccrued to the date fixed for redemption (the
difference being referred to as @Hortfall”), the Issuer shall remain liable for such Shdkttaut any such
Noteholders shall not have recourse to the Mortdga@mperty secured in respect of any other Seffies o
Notes.

In the event that the Issuer fails to make payneérihe Shortfall, the Guarantor will on demand faitit
requiring the Noteholder first to take steps adgaine Issuer or any other person) pay to each Mtdehin
respect of each Note held by him, an amount equiile Shortfall (as to which the certificate of tleevant
Noteholder or Couponholder shall in the absencmanfifest error be conclusive) in the currency iriclvh
the Shortfall is payable by the Issuer.

FIXED RATE NOTE PROVISIONS

Application This Condition8 (Fixed Rate Note Provisionis applicable to the Notes only if the Fixed Rate
Note Provisions are specified in the applicableaFirerms as being applicable.

Accrual of interestThe Notes bear interest from the Interest Commeent Date at the Rate of Interest
payable in arrears on each Interest Payment Daldgecs as provided in Conditions 1Ra&yments - Bearer
Noteg and 13 Payments - Registered NgteEach Note will cease to bear interest from tbhe date for
final redemption unless, upon due presentationinothe case of a Registered Note, upon such dwe dat
payment of the Redemption Amount is improperly Wweéld or refused, in which case it will continuesear
interest in accordance with this Conditi8r(as well after as before judgment) until whicheigethe earlier

of (i) the day on which all sums due in respectuath Note up to that day are received by or onlbehthe
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8.3

8.4

8.5

8.6

8.7

relevant Noteholder and (ii) the day which is sedags after the Fiscal Agent has notified the Nolgdérs
that it has received all sums due in respect oNihtes up to such seventh day (except to the etliahthere
is any subsequent default in payment).

Fixed Coupon AmounfThe amount of interest payable in respect of ééate for any Interest Period shall
be the relevant Fixed Coupon Amount and, if theeNa@re in more than one Specified Denomination| sha
be the relevant Fixed Coupon Amount in respecdhefrelevant Specified Denomination.

Regular Interest Perioddf all of the Interest Payment Dates fall at rieguntervals between the Issue Date
and the Maturity Date, then:

8.4.1 the Notes shall, for the purposes of this Condifiphe ‘Regular Interest Period Notes;

8.4.2 the day and month (but not the year) on which artgrést Payment Date falls shall, for the
purposes of this Condition 8, be Regular Date’; and

8.4.3 each period from and including a Regular Daterfgllin any year to but excluding the next
succeeding Regular Date shall, for the purposési®Condition 8, be aRegular Period'.

Irregular first or last Interest Perioddf the Notes would be Regular Interest Periodesdbut for the fact
that either or both of:

8.5.1 the interval between the Issue Date and the fitsrést Payment Date; and
8.5.2 the interval between the Maturity Date and the imiiaely preceding Interest Payment Date

is longer or shorter than a Regular Period, therNbtes shall nevertheless be deemed to be Rdgtgaest
Period Notesprovided, however, thatif the interval between the Maturity Date and fhemediately
preceding Interest Payment Date is longer or shtrten a Regular Period, the day and month on wihieh
Maturity Date falls shall not be &égular Date'.

Irregular Interest Amountlf the Notes are Regular Interest Period Notes,amount of interest payable in
respect of each Note for any period which is nBeegular Period shall be calculated by applyingRage of
Interest to the Calculation Amount, multiplying fduct by the relevant Day Count Fraction anchding

the resulting figure to the nearest sub-unit of ®ecified Currency (half a sub-unit being rounded
upwards). For this purpose aub-unit” means, in the case of any currency other thao,ete lowest
amount of such currency that is available as legrader in the country of such currency and, indase of
euro, means one cent.

Day Count FractionIn respect of any period which is not a Regulerid®l the relevant day count fraction
(the “Day Count Fraction”) shall be determined in accordance with the felftg provisions:

8.7.1 if the Day Count Fraction is specified in the apphle Final Terms as being 30/360, the relevant
Day Count Fraction will be the number of days ia televant period (calculated on the basis of a
year of 360 days consisting of 12 months of 30 d&gh and, in the case of an incomplete month,
the actual number of days elapsed) divided by 360;

8.7.2 if the Day Count Fraction is specified in the apalile Final Terms as being Actual/Actual
(ICMA) and the relevant period falls during a ReguPeriod, the relevant Day Count Fraction
will be the number of days in the relevant perioddid by the product of (A) the number of days
in the Regular Period in which the relevant peffadts and (B) the number of Regular Periods in
any period of one year; and

8.7.3 the Day Count Fraction is specified in the appliedtinal Terms as being Actual/Actual (ICMA)
and the relevant period begins in one Regular Baxitd ends in the next succeeding Regular
Period, interest will be calculated on the basithefsum of:
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8.8

8.9

9.2

9.3

€) the number of days in the relevant period fallinghim the first such Regular Period
divided by the product of (1) the number of daysha first such Regular Period and
(2) the number of Regular Periods in any periodne year; and

(b) the number of days in the relevant period fallinthin the second such Regular Period
divided by the product of (1) the number of dayshia second such Regular Period and
(2) the number of Regular Periods in any periodna year.

Number of daysFor the purposes of this Conditi@) unless the Day Count Fraction is specified in the
applicable Final Terms as being 30/360 (in whickecthe provisions of Condition 8.7.1 above shaliyp

the number of days in any period shall be calcdlatethe basis of actual calendar days from arldding

the first day of the relevant period to but exahgdthe last day of the relevant period.

Irregular Interest Periodslf the Notes are not Regular Interest Period Blated interest is required to be
calculated for any period other than an InteresioBg interest shall be calculated on such basissas
described in the applicable Final Terms.

FLOATING RATE NOTE PROVISIONS

Application This Condition9 (Floating Rate Note Provisiohss applicable to the Notes only if the Floating
Rate Note Provisions are specified in the apple#&lihal Terms as being applicable.

Accrual of interestThe Notes bear interest from the Interest Commyeent Date at the Rate of Interest
payable in arrear on each Interest Payment Dabjectuas provided in Conditions 1Pdyments- Bearer
Noteg and 13 Payments - Registered NgteEach Note will cease to bear interest from tbhe date for
final redemption unless, upon due presentatiorinothe case of a Registered Note, upon such due dat
payment of the Redemption Amount is improperly Wweéld or refused, in which case it will continuesgar
interest in accordance with this Conditi®r{as well after as before judgment) until whicheigethe earlier
of (i) the day on which all sums due in respectuath Note up to that day are received by or onlbehthe
relevant Noteholder and (ii) the day which is sedags after the Fiscal Agent has notified the Nolgdérs
that it has received all sums due in respect oNihtes up to such seventh day (except to the ettiahthere

is any subsequent default in payment). The Raletefest in respect of all or any Interest Peristuall, if so
specified in the applicable Final Terms, be zero.

Screen Rate Determinatiotlf Screen Rate Determination is specified in #pplicable Final Terms as the
manner in which the Rate(s) of Interest is/aredalbtermined, the Rate of Interest applicable ¢oNbtes
for each Interest Period will be determined by@te¢ermination Agent on the following basis:

9.3.1 if the Reference Rate is a composite quotation ustomarily supplied by one entity, the
Determination Agent will determine the ReferencdeRahich appears on the Relevant Screen
Page as of the Relevant Time on the relevant kit&etermination Date;

9.3.2 in any other case, the Determination Agent willedetine the arithmetic mean of the Reference
Rates which appear on the Relevant Screen Padetlas Relevant Time on the relevant Interest
Determination Date;

9.3.3 if, in the case of 9.3.1 above, such rate doesppear on that page or, in the case of 9.3.2 above,
fewer than two such rates appear on that page or dither case, the Relevant Screen Page is
unavailable, the Determination Agent will:

() request the principal Relevant Financial Centrieeftf each of the Reference Banks to
provide a quotation of the Reference Rate at appately the Relevant Time on the
Interest Determination Date to prime banks in tleéefRant Financial Centre interbank
market in an amount that is representative fonglsitransaction in that market at that
time; and
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9.4

9.5

9.6

9.7

(b) determine the arithmetic mean of such quotationd; a

9.3.4 if fewer than two such quotations are provided eguested, the Determination Agent will
determine the arithmetic mean of the rates (bdiegearest to the Reference Rate, as determined
by the Determination Agent) quoted by major bankghe Principal Financial Centre of the
Specified Currency, selected by the Determinatiger, at approximately 11.00 a.m. (local time
in the Principal Financial Centre of the Specifiagrency) on the first day of the relevant Interest
Period for loans in the Specified Currency to lagdiEuropean banks for a period equal to the
relevant Interest Period and in an amount thaeseasentative for a single transaction in that
market at that time,

and the Rate of Interest for such Interest Perfial e the sum of the Margin and the rate or lf@scase
may be) the arithmetic mean so determirprdyided, however, thatif the Determination Agent is unable
to determine a rate or (as the case may be) a@nraiic mean in accordance with the above provisions
relation to any Interest Period, the Rate of Irdeagplicable to the Notes during such InteresioBewill be
the sum of the Margin and the rate (or as the casebe) the arithmetic mean last determined irtiogldo
the Notes in respect of a preceding Interest Period

ISDA Determinationlf ISDA Determination is specified in the applita Final Terms as the manner in
which the Rate(s) of Interest is/are to be deteedhithe Rate of Interest applicable to the Notes&zh
Interest Period will be the sum of the Margin ane televant ISDA Rate where “ISDA Rate” in relation
any Interest Period means a rate equal to theiftp&ate (as defined in the ISDA Definitions) thaduld

be determined by the Determination Agent underrderést rate swap transaction if the Determination
Agent were acting as calculation agent for thadrigst rate swap transaction under the terms ofjeement
incorporating the ISDA Definitions and under which:

9.4.1 the Floating Rate Option (as defined in the ISDAimitons) is as specified in the applicable
Final Terms;

9.4.2 the Designated Maturity (as defined in the ISDA ibigbns) is a period specified in the
applicable Final Terms; and

9.4.3 the relevant Reset Date (as defined in the ISDAM&MS) is either (A) if the relevant Floating
Rate Option is based on the London inter-bank effeate (LIBOR) for a currency, the first day
of that Interest Period or (B) in any other casesecified in the applicable Final Terms.

Maximum or Minimum Rate of Intere$t any Maximum Rate of Interest or Minimum Ratkeloterest is
specified in the applicable Final Terms, then treteRof Interest shall in no event be greater then t
maximum or be less than the minimum so specified.

Calculation of Interest Amounthe Determination Agent will, as soon as pratfieafter the time at which
the Rate of Interest is to be determined in refatio each Interest Period, calculate the Interembunt
payable in respect of each Note for such Interesb®. The Interest Amount will be calculated bylmg

the Rate of Interest for such Interest Period ® @alculation Amount, multiplying the product byeth
relevant Day Count Fraction, rounding the resulfiggre to the nearest sub-unit of the Specifiedréhcy
(half a sub-unit being rounded upwards) and mujftig such rounded figure by a fraction equal to the
Specified Denomination of the relevant Note dividgdthe Calculation Amount. For this purposesab-
unit” means, in the case of any currency other thamw,etlre lowest amount of such currency that is
available as legal tender in the country of suahericy and, in the case of euro, means one cent.

Calculation of other amount#f the applicable Final Terms specify that anlyestamount is to be calculated
by the Determination Agent, the Determination Ageiit, as soon as practicable after the time oresnat
which any such amount is to be determined, caleula¢ relevant amount. The relevant amount will be
calculated by the Determination Agent in the marsperified in the applicable Final Terms.
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9.9

10.

10.1

10.2

11.
111

11.2

11.3

Publicationn The Determination Agent will cause each Ratentérest and Interest Amount determined by it,
together with the relevant Interest Payment Datd, any other amount(s) required to be determined by
together with any relevant payment date(s) to bdied to the Paying Agents and each listing autior
stock exchange and/or quotation system (if anyyhich the Notes have been admitted to listing,itrgqd
and/or quotation as soon as practicable after detbrmination, but (in the case of each Rate adrést,
Interest Amount and Interest Payment Date) in amyenot later than the first day of the relevartetest
Period. Notice thereof shall also promptly be giverthe Noteholders. The Determination Agent wal b
entitled to recalculate any Interest Amount (on lasis of the foregoing provisions) without notinethe
event of an extension or shortening of the relel@erest Period. If the Calculation Amount is l&san the
minimum Specified Denomination, the DeterminatiogeAt shall not be obliged to publish each Interest
Amount, but instead may publish only the Calculatfonount and the Interest Amount in respect of é&eNo
having the minimum Specified Denomination.

Notifications, etc All notifications, opinions, determinations, dficates, calculations, quotations and
decisions given, expressed, made or obtained fmtirposes of this Conditigh by the Determination
Agent will (in the absence of manifest error) beding on the Issuer, the Paying Agents, the Notisl
and the Couponholders and (subject as aforesaidhabiity to any such Person will attach to the
Determination Agent in connection with the exerc@enon-exercise by it of its powers, duties and
discretions for such purposes.

ZERO COUPON NOTE PROVISIONS

Application This Condition 10Zero Coupon Note Provisionss applicable to the Notes only if the Zero
Coupon Note Provisions are specified in the apple&inal Terms as being applicable.

Late payment on Zero Coupon Notdsthe Redemption Amount payable in respect of Zero Coupon
Note is improperly withheld or refused, the RedaorpfAmount shall thereafter be an amount equahéo t
sum of:

10.2.1 the Reference Price; and

10.2.2 the product of the Accrual Yield (compounded aniyyidieing applied to the Reference Price
from (and including) the Issue Date to (but exahglliwhichever is the earlier of (i) the day on
which all sums due in respect of such Note up & ttay are received by or on behalf of the
relevant Noteholder and (ii) the day which is sedays after the Fiscal Agent has notified the
Noteholders that it has received all sums due épeet of the Notes up to such seventh day
(except to the extent that there is any subseqiefault in payment).

REDEMPTION AND PURCHASE

Scheduled Redemptiobnless previously redeemed, or purchased and kbeacBotes will be redeemed at
their Final Redemption Amount on the Maturity Dasepject as provided in Conditions 1Rayments-
Bearer Notesand 13 Payments - Registered Notes

Tax RedemptioriThe Notes may be redeemed in whole (but not it) patheir Early Redemption Amount,
at the option of the Issuer at any time prior toturity, upon the giving of a notice of redemptios a
described below, if the Issuer determines, in die sliscretion, that it or the Guarantor is or vidcome
required by law or agreement with a taxing autlyadt make any withholding or deduction for any &xe
duties, assessments or governmental charges ofegwar nature with respect to the Notes. The |ssiller
give notice of any tax redemption.

Prior to the Issuer giving notice of redemption @n@ondition 11.2, it will deliver to the Fiscal Augt:

(@) a certificate stating that it is entitled to effélce redemption and setting forth a statementattfa
showing that the conditions precedent to its righto redeem have occurred (the date on which
that certificate is delivered to the Fiscal Agenthie ‘Redemption Determination Date); and
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115

11.6

11.7

(b) an opinion of independent legal counsel of recaghistanding to that effect based on the
statement of facts.

Notice of redemption will be given not less than rd® more than 60 days prior to the date fixed for
redemption. The date and the Early Redemption Arnetihbe specified in the notice.

If any date fixed for redemption is a date priothe date (theExchange Daté) that is 40 days after the
date on which the Issuer receives the proceedseo$dle of a Note, definitive bearer notes wilisgsiable
on and after that redemption date as if that rediemplate had been the Exchange Date. Notes initiedi
form will be redeemed as described above.

Redemption at the Option of the Issuéthe Call Option is specified in the applicalBlimal Terms as being
applicable, the Notes may be redeemed at the omtice Issuer in whole or, if so specified in the
applicable Final Terms, in part on any Optional &egdtion Date (Call) at the relevant Optional Redgonp
Amount (Call) on the Issuer’s giving not less thzth nor more than 60 days’ notice to the Noteholders
(which notice shall be irrevocable and shall oblige Issuer to redeem the Notes specified in sotlenon

the relevant Optional Redemption Date (Call) at @mtional Redemption Amount (Call), plus accrued
interest (if any) to such date).

Partial Redemptionlf the Notes are to be redeemed in part only ondate in accordance with Condition
11.4 Redemption at the Option of the Isguéne Notes to be redeemed shall be selectedebgrdwing of
lots in such place as the Fiscal Agent approvedraedch manner as the Fiscal Agent considers appte,
subject to compliance with applicable law and thkes of each listing authority, stock exchange and/
quotation system by which the Notes have then laelnitted to listing, trading and/or quotation, g@hd
notice to Noteholders referred to in Condition 1(Rédemption at the Option of the Isgugrall specify the
serial numbers of the Notes so to be redeemednyf Maximum Redemption Amount or Minimum
Redemption Amount is specified in the applicableaFiTerms, then the Optional Redemption Amount
(Call) shall in no event be greater than the marinmu be less than the minimum so specified.

Redemption at the Option of Noteholdelfsthe Put Option is specified in the applicabledt Terms as
being applicable, the Issuer shall, at the optiothe holder of any Note, redeem such Note on th&oBal
Redemption Date (Put) specified in the relevant ®ption Notice at the relevant Optional Redemption
Amount (Put), together with interest (if any) a@uuo such date. In order to exercise the optioriaboed

in this Condition 11.6, the holder of a Note muntt less than 30 nor more than 60 days beforeeflegant
Optional Redemption Date (Put), deposit such Ntuigether with all unmatured Coupons relating th@gret
with, in the case of a Bearer Note, any Paying Agenin the case of a Registered Note, the Regisand a
duly completed Put Option Notice in the form obgdite from any Paying Agent. The Paying Agent with
which a Note is so deposited shall deliver a doippleted Put Option Receipt to the depositing Naliddr.

No Note, once deposited with a duly completed Pptidd Notice in accordance with this Condition 11.6
may be withdrawn; provided, however, that if, priorthe relevant Optional Redemption Date (Puty, an
such Note becomes immediately due and payablepon due presentation of any such Note on the neteva
Optional Redemption Date (Put), payment of the mgation moneys is improperly withheld or refused th
relevant Paying Agent shall mail notification thefréo the depositing Noteholder at such addressag
have been given by such Noteholder in the rele¥aritOption Notice and shall hold such Note at its
Specified Office for collection by the depositingtisholder against surrender of the relevant Puto®pt
Receipt. For so long as any outstanding Note id bgla Paying Agent in accordance with this Cooditi
11.6, the depositor of such Note and not such Ba&ment shall be deemed to be the holder of sude No
for all purposes.

Early Redemption of Zero Coupon Not8%1ie Redemption Amount payable on redemption ofeaoZ
Coupon Note at any time before the Maturity Dat@ldte an amount equal to the sum of;

11.7.1 the Reference Price; and
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11.8

11.9

12.
12.1

12.2

12.3

12.4

12.5

11.7.2  the product of the Accrual Yield (compounded aniyyidieing applied to the Reference Price
from (and including) the Issue Date to (but exahggithe date fixed for redemption or (as the case
may be) the date upon which the Note becomes diipayable.

Where such calculation is to be made for a peribithvis not a whole number of years, the calcutatio
respect of the period of less than a full yearldl@made on the basis of such Day Count Fracsamay be
specified in the applicable Final Terms for thegmses of this Condition 11.7 or, if none is so #jet; a
Day Count Fraction of 30E/360.

Purchase:Morgan Stanley, MSBV or any of their respectivdb8diaries may at any time purchase Notes in
the open market or otherwise, and at any price.

Cancellation: All Notes so redeemed shall, and all Notes solmased by Morgan Stanley, MSBYV or any of
their respective Subsidiaries may, at the disanetiothe relevant purchaser, be cancelled (togetlhiérall
unmatured Coupons attached to or surrendered Wwam) All Notes so redeemed, and all Notes so
purchased and cancelled, may not be reissuedaldres

PAYMENTS - BEARER NOTES
This Condition 12 is only applicable to Bearer Note

Principal: Payments of principal shall be made only agaimesgntation andpfovided that payment is
made in full) surrender of Notes at the Specifidic® of any Paying Agent outside the United Stdigs
cheque drawn in the currency in which the paymerdue on, or by transfer to an account denominiated
that currency (or, if that currency is euro, anlgentaccount to which euro may be credited or teansd)
and maintained by the payee with, a bank in theciyal Financial Centre of that currency. Such parym
shall be effective to satisfy and discharge theesponding liabilities of the Issuer in respecttad Notes.
On each occasion on which a payment of principahterest is made in respect of a Global Note,|¢skaer
shall procure that the same is noted in a schateteto. Neither the Issuer nor or any Paying Agbrad|
under any circumstances be liable for any acts efaults of the Relevant Clearing System in the
performance of the Relevant Clearing System’s dutie relation to the Notes. Notwithstanding the
foregoing, payment on any Note will not be madebflxheque mailed to any address in the UniteceStat
or (2) by wire transfer to an account maintainethwsi bank located in the United States.

Interest: Payments of interest shall, subject to Conditid® below, be made only against presentation and
(provided that payment is made in full) surrender of the appatpriCoupons at the Specified Office of any
Paying Agent outside the United States in the madescribed in Condition 12.1 above.

Payments in New York City2ayments of principal or interest may be madéatSpecified Office of a
Paying Agent in New York City if (i) the Issuer hagpointed Paying Agents outside the United Staits
the reasonable expectation that such Paying Agetfitbe able to make payment of the full amounttoé
interest on the Notes in the currency in whichghgment is due when due, (ii) payment of the folbant
of such interest at the offices of all such Payhkgents is illegal or effectively precluded by exobe
controls or other similar restrictions and (iii)ypaent is permitted by applicable United States Vethout
adverse United States federal tax consequencdbar adverse consequences to the Issuer or theu@aar
(if applicable).

Payments Subject to Fiscal and Other Laws:

12.5.1 All payments in respect of the Notes are subjecllicases to any applicable fiscal or other laws
and regulations in the place of payment and taules and procedures of the Relevant Clearing
System. No commissions or expenses shall be chaogtite Noteholders or Couponholders in
respect of such payments.

12.5.2 Payments will be subject in all cases to any witting or deduction required pursuant to an
agreement described in Section 1471(b) of the lhiBrnal Revenue Code of 1986 (thedte’)
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or otherwise imposed pursuant to Sections 1471ugirdl474 of the Code, any regulations or
agreements thereunder, official interpretationsetbfe or law implementing an intergovernmental
approach thereto.

12.6 Deductions for Unmatured Couponf: the applicable Final Terms specify that the déixRate Note
Provisions are applicable and a Note is preseniibaut all unmatured Coupons relating thereto:

12.6.1 if the aggregate amount of the missing Couponssds than or equal to the amount of principal
due for payment, a sum equal to the aggregate anobihe missing Coupons will be deducted
from the amount of principal due for paymeptovided, however, that, if the gross amount
available for payment is less than the amount iofcgal due for payment, the sum deducted will
be that proportion of the aggregate amount of sa@sing Coupons which the gross amount
actually available for payment bears to the amofiptincipal due for payment;

12.6.2 if the aggregate amount of the missing Coupongeéatgr than the amount of principal due for
payment:

€)) so many of such missing Coupons shall become withyerse order of maturity) as
will result in the aggregate amount of the remainofesuch missing Coupons (the
“Relevant Coupond) being equal to the amount of principal due fatyment,
provided, however, that where this sub-paragraphldvotherwise require a fraction of
a missing Coupon to become void, such missing Qowgd@ll become void in its
entirety; and

(b) a sum equal to the aggregate amount of the Rel&@®auons (or, if less, the amount of
principal due for payment) will be deducted frone tamount of principal due for
payment, provided, however, that, if the gross arhawailable for payment is less than
the amount of principal due for payment, the sumiudeed will be that proportion of
the aggregate amount of the Relevant Coupons ¢dheacase may be, the amount of
principal due for payment) which the gross amowtaally available for payment bears
to the amount of principal due for payment.

Each sum of principal so deducted shall be paithéxmanner provided in paragraph (b) above
against presentation angt¢vided that payment is made in full) surrender of the relevarssing
Coupons.

12.7 Unmatured Coupons Voidf the applicable Final Terms specify that thedfilog Rate Note Provisions are
applicable, on the due date for final redemptioram@§ Note or early redemption of such Note purst@ant
Condition 11.2 Tax Redemptign Condition 11.4 Redemption at the Option of the Isgu&ondition 11.6
(Redemption at the Option of Noteholdeos Condition 17 Events of Defau)f all unmatured Coupons
relating thereto (whether or not still attacheddlsbecome void and no payment will be made in eesp
thereof.

12.8 Payments on Business Dayfkthe due date for payment of any amount in respeany Note or Coupon is
not a Payment Business Day in the place of presentahe holder shall not be entitled to paymensuch
place of the amount due until the next succeediagment Business Day in such place and shall not be
entitled to any further interest or other paymenteispect of any such delay.

12.9 Payments Other Than in Respect of Matured Coug@agments of interest other than in respect of radtu
Coupons shall be made only against presentatitineafelevant Notes at the Specified Office of aayifg
Agent outside the United States (or in New Yorky@ipermitted by Condition 12.4 above).

12.10  Partial Paymentsif a Paying Agent makes a partial payment in respeany Note or Coupon presented to
it for payment, such Paying Agent will endorse duer a statement indicating the amount and dateabf s
payment.
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12.11  Exchange of TalongOn or after the maturity date of the final Coupdnich is (or was at the time of issue)
part of a Coupon Sheet relating to the Notes, thkrr forming part of such Coupon Sheet may be
exchanged at the Specified Office of the Fiscal kgturing regular business hours for a further @oup
Sheet (including, if appropriate, a further Talart bxcluding any Coupons in respect of which clairage
already become void pursuant to Condition P@egcriptior)). Upon the due date for redemption of any
Note, any unexchanged Talon relating to such No#d ®ecome void and no Coupon will be delivered in
respect of such Talon.

12.12  Unavailability of Currencyif the Specified Currency is not available to thsuer for making payments of
principal of, and premium and/or interest if ang, any Note (whether due to the imposition of exgean
controls or other circumstances beyond the comtrdhe Issuer, or if the Specified Currency is noder
used by the government of the country issuing ¢heatency or by public institutions within the imetional
banking community for the settlement of transa)oitf the Specified Currency is unavailable, thsuker
may satisfy its obligations to Noteholders by mgkayments on the date of payment in U.S. dollarthe
basis of the prevailing exchange rate on the datieeopayment or of the most recent practicable,daich
rate being based on the highest bid quotation & Titty of New York received by the Exchange Ratemtg
at approximately 11:00 a.m., New York City time, e second Business Day preceding the applicable
payment date from three recognised foreign exchdegkers for the purchase by the quoting dealer:

0] of the Specified Currency for U.S. dollars for esttent on the payment date;

(i) in the aggregate amount of the Specified Curreragaple to those holders or beneficial owners
of Notes; and

(iii) at which the applicable dealer commits to executerdract.

If those bid quotations are not available, the BExgje Rate Agent will determine the Market ExchaRgte

at its sole discretion. All determinations by theckange Rate Agent will, in the absence of manigesir,
be conclusive for all purposes and binding on #seiér, the Guarantor (if applicable) and the Ndtirs.
The Exchange Rate Agent will be Morgan Stanley & [Bternational plc, an affiliate of Morgan Stanley
unless otherwise noted in the applicable Final Berththe Exchange Rate Agent is not an affiliate o
Morgan Stanley, it may be one of the dealers piogiduotations.

Any payment made in U.S. dollars on the basis efgifevailing exchange rate where the required payme
is in an unavailable Specified Currency will nohsttute an Event of Default.

The foregoing provisions do not apply if a Spedifteurrency is unavailable because it has beenaeglay
the euro. If the euro has been substituted for eciBed Currency, the Issuer may (or will, if reced by
applicable law) without the consent of the holdefrshe affected Notes, pay the principal of, premiuf
any, or interest, if any, on any Note denominatethe Specified Currency in euro instead of thecHipd
Currency, in conformity with legally applicable nseges taken pursuant to, or by virtue of, the ey
payment made in U.S. dollars or in euro as destrifimve where the required payment is in an ureblail
Specified Currency will not constitute an EvenDeffault.

13. PAYMENTS - REGISTERED NOTES
This Condition 13 is only applicable to Registenumtes.

13.1 Principal: Payments of principal shall be made by cheque miawhe currency in which the payment is due
drawn on, or, upon application by a holder of aifeged Note to the Specified Office of the Fisagkent
not later than the fifteenth (15th) day before the date for any such payment, by transfer to apuat
denominated in that currency (or, if that currerscguro, any other account to which euro may beitere or
transferred) and maintained by the payee with,rk I the Principal Financial Centre of that cuagifin
the case of a sterling cheque, a town clearingdrar a bank in the City of London) and (in theeca$
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13.2

13.3

13.4

13.5

13.6

14.

14.1

redemption) upon surrender (or, in the case of pastment only, endorsement) of the relevant Note
Certificates at the Specified Office of any Pay#ggent.

Interest: Payments of interest shall be made by cheque diawhme currency in which the payment is due
drawn on, or, upon application by a holder of aiReged Note to the Specified Office of the Fisdgent
not later than the fifteenth (15th) day before the date for any such payment, by transfer to apuat
denominated in that currency (or, if that currerscguro, any other account to which euro may beitere or
transferred) and maintained by the payee with,rk lia the Principal Financial Centre of that cuagifin
the case of a sterling cheque, a town clearingdrar a bank in the City of London) and (in theeca$
interest payable on redemption) upon surrenderifahe case of part payment only, endorsementhef
relevant Note Certificates at the Specified Offi€any Paying Agent.

Payments Subject to Fiscal and Other Laws:

13.3.1 All payments in respect of the Registered Notessatgect in all cases to any applicable fiscal or
other laws and regulations in the place of paymdotcommissions or expenses shall be charged
to the holders of the Registered Notes in resdesich payments.

13.3.2 Payments will be subject in all cases to any wittling or deduction required pursuant to an
agreement described in Section 1471(b) of the lhiBrnal Revenue Code of 1986 (thedte’)
or otherwise imposed pursuant to Sections 1471ugirdl474 of the Code, any regulations or
agreements thereunder, official interpretationsetbfe or law implementing an intergovernmental
approach thereto.

Payments on Payment Business Dajiere payment is to be made by transfer to anuatc@ayment
instructions (for value the due date, or, if thee dlate is not a Payment Business Day, for valuenéxé
succeeding Payment Business Day) will be initizaed, where payment is to be made by cheque, the
cheque will be mailed (i) (in the case of paymesftprincipal and interest payable on redemptiontan
later of the due date for payment and the day achwine relevant Note Certificate is surrendered ifothe
case of part payment only, endorsed) at the Spdcidffice of a Paying Agent and (ii) (in the cade o
payments of interest payable other than on redemptn the due date for payment. A holder of a
Registered Note shall not be entitled to any isteoe other payment in respect of any delay in paym
resulting from (A) the due date for a payment naihf a Payment Business Day or (B) a cheque mailed
accordance with this Condition 13 arriving aftez thue date for payment or being lost in the mail.

Partial paymentsif a Paying Agent makes a partial payment in respéany Registered Note, the Issuer
shall procure that the amount and date of such paym@re noted on the Register and, in the casartfp
payment upon presentation of a Note Certificatat shstatement indicating the amount and the dateah
payment is endorsed on the relevant Note Certificat

Record dateEach payment in respect of a Registered Notebgilinade to the person shown as the holder
in the Register in the place of the Registrar’scHjgel Office on the relevant Record Date. Whergnpant

in respect of a Registered Note is to be made byguwh, the cheque will be mailed to the address stasv
the address of the holder in the Register at tlemiog of business on the relevant Record Datetlase
purposes, in relation to any due date for paymadeuthe Notes, theRecord Daté’ means (a) where the
Notes are represented by a global Note held foodtear S.A./N.V. and Clearstream, Luxembourg Stide (
“Clearing Systems), the close of business on the first day on whicdth Clearing Systems are open for
business prior to such due date and (b) where titesNare represented by definitive Notes, the abdse
business on the fifteenth day prior to such due.dat

TAXATION

Neither the Issuer nor the Guarantor shall bediddl or otherwise obliged to pay any tax, dutythwolding
or other payment which may arise as a result ofotheership, issue, transfer, settlement, presentatnd
surrender for payment, or enforcement of any Notkall payments made by the Issuer or the Guaraasor

84

2561/M20788.37/LIVE:96800853.30/DVIM



14.2

15.

16.

the case may be, shall be made subject to anguié, withholding or other payment which may beuiegd
to be made, paid, withheld or deducted.

Implementation of Financial Transaction TaK "Implementation of Financial Transaction Tas"specified

in the applicable Final Terms to be applicable hy &eries of Notes, then upon the occurrence of an
Implementation of Financial Transaction Tax, theuts may (i) in its sole discretion, with immediaféect
amend the Conditions of the Notes by adjusting deavd any amount payable and/or any other value or
term of the Conditions to account for the econoimipact of the Implementation of Financial Transarcti
Tax on the Issuer and its Affiliates in relationth@® Notes, and (ii) to the extent that at any tthrereafter
the Issuer determines (acting in good faith and tommercially reasonable manner) that it (inclgdis
Affiliates) has incurred additional loss as a restdilthe Implementation of Financial Transactiorx That

has not been accounted for through the adjustmemenpursuant to sub-paragraph (i) (such amount,
"Additional Increased Tax'), it may reduce the amount otherwise payable tom Notes on the next
payment date (and any payment date thereafterpt@meount up to the Additional Increased Tax amount.
Any such adjustments shall be notified to Notehades soon as reasonably practicable. If an event o
circumstance which would otherwise constitute aordased Cost of Collateral Assets Event (where
applicable) also constitutes an Implementation fafcial Transaction Tax, it will be treated as an
Implementation of Financial Transaction Tax. In thent of an Implementation of Financial Transaxctio
Tax occurring or if the Issuer will reduce the amiotherwise payable on the Notes by an amounb tipet
Additional Increased Tax, upon receipt of notifica of such event from the Issuer, the Agent shater
into an amendment to the Agency Agreement in fonch substance satisfactory to the Agent (provided th
the Agent is not required to enter into it if, letAgent’s opinion, it would impose more onerouksgathions

or require the Agent to incur any liability).

OPTIONAL REDEMPTION FOLLOWING INCREASED COST OF COL LATERAL ASSETS
EVENT

If Increased Cost of Collateral Assets Event i<Hgel as applicable in the applicable Final Terars] an
Increased Cost of Collateral Assets Event ocches,|d¢suer may at its option elect to redeem theedNt
whole but not in part. In order to exercise itsiaptto redeem the Notes the Issuer shall forthgitle not
more than 30 nor less than 15 days’ notice to gouty Trustee, the Noteholders and the Countgyrerd
upon expiry of such notice the Issuer shall redeanh Note at the Early Redemption Amount togethir w
any interest accrued to the date fixed for redesnptPayment will be made in such manner as shall be
notified to the Noteholders in accordance with Gton 24.

MANDATORY REDEMPTION FOLLOWING TERMINATION OF THE F  ULLY FUNDED SWAP
AGREEMENT OR CSD

If the Fully Funded Swap Agreement or the CSD piflacable, is terminated for any reason in accocdan
with its terms prior to the Fully Funded Swap Agnemt Termination Date, then the Issuer shall fortthw
give not more than 30 nor less than 15 days’ ndficéhe Security Trustee, the Noteholders and the
Counterparty, and upon expiry of such notice tisads shall redeem the Notes in whole but not i, pach
Note being redeemed at the Early Redemption Amtagéther with any interest accrued to the datedfixe
for redemption. Payment will be made in such mamseshall be notified to the Noteholders in accocda
with Condition 24.

In addition to the provisions set out above if Eudly Funded Swap Agreement or the CSD, if applieais
terminated as a result of an Event of Default @#dd in the Fully Funded Swap Agreement) or Rahév
Event (as defined in the CSD), the Security shatldme enforceable (if the same shall not alreadg ha
become enforceable in accordance with these Condijti

In the event of such redemption and the Securitpiméng enforceable, the Security Trustee may takh s
action as is provided in Condition 5.3 and Conditi8 and shall do so if so requested or directed in
accordance with the provisions of such Conditicsishject in each case to its being indemnified and/o
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17.

17.1

secured and/or prefunded in accordance with suctdi@ons and provided that the Security Trustedl sha
not be required to do anything which is contrargpplicable law).

EVENTS OF DEFAULT

If any of the following events (each, aBvent of Default’) occurs and is continuing:

17.1.1

17.1.2

17.1.3

Non-paymentthe Issuer fails to pay any amount of principatespect of the Notes within ten
days of the due date for payment thereof or failpady any amount of interest in respect of the
Notes within ten days of the due date for paymieerteof; or

Breach of Other Obligationsthe Issuer except for reason of insolvency defauft the
performance or observance of any of its other abiims under or in respect of the Notes or the
Security Trust Deed, including its obligations txeeute and do all such assurances, acts and
things as the Security Trustee may require fortargaperfecting or protecting the Security, and
such default remains unremedied for ten days afiégten notice thereof, addressed to the Issuer
by Noteholders of not less than 25 per cent in egage principal amount of the relevant Series,
has been delivered to the Issuer and to the Spédffice of the Fiscal Agent; or

Insolvency, etc.(i) the Issuer becomes insolvent or is unableayits debts as they fall due, (i)
an administrator or liquidator of the Issuer or Wieole or a substantial part of the undertaking,
assets and revenues of the Issuer is appointeer{tie than for the purposes of or pursuant to an
amalgamation, reorganisation or restructuring wisitdvent), (iii) the Issuer takes any action for a
composition with or for the benefit of its credgogenerally, or (iv) an order is made or an
effective resolution is passed for the windingliquidation or dissolution of the Issuer (otherwise
than for the purposes of or pursuant to an amalgamaeorganisation or restructuring whilst
solvent) and such order or effective resolution temsained in force and has not been rescinded,
revoked or set aside for sixty days after the datewhich such order is made or effective
resolution is passed,

then Noteholders of not less than 25 per centeftigregate principal amount of the Notes may
by written notice addressed to the Issuer and @il to the Issuer or to the Specified Office of
the Fiscal Agent, declare the Notes to be immelgiatee and payable, whereupon they shall
become so due and payable at their Early Redempfioount, together with accrued interest (if
any) (or unless such Notes are Exchangeable Noi&sput further action or formality and the
Security shall become enforceable (as providedénSecurity Trust Deed). Notice of any such
declaration shall promptly be given to the Notelosd Payment will be made in such manner as
shall be notified to the Noteholder in accordania Wondition 24.

Nothing herein contained shall be deemed to awgbaany Noteholder to exercise any remedy
against the Issuer or the Guarantor solely as altre§ or because it is related directly or
indirectly to, the insolvency of the Guarantor foe tommencement of any proceedings relative to
the Guarantor under Title 11 of the United StatedeC or the appointment of a receiver for the
Guarantor under Title Il of the Dodd-Frank Wall &gt Reform and Consumer Protection Act of
2010 or the commencement of any other applicalderéd or state bankruptcy, insolvency,
resolution or other similar law, or solely as autesf, or because it is related directly or inditg

to, a receiver, assignee or trustee in bankruptcyeorganization, liquidator, sequestrator or
similar official having been appointed for or hayitaken possession of the Guarantor or its
property, or solely as a result of, or becauss itlated directly or indirectly to, the institutiof
any other comparable judicial or regulatory prodegsl relative to the Guarantor, or to the
creditors or property of the Guarantor. Notwithstiag the foregoing, Noteholders are authorised
to exercise any remedy against the relevant Isssier result of an Event of Default described in
Section 17.1.3.
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17.2 Annulment of Acceleration and Waiver of Defaulissome circumstances, if any or all Events ofaDéf
other than the non-payment of the principal of Hwes of a Series that has become due as a résait o
acceleration, have been cured, waived or otherraseedied, then the holders of a majority in priatip
amount of such Series of Notes (voting as one khaay annul past declarations of acceleration ofaive
past defaults of the Notes. However, any contindefault in payment of principal of or any premiam
interest on those Notes may not be waived.

18. ENFORCEMENT

The Security Trustee may, at any time, at its dison and without notice, take such action undemor
connection with any of the Security Documents asay think fit (including, without limitation, enfoing
the Security upon the Security becoming enforcgapl®vided that it shall not be bound to take angh
action unless:

€) it shall have been so directed in writing by thstiacting Creditor; and
(b) it shall have been indemnified and/or secured amtéfunded to its satisfaction.

No Noteholder shall be entitled to enforce the 8gcar to proceed directly against the Issuerrtforce the
other provisions of the Security Document(s) unlges Security Trustee, having become bound so to
enforce or to proceed, fails so to do within a oeable time and such failure is continuing.

In the event that the Realisation Amount is insufitient to pay all amounts due to the Noteholders, th
Issuer shall remain liable for the Shortfall and, n the event that the Issuer fails to make paymentfo
the Shortfall as and when it becomes due, the Guamgor will be liable for such Shortfall pursuant to
the terms of the Guarantee. No Noteholder shall bentitled to have recourse to the Mortgaged
Property secured in respect of any other Series dfotes.

19. PRESCRIPTION

Claims for principal in respect of the Bearer Naskall become void unless the relevant Bearer Nates
presented for payment within ten years of the gmmte Relevant Date. Claims for interest in respéthe
Bearer Notes shall become void unless the rele@anpons are presented for payment within five ye#rs
the appropriate Relevant Date. Claims for princgral interest on redemption in respect of RegidtBlates
shall become void unless the relevant Note Cegtifis are surrendered for payment within ten yefatiseo
appropriate Relevant Date.

20. REPLACEMENT OF NOTES AND COUPONS

If any Note, Note Certificate or Coupon is lostlsh, mutilated, defaced or destroyed, it may Ipdaced at

the Specified Office of the Fiscal Agent in the eeaxf Bearer Notes, or the Registrar, in the case of
Registered Notes, during normal business hours, (artkle Notes, Note Certificates are then admitied
listing, trading and/or quotation by any listingttaarity, stock exchange and/or quotation systemckwhi
requires the appointment of a Paying Agent or Teanagent in any particular place, the Paying Agent
having its Specified Office in the place requirgdsiich listing authority, stock exchange and/ortation
system), subject to all applicable laws and stoahange requirements, upon payment by the claimént
the expenses incurred in connection with such ceptent and on such terms as to evidence, security,
indemnity and otherwise as the Issuer may reaspmaqlire. Mutilated or defaced Notes, Note Cerdifes

or Coupons must be surrendered before replaceméhk® issued.

21. AGENTS

21.1 In acting under the Agency Agreement and in conaeatith the Notes and the Coupons, the Agents act
solely as agents of the Issuer and do not assugnebdigations towards or relationship of agencyrast for
or with any of the Noteholders or Couponholders.
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21.2

21.3

22.

22.1

22.2

The initial Agents and their initial Specified Qffis are listed below. The Issuer reserves the aghhy
time to vary or terminate the appointment of any®gand to appoint a successor Fiscal Agent orsiegi
and additional or successor paying aggmtsyided, however, that

21.2.1 there shall at all times be a Fiscal Agent andgig®ar appointed in respect of the Notes;

21.2.2 if and for so long as the Notes are admitted ttinlis trading and/or quotation by any listing
authority, stock exchange and/or quotation systémclwrequires the appointment of a Paying
Agent and/or a Transfer Agent in any particularcplathe Issuer shall maintain a Paying Agent
and/or a Transfer Agent having its Specified Offitéhe place required by such listing authority,
stock exchange and/or quotation system;

21.2.3 the Issuer will at all times maintain a Paying Aigesth a Specified Office in a Member State of
the European Union that will not be obliged to wibld or deduct tax pursuant to European Union
Directive 2003/48/EC on the taxation of savingsome or any law implementing or complying
with, or introduced in order to conform to that &itive; and

Notice of any change in any of the Paying Agentim dheir Specified Offices shall promptly be givienthe
Noteholders.

MEETINGS OF NOTEHOLDERS AND MODIFICATION

Meetings of NoteholdersThe Agency Agreement contains provisions for coing meetings of
Noteholders to consider matters relating to theeBloincluding the modification of any provision these
Conditions. Any such modification may be made ificcloned by an Extraordinary Resolution. Such a
meeting may be convened by the Issuer and shalbobeened by it upon the request in writing of
Noteholders holding not less than one-tenth ofatygregate principal amount of the outstanding Ndtes
quorum at any meeting convened to vote on an Exiirzary Resolution will be two or more Persons
holding or representing one more than half of thgregate principal amount of the outstanding Notest
any adjourned meeting, two or more Persons beingeresenting Noteholders whatever the principal
amount of the Notes held or representgdyided, however, thatReserved Matters may only be sanctioned
by an Extraordinary Resolution passed at a meefidgpteholders at which two or more Persons holding
representing not less than three-quarters or,yagdjourned meeting, one quarter of the aggregateipal
amount of the outstanding Notes form a quorum. Emyraordinary Resolution duly passed at any such
meeting shall be binding on all the Noteholders @odponholders, whether present or not.

In addition, a resolution in writing signed by an behalf of all Noteholders who for the time beerg
entitled to receive notice of a meeting of Notelotdwill take effect as if it were an Extraordinary
Resolution. Such a resolution in writing may betaored in one document or several documents isdhee
form, each signed by or on behalf of one or morteNalders.

Modification: The Notes, these Conditions (subject as provideldvb in respect of Security Trustee
Conditions) and the Deed of Covenant may be amemdiuobut the consent of the Noteholders or the
Couponholders by the Issuer to correct a manifiest ®r to effect a modification which is of a foam
minor or technical nature or which, in the opinmfrthe Issuer, is not materially prejudicial to theerest of
the Noteholders. Pursuant to the terms of the Agémreement, the Security Trustee is obliged teeado
any such amendment made by the Issuer and to théit@as (other than the Security Trustee Condgjon
The Security Trustee may agree, without the consénthe Noteholders, the Couponholders or the
Counterparty, to any modification of any of the @ity Trustee Conditions that is not in the opinwfrthe
Security Trustee materially prejudicial to the netts of the Noteholders or may agree, without sugh
consent as aforesaid, to any modification whichitsiopinion, is of a formal, minor or technicaltmae or to
correct a manifest error or an error which ishia bpinion of the Security Trustee, proven. Forpgheposes

of this Condition, Security Trustee Conditions means the Conditions and the provisions of thaiegble
Final Terms relating to (i) the Security, includitiee enforcement of the Security and the applinatiothe
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22.3

22.4

23.

proceeds of the Mortgaged Property and (ii) thatsgduties, powers, obligations and protectionshef
Security Trustee.

In addition, the Security Trustee may without thensent or sanction of the Noteholders or the
Couponholders or the Counterparty at any time amh time to time concur with the Issuer in makimy a
modification (1) to the Security Trust Deed, thdevant Supplemental Trust Deed(s), any relevant
Additional Charging Documents, the Agency Agreenard any other Transaction Document to which it is
a party which in the opinion of the Security Trste may be proper to make PROVIDED THAT the
Security Trustee is of the opinion that such maodifon will not be materially prejudicial to theténests of
the Noteholders or the Couponholders or (2) toSkeurity Trust Deed, the relevant Supplemental tTrus
Deed(s), any relevant Additional Charging Documetite Agency Agreement and any other Transaction
Document to which it is a party if in the opiniohtbe Security Trustee such modification is of anfal,
minor or technical nature or to correct a mani&@sor or an error which is, in the opinion of thecBrity
Trustee, proven. Any such modification may be mamdeuch terms and subject to such conditions §j an
as the Security Trustee may determine, shall bditgnupon the Noteholders, the Couponholders aad th
Counterparty and, unless the Security Trustee ago#eerwise, shall be notified by the Issuer to the
Noteholders in accordance with Condition Ribijced as soon as practicable thereafter.

In connection with the Conditions, the Issuer amel Fiscal Agent shall have regard to the interesthe
Noteholders and the Couponholders as a class.riicydar, but without limitation, the Issuer ancethiscal
Agent shall not have regard to the consequenceaadaridual Noteholders or Couponholders resulfiragn
such individual Noteholders or Couponholders bdorgany purpose domiciled or resident in, or othsew
connected with, or subject to the jurisdictionafy particular territory.

In connection with the exercise by it of any of itasts, powers, authorities and discretions uritder
Security Documents (including, without limitaticgny modification), the Security Trustee shall heagard
to the interests of the Noteholders as a classiargdrticular but without limitation, shall notVveregard to
the consequences of such exercise for individuaéiNmdders or Couponholders resulting from theingei
for any purpose domiciled or resident in, or othiseaconnected with, or subject to the jurisdictidpany
particular territory or any political sub-divisiahereof and the Security Trustee shall not be ledtito
require, nor shall any Noteholders or Couponholgeentitled to claim, from the Issuer, the Courdenp
the Security Trustee or any other person any indf@ation or payment in respect of any tax conseqee
of any such exercise upon individual Noteholder€ouponholders.

FURTHER ISSUES

The Issuer shall be at liberty from time to timetheut the consent of the Noteholders (but suljedhe
consent of the Counterparty (if any) in the cas@pbelow), to create and issue further noteegith

€)) so as to be consolidated and form a single Seiitbstine Notes (such further Notes, theutther
Fungible Notes), provided that the Counterparty delivers or sfens additional Collateral Assets
to the Custodian pursuant to the Charged Agreesjerad enters into an additional or
supplemental Charged Agreement(s) (if applicabi)d(references toNobtes, “Collateral
Asset$ and “Charged Agreement(s) shall thereafter be deemed to be referencesdo ®rms
as amended to take into account the further issue);

(b) to form a separate Series from the Notes upon serchs as to security, interest, premium,
redemption and otherwise as the Issuer may, ialitolute discretion, at the time of the issue
thereof determine.

In addition, such Further Fungible Notes, when ggsushall preserve the economic equivalence of the
existing Notes and the Determination Agent shatheut the consent of any other person, make such
amendments as are necessary, including withoutdliion, any consequential amendments to the Ndtiona
Amount.
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24.

24.1

24.2

25.

25.1

25.2

26.

NOTICES

Bearer NotesNotices to holders of Bearer Notes shall be vdljublished in a leading English language
daily newspaper published in London (which is expedo be thd=inancial Time}¥ and, to the extent the
Notes are admitted to the Official List and to tredon the Irish Stock Exchange, a leading newspape
having general circulation in Dublin (which is egpedd to be the Irish Times) or in either case,uiths
publication is not practicable, in a leading Erglianguage daily newspaper having general cirarlati
Europe. Any such notice shall be deemed to have eeen on the date of first publication (or if tagd to

be published in more than one newspaper, on thiedate on which publication shall have been madsli
the required newspapers) or the first date on whiath notice would, in the ordinary course, bevéetid.
Couponholders shall be deemed for all purposesate motice of the contents of any notice givenhi® t
holders of Bearer Notes.

Registered Noted\otices to holders of Registered Notes shall g & them by first class mail (or its
equivalent) or (if posted to an overseas addressjrimail at their respective addresses on the $Ragand,
to the extent the Registered Notes are admittetheoOfficial List and to trading on the Irish Stock
Exchange, a leading newspaper having general ationlin Dublin (which is expected to be thésh
Time$ or in either case, if such publication is notgticable, in a leading English language daily nexgsp
having general circulation in Europe. Any such emghall be deemed to have been given on the Htsto
publication (or if required to be published in ménan one newspaper, on the first date on whicligation
shall have been made in all the required newsppaperthe first date on which such notice would the
ordinary course, be delivered. Couponholders sieatleemed for all purposes to have notice of theeots
of any notice given to the holders of RegistereteSlo

CURRENCY INDEMNITY

If any sum due from the Issuer in respect of théebl@r the Coupons or any order or judgment given o
made in relation thereto has to be converted fimencurrency (thefitst currency”) in which the same is
payable under these Conditions or such order gmaht into another currency (thggtond currency) for

the purpose of (a) making or filing a claim or gragainst the Issuer, (b) obtaining an order ogiuent in
any court or other tribunal, or (¢) enforcing amgler or judgment given or made in relation to trads, the
Issuer shall indemnify each Noteholder, on thetemitdemand of such Noteholder addressed to therlssu
and delivered to the Issuer or to the Specifiedc®fbf the Fiscal Agent, against any loss sufferea@ result

of any discrepancy between (i) the rate of excharsgel for such purpose to convert the sum in curesti
from the first currency into the second currencyl di) the rate or rates of exchange at which such
Noteholder may in the ordinary course of businesstmase the first currency with the second currempmn
receipt of a sum paid to it in satisfaction, in \ehor in part, of any such order, judgment, clampi@of.

This indemnity constitutes a separate and independeligation of the Issuer and shall give riseato
separate and independent cause of action.

ROUNDING

For the purposes of any calculations referred ttheése Conditions (unless otherwise specified &se¢h
Conditions), (a) all percentages resulting fromhscalculations will be rounded, if necessary, te tiearest
one hundred-thousandth of a percentage point @80005% rounded up to 0.00001%), (b) all U.Sladol
amounts used in or resulting from such calculatieilisbe rounded to the nearest cent (with one-lkatit
rounded upward), (c) all Japanese Yen amounts insedresulting from such calculations will be roieal
downward to the next lower whole Japanese Yen amaod (d) all amounts denominated in any other
currency used in or resulting from such calculatiovll be rounded to the nearest two decimal pldces
such currency (with 0.005 rounded up to 0.01).
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27. REDENOMINATION, RENOMINALISATION AND RECONVENTIONIN G

27.1 Application: This Condition 27 Redenomination, Renominalisation and Reconventpnmapplicable to
the Notes only if it is specified in the applicaBlimal Terms as being applicable.

27.2 Notice of Redenominationf the country of the Specified Currency becomgsaanounces its intention to
become, a Participating Member State, the Issuey, méhout the consent of the Noteholders and
Couponholders, on giving at least 30 days’ pridiceoto the Noteholders and the Paying Agentsgdese
a date (the Redenomination Daté), being an Interest Payment Date under the Niaiéag on or after the
date on which such country becomes a ParticipAiegber State.

27.3 Redenomination: Notwithstanding the other provisions of these Gooms, with effect from the
Redenomination Date:

27.3.1 the Notes shall be deemed to be redenominatectimmin the denomination of euro 0.01 with a
principal amount for each Note equal to the priatipmount of that Note in the Specified
Currency, converted into euro at the rate for cosiva of such currency into euro established by
the Council of the European Union pursuant to theafly (including compliance with rules
relating to rounding in accordance with Europeam@uinity regulations)provided, however,
that, if the Issuer determines, in consultation wite Eiscal Agent that the then market practice in
respect of the redenomination into euro 0.01 a@rimationally offered securities is different from
that specified above, such provisions shall be @eeto be amended so as to comply with such
market practice and the Issuer shall promptly madtiie Noteholders and Couponholders, each
listing authority, stock exchange and/or quotasgatem (if any) by which the Notes have been
admitted to listing, trading and/or quotation ane Paying Agents of such deemed amendments;

27.3.2 if Notes have been issued in definitive form:

€)) all unmatured Coupons denominated in the Spediadency (whether or not attached
to the Notes) will become void with effect from tHate (the Euro Exchange Daté)
on which the Issuer gives notice (tHeuto Exchange Noticé) to the Noteholders that
replacement Notes and Coupons denominated in ewoaweailable for exchange
(provided that such Notes and Coupons are available) and no pagmnaéll be made
in respect thereof;

(b) the payment obligations contained in all Notes denated in the Specified Currency
will become void on the Euro Exchange Date butodller obligations of the Issuer
thereunder (including the obligation to exchangehsNotes in accordance with this
Condition 27 Redenomination, Renominalisation and Reconvenggnshall remain
in full force and effect; and

(c) new Notes and Coupons denominated in euro wilsbeed in exchange for Notes and
Coupons denominated in the Specified Currency oh snanner as the Fiscal Agent
may specify and as shall be notified to the Notéérd in the Euro Exchange Notice;
and

(d) all payments in respect of the Notes (other thaltess the Redenomination Date is on
or after such date as the Specified Currency ceasbs a sub-division of the euro,
payments of interest in respect of periods comnmgndiefore the Redenomination
Date) will be made solely in euro by cheque drawnao by credit or transfer to a euro
account (or any other account to which euro magrbdited or transferred) maintained
by the payee with, a bank in the principal finahcintre of any Member State of the
European Communities.
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27.4

27.5

28.

28.1

28.2

28.3

Interest: Following redenomination of the Notes pursuant this Condition 27 Redenomination,
Renominalisation and Reconventioningthere Notes have been issued in definitive fatm, amount of
interest due in respect of such Notes will be dated by reference to the aggregate principal amoithe
Notes presented (or, as the case may be, in respedtich Coupons are presented) for payment by the
relevant holder.

Interest Determination Datdf the Floating Rate Note Provisions are specifiethe applicable Final Terms
as being applicable and Screen Rate Determinaispdcified in the applicable Final Terms as thaman
in which the Rate(s) of Interest is/are to be deteed, with effect from the Redenomination Dates th
Interest Determination Date shall be deemed thvbesécond TARGET2 Settlement Day before the fagt d
of the relevant Interest Period.

SUBSTITUTION
Substitution of Issuer with Morgan Stanley Grouptis

Subject to the conditions set out in this Condit@(Substitution), but without the consent of Matielers,
the Issuer may substitute Morgan Stanley or a digrgi of Morgan Stanley in place of MSBV as priratip
debtor under the Notes, provided that, unless Mofanley is the substitute Issuer, any Notesspeet of
which such a substitution is effected will be fullynconditionally and irrevocably guaranteed punsta a
guarantee of Morgan Stanley as to the paymentinipal of, premium, interest and supplemental amsu
if any, on those Notes when and as the same wdbirhe due and payable, whether at maturity or otiserw
and provided further that under the terms of tharantee, Noteholders will not be required to exerdheir
remedies against the substitute prior to proceediregtly against Morgan Stanley (as guarantor).

Substitution of Issuer or Guarantor with non Morgatanley Group entities

Subject to the conditions set out in this Condit&8) including the rights of Noteholders under Gtiod
28.6, but without the consent of Noteholders, gsuér or the Guarantor may, in the event thatshael or
the Guarantor (as the case may be) has deterntiaedrty of the following events has occurred ipees of
the Issuer or the Guarantor (as the case may bejsalvency, receivership, resolution or equivakevent
under a relevant jurisdiction; a divestment mardidte regulatory reasons; any action being required
satisfy licensing requirements; or a change of rmynsubstitute for itself any entity which is reotMorgan
Stanley Group entity, provided that such entity &dsng term credit rating from at least one ratiggncy
of standard application on the international capitarkets (including but not limited to S&P, Mooslyind
Fitch) which is at least as high as the Issuer@réntor (as the case may be) being substituted).

Conditions to substitution

Substitution of the Issuer or Guarantor for anoetity (the ‘Substitute”) as provided in Condition 28.1
(Substitution of Issuer with Morgan Stanley Grouptes) or 28.2 Substitution of Issuer or Guarantor with
non Morgan Stanley Group entitjegbove (as applicable) are subject to the follgwéonditions:

(@) the Substitute becoming party to the Agency Agmmmwith any appropriate consequential
amendments, as if it had been an original pariyitoplace of the Issuer or the Guarantor (ascime
may be);

(b) the amendment of the Deed of Covenant and suchr otimglitions as the Issuer may agree with the
Fiscal Agent and that such substitution is accéptabthe Security Trustee and, in the opinionhef t
Security Trustee does not have any adverse effeth® security constituted pursuant to the Security
Trust Deed.

(c) the Substitute is validly existing under the lawsder which it is established or incorporated, has
capacity to assume all rights, obligations andilitds under the Notes, receipts, coupons and
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28.4

28.5

28.6

(d)

(€)

(f)

(9)

(h)

(i)
0)

(k)

Guarantee, as applicable, and has obtained alks&ge corporate authorisations to assume all such
rights, obligations and liabilities under the NobesGuarantee (as applicable);

the Substitute has obtained all necessary govertainen regulatory approvals and consents for the
performance by it of its obligations in connectigith the Notes or Guarantee (as applicable) and tha
all such approvals and consents are in full form effect;

in the case of substitution of the Issuer or Guarapursuant to Condition 28.3(bstitution of Issuer
or Guarantor with non Morgan Stanley Group entitiabove only:

(i) the Substitute and the Issuer having obtainede@gl lopinions from independent legal advisers of
recognised standing in the country of incorporatadnthe Substitute and in England that the
obligations of the Substitute, in the case of asstution of the Issuer, under the Notes and the
Deed of Covenant, or, in New York in the case ofubstitution of the Guarantor under the
Guarantee, are legal, valid and binding obligatiginthe Substitute and (b) a legal opinion from an
independent legal adviser in New York, that the r@mgee will apply to the Substitutautatis
mutandisas it applies to the Issuer prior to the substituand will constitute legal, valid and
binding obligations of the Guarantor, in respecttted Substitute (provided that no opinion as
referred to in this sub paragraph (e) shall beirequwhere the Substitute is the Guarantor); and

(ii) if the Notes are rated at the relevant time, thiessBuite has obtained, prior to the substitutiotreda
a written confirmation from the relevant rating ages that the substitution will not result in
whole or in part in a withdrawal, downgrading, @aent in creditwatch or negative outlook of the
Notes;

all consents and approvals as required have baamet and that the Substitute and the Notes gompl
with all applicable requirements of the Securifies,

the Fiscal Agent has confirmed to the Issuer orréntar (as the case may be) that it has completed i
relevant “know your customer” requirements on theppsed Substitute;

such substitution being permitted by the rulesmyf stock exchange on which the Notes are listed and
each such stock exchange confirming that, followtimg proposed substitution of the Substitute, the
Notes will continue to be listed on such stock exuae;

no payment in respect of the Notes, receipts angaus is overdue at the relevant time;

at the time of any such substitution, the Substiiatin a position to fulfil all payment obligati®n
arising from or in connection with the Notes indiye convertible and transferable lawful money
without the necessity of any taxes or duties teviteheld at source, and to transfer all amountschvhi
are required therefor to the Fiscal Agent without eestrictions; and

if appropriate, the Substitute appointing a proagsnt as its agent in England to receive service o
process on its behalf in relation to any legalactr proceedings arising out of or in connectidth w
the Notes.

Reference in the Conditions to the Issuer or thar&utor (as the case may be)

In the event of a substitution pursuant to this ditton 28, any reference in the Conditions to tssukr or the
Guarantor (as the case may be) shall be constriadeference to the entity substituted.

Notification to Noteholders

The Issuer or the Guarantor (as the case may #)ashsoon as reasonably practicable notify Ndtehre of
the substitution in accordance with Condition 24t{bes).

Right to Redemption in respect of substitutions win Morgan Stanley Group entities
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29.

29.1

(@)

(b)

(©

(d)

With respect to the right of substitution refertedn Condition 28.2, the Issuer shall provideeatst 60
calendar days’ notice of any substitution underhs@ondition to Noteholders in accordance with
Condition 24 Notice3. Noteholders who object to the substitution widlve the right to require the
Issuer to redeem their Notes at a price determimedcordance with the provisions of this Condition
28, by providing notice of their intention to exisec such right in the manner set out in this Caordlit
28 (the Right to Redemptior’).

The redemption of any Notes in respect of which ight to Redemption has been exercised by
Noteholders shall take place one Business Day pwitite relevant substitution becoming effectivee(t
“Substitution Redemption Daté). The Issuer shall redeem any Notes in respeethiath the Right to
Redemption has been exercised at a price equglitothe case of Notes the terms of which provide
for the full repayment of principal at maturity,etfiReplacement Value of such Notes or (ii) in every
other case, the fair market value of such Notetherday on which the relevant Right to Redemption
Notice is deposited, in each case, in accordandk thie provisions of this Condition 28.6, as
determined by the Determination Agent in its sald absolute discretion, together with interesafiy)
accrued to such date (to the extent that suchesités not otherwise taken into account in detemgin
the fair market value of such Notes).

For the purpose of this Condition 28.6, “Replacetméalue” means an amount determined by the
Determination Agent, acting in good faith and is@nmercially reasonable manner, as at the day on
which the relevant Right to Redemption Notice ipafited in accordance with the provisions of this
Condition 28.6 to be the amount that a QualifietbRcial Institution would charge to assume alhef t
Issuer’s payment and other obligations with respecthe Notes as if the relevant event or events
described in Condition 28.2 and the substitutioscdbed in this Condition 28 had not occurred or to
undertake obligations that would have the effeqireserving the economic equivalent of any payment
by the Issuer to the Noteholder with respect ta\btes.

In order to exercise the option contained in thimdition 28.6 the holder of a Note must, not Iésst

10 Business Days before the date on which the itutitst is due to take place (th&dbstitution
Date”), deposit such Note (together with all unmatuf@olipons relating thereto) with the Registrar,
and a duly completed Right to Redemption Noticthaform obtainable from any Paying Agent. The
Paying Agent with which a Security is so deposgkedll deliver a duly completed Right to Redemption
Receipt to the depositing Noteholder. No Note, eodeposited with a duly completed Right to
Redemption Notice in accordance with this Condi&&m6, may be withdrawn; provided, however, that
if, prior to the relevant Substitution Redemptioat® any such Note becomes immediately due and
payable or, upon due presentation of any such Wot¢he relevant Substitution Redemption Date,
payment of the redemption moneys is improperly il or refused, the relevant Paying Agent shall
mail notification thereof to the depositing Notetherl at such address as may have been given by such
Noteholder in the relevant Right to Redemption Btind shall hold such Note at its Specified Office
for collection by the depositing Noteholder agaisstrender of the relevant Right to Redemption
Receipt. For so long as any outstanding Note Id bg a Paying Agent in accordance with this
Condition 28 the depositor of such Note and noh $2aying Agent shall be deemed to be the holder of
such Note for all purposes.

Any payments made to Noteholders in accordance thighCondition 28 shall be made in accordance
with the provisions of Condition 12P@yments — Bearer Noje®r Condition 13 Payments —
Registered Notgsas applicable.

ILLEGALITY AND REGULATORY EVENT

The Issuer shall have the right to redeem the Ne#ly (at the amount specified in the applicabiealF
Terms), if it shall have determined, in its sole absolute discretion, that:
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29.2

29.3

30.
30.1

30.2

30.3

30.4

29.1.1 its performance thereunder, or, if apgtlie, the Guarantor's performance of its obligatinder the
Guarantee, shall have become or will be unlawfulvirole or in part as a result of compliance in
good faith by the Issuer, or, if applicable, thea@untor, with any applicable present or future law,
rule, regulation, judgment, order or directive afyagovernmental, administrative, legislative or
judicial authority or power @pplicable law") (an “lllegality Event”); or

29.1.2 a Regulatory Event has occurred.

Subject to the conditions set out in Condition 28tbve, if the Issuer determines that the Notedl bea
redeemed early in accordance with this Conditiont8 Issuer shall give not less than five Busiri2ags'
notice to the Noteholders informing them that eitae lllegality Event or a Regulatory Event, aslmaple,
has occurred, as a result of which the Notes dlealedeemed early on the date specified for redempt
such notice. In such circumstances the Issuer ifvdhd to the extent permitted by applicable laay to each
Noteholder in respect of each Note held by sucheiNgtier an amount determined by the Determination
Agent, in its sole and absolute discretion, asesgmting either: (i) the fair market value of sudbte
immediately prior to such redemption (ignoring suitdgality Event or Regulatory Event) less thetdosthe
Issuer (or its Affiliates) of, or the loss realisbyg the Issuer (or its Affiliates) on, unwindingyarelated
underlying hedging arrangements, the amount of soshor loss being as determined by the Deterinimat
Agent in its sole and absolute discretion, if “aRedemption Amount (lllegality and Regulatory Eten
Fair Value Less Costs” is specified in the Finatmg (ii) the fair market value of such Note imnadly
prior to such redemption (ignoring such lllegalityent or Regulatory Event), if “Early Redemption éumt
(lllegality and Regulatory Event) — Fair Value'specified in the Final Terms; or (iii) the Calcudat Amount
of such Note, if “Early Redemption Amount (lllegsliand Regulatory Event) - Par” is specified in Fieal
Terms. The Issuer’s obligations under the Note#l beasatisfied in full upon payment in respeceath Note
of the amount determined by the Determination Aderite payable in accordance with the provisiors/ab
based on the elections made in the applicable Hiaahs. Payment will be made in such manner dttsha
notified to the Noteholders in accordance with Gtol 24 (Notices).

The Issuer shall also, as soon as reasonably gahbldi under the circumstances, notify the Fiscamgnd
the Determination Agent of the occurrence of aegility Event or a Regulatory Event, as applicable.

GOVERNING LAW AND JURISDICTION

Governing Law:The Notes and any non-contractual obligationsragisut of or in connection with the Notes
are governed by English law.

Jurisdiction: Each of the Issuer and the Guarantor agrees éobehefit of the Noteholders that the courts of
England shall have jurisdiction to hear and deteemény suit, action or proceedings, and to setile a
disputes, which may arise out of or in connectiaththe Notes (including a dispute relating to aron-
contractual obligations arising out of or in cort@t with the Notes) (respectivelyPtoceedings and
“Disputes)) and, for such purposes, irrevocably submithjtrrisdiction of such courts.

Appropriate Forum:Each of the Issuer and the Guarantor irrevocaladives any objection which it might
now or hereafter have to the courts of England dogiominated as the forum to hear and determine any
Proceedings and to settle any Disputes, and agmet claim that any such court is not a convena@n
appropriate forum.

Process AgentEach of the Issuer and the Guarantor agrees hileapriocess by which any Proceedings in
England are begun may be served on it by beingeatell to Morgan Stanley & Co. International plc, 25
Cabot Square, Canary Wharf, London E14 4QA orjfféient, its registered office for the time beingat
any address of Morgan Stanley in Great Britain laictv process may be served on it in accordance Rth
34 of the Companies Act 2006. If such Person isonaeases to be effectively appointed to accaptcseof
process on behalf of the Issuer, the Issuer shalthe written demand of any Noteholder addressettie
Issuer and delivered to the Issuer or to the SpedciDffice of the Fiscal Agent, appoint anotherd8arin
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England to accept service of process on its behatf, failing such appointment within 15 days, any
Noteholder shall be entitled to appoint such ad?ebs written notice addressed to the Issuer atidetled to
the Issuer or to the Specified Office of the Fiskgént. Nothing in this Condition shall affect thight of any
Noteholder to serve process in any other mannenitied by law.

30.5 Non-exclusivity:The submission to the jurisdiction of the courfsEmgland shall not (and shall not be
construed so as to) limit the right of any Noteleoltb take Proceedings in any other court of coenet
jurisdiction, nor shall the taking of Proceedingsany one or more jurisdictions preclude the takifig
Proceedings in any other jurisdiction (whether corently or not) if and to the extent permittediaw.

31. RIGHTS OF THIRD PARTIES

No person shall have any right to enforce any terronondition of the Notes under the Contracts (Right
Third Parties) Act 1999.
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FORMS OF NOTES

MSBV may issue notes in bearer fornB€arer Notes), if it has been determined that such Bearer Blsteould be
classified as being in registered form for U.S.dtatlincome tax purposes, or in registered forReffistered Note9.
Bearer Notes may be in either definitive form asbgll form. Notes in definitive bearer form will berially numbered.
Registered Notes may be in either individual aegtf form or in global certificate form.

Bearer Notes

Unless otherwise specified in the Conditions ordbplicable Final Terms, each issuance of Bear¢edNinitially in
the form of a temporary global note in bearer fgenfTemporary Global Note”), without interest coupons, will be
deposited on or around the issue date of such Natesy Tranche thereof) either:

€) if the Temporary Global Note is intended to be éssin New Global Note lGN") form, as stated in the
applicable Final Terms, with a common safekeeplee (Common Safekeepel) for Euroclear and/or
Clearstream, Luxembourg; and

(b) if the Temporary Global Note is not intended toissued in NGN form, with a depositary or a common
depositary (together with aCbmmon Safekeepel, a “Note Depositary) for Euroclear and/or
Clearstream, Luxembourg and/or any other relevi@atriag system.

Upon deposit of each Temporary Global Note, Euescte Clearstream, Luxembourg or, as applicablg, ather
relevant clearing system, will credit each subsaribith a principal amount of Notes equal to thiegpal amount for
which it has subscribed and paid.

The interests of the beneficial owner or ownera ifemporary Global Note will be exchangeable, irohletor in part,
for interests in a permanent global note in befmen (a ‘Permanent Global Noté and, together with a Temporary
Global Note, the Global Notes), without interest coupons, to be held by a Bedete Depositary from the date (the
“Exchange Daté) that is 40 days after the date on which thedsseceives the proceeds of the sale of that Nwte (
the relevant Tranche thereof) (th€l6sing Date). No payments will be made under the Temporargh@l Note
unless exchange for interests in the PermanentaGhttte is improperly withheld or refused. Eachuagsce of Bearer
Notes not issued in the form of a Temporary Gldtate will be in the form of a Permanent Global Note

Whenever any interest in the Temporary Global Note be exchanged for an interest in a PermankaiiaGNote, the
Issuer shall procure (in the case of the first erge) the prompt delivery (free of charge to tharée of such
Permanent Global Note, duly authenticated, to teardr of the Temporary Global Note or (in the cafeany
subsequent exchange) an increase in the prinaipaliat of the Permanent Global Note in accordantle itg terms
against presentation and (in the case of final &xgk) surrender of the Temporary Global Note aSipexified Office
of the Fiscal Agent within seven days of the beeggquesting such exchange.

The principal amount of the Permanent Global Ndtallsbe equal to the aggregate of the principal @t® so
exchanged; provided, however, that in no circuntgarshall the principal amount of the Permanenb&I|dote
exceed the initial principal amount of the Tempgi@tobal Note.

The Permanent Global Note will be exchangeable limley but not in part, for Bearer Notes in defigtiform
(“Definitive Notes'), which will be serially numbered, with couporifsany, attached if:

(@) a beneficial owner gives 30 days’ written noticette Fiscal Agent through either Euroclear or Glgaam,
Luxembourg or, as applicable, any other relevagadrahg system; upon receipt of a request to exahang
interest in a Permanent Global Note for Definitietes, all other interests in that Permanent Glolake
will be exchanged for Definitive Notes; or

(b) Euroclear or Clearstream, Luxembourg or any ote@vant clearing system is closed for businessafor
continuous period of 14 days (other than by readdagal holidays) or announces an intention peenéy
to cease business; or
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(© any Note is accelerated following any of the cirstemces described in Condition Evénts of Defaujtof
“Terms and Conditions of the Notes”.

Whenever the Permanent Global Note is to be exauhfg Definitive Notes, the Issuer shall procute prompt

delivery (free of charge to the bearer) of suchiiib&fe Notes, duly authenticated and with Coup¢as defined in
“Terms and Conditions of the Notes”) and Talonsdted (if so specified in the applicable Final T&€nin an

aggregate principal amount equal to the principabant of the Permanent Global Note to the bearénePermanent
Global Note against the surrender of the PermaBégtial Note at the Specified Office of the Fiscaeit within 30

days of the bearer requesting such exchange. The Dipositary for Euroclear and Clearstream, Luamdp or, as
applicable, any other relevant clearing system wwdtruct the Fiscal Agent regarding the aggregaitecipal amount
and denominations of Definitive Notes that musahbéhenticated and delivered to each of EurocledrGaarstream,
Luxembourg or, as applicable, any other relevagdrahg system. Definitive Notes may not be deligarethe United

States. Definitive Notes will be serially numbered.

Terms and Conditions Applicable to the Bearer Notes

The terms and conditions of any Definitive Notel i endorsed on that Definitive Note and will dshsf the terms
and conditions set out under “Terms and Conditiminthe Notes” (or in the relevant Supplemental Basaspectus)
and the provisions of the applicable Final Termsictv complete those terms and conditions.

The terms and conditions applicable to any Notglobal form will differ from those terms and coridits which
would apply to the Note were it in definitive fortm the extent described under “Overview of Provisi&elating to
the Notes while in Global Form” below.

Registered Notes

Registered Notes will be in the form of either indual Note Certificates in registered formindividual Note
Certificates”) or Global Registered Notes in registered fornf@obal Registered Noté), in each case as specified
in the relevant Final Terms. Each Global Registétete will be deposited on or around the relevasué date with a
depositary or a common depositary for Euroclear@n@learstream, Luxembourg and/or any other releckearing
system and registered in the name of a nominesuoh depositary and will be exchangeable for Imdial Note
Certificates in accordance with its terms.

If the relevant Final Terms specify the form of Bfs being “Individual Note Certificates”, thee tdotes will at all
times be in the form of Individual Note Certificatéssued to each holder of Registered Notes ineotspf their
respective holdings.

If the relevant Final Terms specify the form of Bletas being “Global Registered Note exchangeablinfvidual
Note Certificate”, then the Notes will initially be the form of a Global Registered Note which W exchangeable
in whole, but not in part, for Individual Note Gédates:

@) on the expiry of such period of notice as mayspecified in the relevant Final Terms; or
(2) at any time, if so specified in the relevamdfiTerms; or
3) if the relevant Final Terms specify “in the ifed circumstances described in the Global Regdtétote”,

then if (&) Euroclear or Clearstream, Luxembourgroyr other relevant clearing system is closed fiziress

for a continuous period of 14 days (other than é&gson of legal holidays) or announces an intention
permanently to cease business or (b) any of theristances described in Condition Evénts of Defaujt
occurs.

Whenever the Global Registered Note is to be exgibdufor Individual Note Certificates, the Issuealbprocure that
Individual Note Certificates will be issued in aggaegate principal amount equal to the principabant of the Global
Registered Note within five business days of thivels, by or on behalf of the registered holdertioé Global
Registered Note to the Registrar of such infornmatis is required to complete and deliver such iddal Note
Certificates (including, without limitation, the m&s and addresses of the persons in whose namieslividual Note
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Certificates are to be registered and the prin@pabunt of each such person’s holding) againsstmeender of the
Global Registered Note at the specified officehef Registrar.

Such exchange will be effected in accordance with firovisions of the Agency Agreement and the wdguls

concerning the transfer and registration of Noté®duled thereto and, in particular, shall be éfevithout charge to
any holder, but against such indemnity as the Regimay require in respect of any tax or othery aitwhatsoever
nature which may be levied or imposed in conneatith such exchange.

Terms and Conditions applicable to the Registered dtes

The terms and conditions applicable to any IndigldNote Certificate will be endorsed on that Indivéal Note
Certificate and will consist of the terms and cdiodis set out underTerms and Conditions of the Ndtedove and
the provisions of the relevant Final Terms whichmptete those terms and conditions.

The terms and conditions applicable to any Gloledi®ered Note will differ from those terms and ditions which
would apply to the Note were it in definitive fortm the extent described under “Overview of Provisi&elating to
the English Law Notes while in Global Form” below.
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OVERVIEW OF PROVISIONS RELATING TO THE NOTES WHILE IN GLOBAL FORM

Clearing System Accountholders

In relation to any Bearer Notes (or any Trancheeb® represented by a Global Note, referencesTerms and
Conditions of the Notéso “Noteholder” are references to the bearerhef televant Global Note which, for so long as
the Global Note is held by a Note Depositary, ia tase of a CGN, or a Common Safekeeper, in theeafean NGN
for Euroclear and/or Clearstream, Luxembourg andfor other relevant clearing system, will be thati®r Note
Depositary or, as the case may be, the Common Szdek.

In relation to any Registered Notes (or any Trartbieeeof) represented by a Global Registered Neferences in the
“Terms and Conditions of the Ndte® “Noteholder” are references to the person ihose name such Global
Registered Note is for the time being registerethénRegister which, for so long as the Global Reged Note is held
by or on behalf of a depositary or a common deposifor Euroclear and/or Clearstream, Luxembourd/@nany
other relevant clearing system, will be that defaogi or common depositary or a nominee for thatodiary or
common depositary.

Each of the persons shown in the records of Eusoded or Clearstream, Luxembourg and/or any atblevant
clearing system as being entitled to an interest Global Note (anAccountholder”) must look solely to Euroclear
and/or Clearstream, Luxembourg and/or such othkvaet clearing system (as the case may be) foh suc
Accountholder’s share of each payment made byshel to the holder of such Global Note and irticeleto all other
rights arising under such Global Note, including aight to exchange any exchangeable Notes or ighy to require
the Issuer to repurchase such Notes. The respediie® and procedures of Euroclear and Clearstreamembourg
and any other relevant clearing system from timeénbe@ will determine the extent to which, and thammer in which,
Accountholders may exercise any rights arising uortlde Global Note and the timing requirements fareting any
deadlines for the exercise of those rights. Folasm as the relevant Notes are represented by haGNote,
Accountholders shall have no claim directly agathst Issuer in respect of payments due under thesNand such
obligations of the Issuer will be discharged bymat to the holder of such Global Note.

Exchange of Temporary Global Notes
If:

€)) a Permanent Global Note has not been deliveretheoptincipal amount thereof increased by 5:00 p.m.
(London time) on the seventh day after the bedrareemporary Global Note has requested exchange of
interest in the Temporary Global Note for an inseie a Permanent Global Note; or

(b) a Temporary Global Note (or any part thereof) hecolne due and payable in accordance with the temnchs
conditions of such Temporary Global Note as setiotiTerms and Conditions of the Notes” or the date
final redemption of a Temporary Global Note hasuoed and, in either case, payment in full of theant
of principal falling due with all accrued intergbereon has not been made to the bearer of the Granyp
Global Note in accordance with the terms of the perary Global Note on the due date for payment,

then, the Temporary Global Note (including the gdlion to deliver a Permanent Global Note or ingeeae principal
amount thereof, as the case may be) will becomé abb:00 p.m. (London time) on such seventh dayhé case of
(a) above) or at 5:00 p.m. (London time) on such date (in the case of (b) above) and the beartreol emporary
Global Note will have no further rights thereundbut without prejudice to the rights which the leraof the

Temporary Global Note or others may have in respédiiotes under the Deed of Covenant). Under thedDef

Covenant, persons shown in the records of Eurodedf/or Clearstream, Luxembourg and/or any othkvaat

clearing system as being entitled to an interest Temporary Global Note in respect of Notes wilfjare directly
against the Issuer all those rights to which theuldl have been entitled if, immediately before stiemporary Global
Note became void, they had been the holders ofnilig# Notes in an aggregate principal amount edaoathe

principal amount of Notes they were shown as hgldmthe records of Euroclear and/or Clearstreamxembourg
and/or any other relevant clearing system.
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Exchange of Permanent Global Notes

Whenever a Permanent Global Note is to be exchafme®efinitive Notes, the Issuer shall procure frempt
delivery (free of charge to the bearer) of suchiidéfe Notes, duly authenticated and with Coupamsl Talons
attached (if so specified in the applicable Finedriis), in an aggregate principal amount equaleégtincipal amount
of the Permanent Global Note to the bearer of teenBnent Global Note against the surrender of #grenBnent
Global Note at the Specified Office of the Fiscaleft within 30 days of the bearer requesting suchange.

If:

€)) Definitive Notes have not been delivered by 5:08.fdLondon time) on the thirtieth day after thereeaf a
Permanent Global Note has duly requested exchdrte ®ermanent Global Note for Definitive Notes; o

(b) a Permanent Global Note was originally issued ioharge for part only of a Temporary Global Note
representing the Notes and such Temporary Globtd biecomes void in accordance with its terms; or

(c) a Permanent Global Note (or any part of it) hasotmer due and payable in accordance with the terms an
conditions of such Permanent Global Note as seind(iterms and Conditions of the Notes” or the date
final redemption of the Notes has occurred andsitiher case, payment in full of the amount of ppat
falling due with all accrued interest thereon hasheen made to the bearer of the Permanent Giatialin
accordance with the terms of the Permanent Globg hn the due date for payment,

then, the Permanent Global Note (including thegation to deliver Definitive Notes) will become doat 5:00 p.m.
(London time) on such thirtieth day (in the cas€a)fabove) or at 5:00 p.m. (London time) on theeaem which such
Temporary Global Note becomes void (in the cag@)ofbove) or at 5:00 p.m. (London time) on such date (in the
case of (c) above) and the bearer of the Permabietial Note will have no further rights thereundeuat without
prejudice to the rights which the bearer of thenRerent Global Note or others may have in respeltotés under the
Deed of Covenant). Under the Deed of Covenant,opsrshown in the records of Euroclear and/or Clesas,
Luxembourg and/or any other relevant clearing syste force as being entitled to an interest in enR@ment Global
Note in respect of Notes will acquire directly agsiithe Issuer all those rights to which they wdwdde been entitled
if, immediately before such Permanent Global Naeame void, they had been the holders of Definiiaetes in an
aggregate principal amount equal to the principabant of Notes they were shown as holding in treonds of
Euroclear and/or Clearstream, Luxembourg and/orotimgr relevant clearing system.

Exchange of Global Registered Notes

Whenever a Global Registered Note is to be exclhfarelndividual Note Certificates, the Issuer shmbcure that
Individual Note Certificates will be issued in aggaegate principal amount equal to the principabant of the Global
Registered Note within five business days of theveley, by or on behalf of the holder of the Gloli&gistered Note
to the Registrar of such information as is requieedomplete and deliver such Individual Note Giedtes (including,
without limitation, the names and addresses ofprsons in whose names the Individual Note Ceatifis are to be
registered and the principal amount of each sucbopé&s holding) against the surrender of the Glétedistered Note
at the specified office of the Registrar. Such exde will be effected in accordance with the priovis of the Agency
Agreement and the regulations concerning the tearesid registration of Notes scheduled thereto engarticular,
shall be effected without charge to any holder dnatinst such indemnity as the Registrar may rednirespect of any
tax or other duty of whatsoever nature which malebied or imposed in connection with such exchange

If:

Q) Individual Note Certificates have not been w@ied by 5.00 p.m. (London time) on the thirtiethy cafter
they are due to be issued and delivered in accoedaith the terms of the Global Note Certificate; o

(2) any of the Notes represented by a Global RegidtNote (or any part of it) has become due aydhpe in
accordance with the Terms and Conditions of theedlar the date for final redemption of the Notes ha
occurred and, in either case, payment in full ef mount of principal falling due with all accruederest
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thereon has not been made to the holder of theaGR&gistered Note in accordance with the termthef
Global Registered Note on the due date for payment,

then the Global Registered Note (including thegailon to deliver Individual Note Certificates) Wilecome void at
5.00 p.m. (London time) on such thirtieth day fie tase of (a) above) or at 5.00 p.m. (London tionejuch due date
(in the case of (b) above) and the holder of theb@ll Registered Note will have no further rightsréunder (but
without prejudice to the rights which the holdertioé Global Registered Note or others may have nutheeDeed of
Covenant. Under the Deed of Covenant, persons slimowhre records of Euroclear and/or Clearstreanxembourg
and/or any other relevant clearing system as bemtgled to an interest in a Global Registered Neik acquire
directly against the Issuer all those rights toalthihey would have been entitled if, immediatelyobe the Global
Registered Note became void, they had been theetsolof Individual Note Certificates in an aggregptacipal
amount equal to the principal amount of Notes th&ye shown as holding in the records of Euroclead/a
Clearstream, Luxembourg and/or any other relevi@atiaog system.

Specified Denomination of Notes

Each Note will be issued with the Specified Denation of at least EUR 1,000 per Note (or its edieivain the
currency in which such Note is denominated), predithat the minimum amount of Notes that can beailied for
by an investor or transferred by a Noteholder sbalEUR100,000 and provided that such Noteholdes awt hold
Notes with an aggregate amount of less than EURDOUpllowing such transfer.

For so long as the Notes are represented by a IG\ute and Euroclear and Clearstream, Luxemboungesmit, the
Notes shall be tradeable in minimum nominal amoohtst least EUR 1,000 per Note (or its equivalemtl integral
multiples of any amount thereafter, as specifiethim applicable Final Terms, provided that the mimn amount of
Notes that can be subscribed for by an investoraoisferred by a Noteholder shall be EUR100,000pndided that
such Noteholder does not hold Notes with an aggeegraount of less than EUR100,000 following suahdfer.

If Definitive Notes are required to be issuedhie timited circumstances specified in the Perma@dobal Note they
will only be printed and issued in denominationsabfleast EUR 1,000 per Note (or its equivalentjcdkdingly, if
Definitive Notes are required to be issued, a Natdgr holding Notes having an original nominal amowhich
cannot be fully represented by Definitive Notesha denomination of at least EUR 1,000 per Notdtgoequivalent)
will not be able to receive a Definitive Note irspect of the original nominal amount of the Notgswhich the
original nominal amount of such holding of Noteseads the next lowest integral multiple of at IdadR 1,000 per
Note (or its equivalent), theEkcess Amount) and will not be able to receive interest or pipal in respect of such
Excess Amount. Furthermore, at any meetings of INitkers while Notes are represented by a Globaé Naoty vote
cast shall only be valid if it is in respect ofi@ast EUR 1,000 (or its equivalent) in nominal amand no vote may be
cast in respect of any smaller nominal amount.

Conditions Applicable to Global Notes

Each Global Note will contain provisions which nmfgdhe terms and conditions set out in “Terms amdditions of
the Notes” as they apply to the Global Note. TH®fong is a summary of certain of those provisions

Payments:All payments in respect of the Global Note whielecording to the Terms and Conditions of the Notes
(except in the case of Global Notes in NGN fornejjuire presentation and/or surrender of a Noteaup@n will be
made against presentation and (in the case of pgyoi@rincipal in full with all interest accruelld@reon) surrender of
the Global Note at the Specified Office or to théew of any paying agent and will be effective atisfy and discharge
the corresponding liabilities of the Issuer. Onheaccasion on which a payment of principal or ieseris made in
respect of the Global Note, the Issuer shall pthat in respect of a CGN the same is noted ohedule thereto, and

in respect of an NGN the payment is entguegiratain the records of Euroclear and Clearstream, Lub@ng.

All payments in respect of the Global RegisteredeNuill be made against presentation and (in tise cd payment of
principal in full with all interest accrued therg®urrender of the Global Registered Note to thec8ied Office of the
Fiscal Agent and will be effective to satisfy andatiarge the corresponding liabilities of the Issnerespect of the
Notes. On each occasion on which a payment of ipahor interest is made in respect of the GlobadiBtered Note,

102

2561/M20788.37/LIVE:96800853.30/DVIM



the Issuer shall procure that the same is noted Bchedule thereto. Notwithstanding Condition Payfments —
Registered Notg¢seach payment in respect of any Global Registdlet shall be made to the person shown in the
Register as the registered holder of the Globals®argd Note.

Exercise of Put Optianin order to exercise the Noteholder's put optat out in Condition 11.6Redemption at the
Option of Noteholdejsof “Terms and Conditions of the Notes”, the beafethe Permanent Global Note or the holder
of a Global Registered Note must, within the perspecified therein for the deposit of the releviiote and put
notice, give written notice of such exercise to figcal Agent specifying the principal amount oft&oin respect of
which such option is being exercised. Any suchagowill be irrevocable and may not be withdrawn.

Partial Exercise of Call Optiontn connection with an exercise of the option cored in Condition 11.4Redemption
at the Option of the Issueof “Terms and Conditions of the Notes” in relatitb some but not all of the Notes, the
Permanent Global Note or Global Registered Note beayedeemed in part in the principal amount sggetiby the
Issuer in accordance with the provisions set oertefin and the Notes to be redeemed will not bectggleas provided
therein but in accordance with the rules and pracesiof Euroclear and/or Clearstream, Luxembowrdét reflected
in the records of Euroclear and/or Clearstream ehubxourg as either a pool factor or a reductionrincgpal amount,
at their discretion).

Notices: Notwithstanding Condition 24Nptice$ of “Terms and Conditions of the Notes” while #ile Notes are
represented by a Permanent Global Note (or by m&eent Global Note and/or a Temporary Global Note§lobal
Registered Note and the Permanent Global Note ihéoPermanent Global Note and the Temporary GNbge are)
or the Global Registered Note is, deposited witNate Depositary or a common depositary for Eurackezd/or
Clearstream, Luxembourg and/or any other releviatring system or a Common Safekeeper, noticesotendlders
may be given by delivery of the relevant notic&tooclear and/or Clearstream, Luxembourg and/orotimgr relevant
clearing system and, in any case, such notice$ lshaleemed to have been given to the Noteholdeasdordance
with Condition 24 Koticeg of “Terms and Conditions of the Notes”, on theedaf delivery to Euroclear and/or
Clearstream, Luxembourg and/or any other releviatring system, except that, for so long as thedate listed on
any stock exchange or are admitted to trading bytheem relevant authority, any notice to Noteholdshsll be
published in accordance with the rules and reguiatdf each such stock exchange or other releveinosty.

Redenominationif the Notes are redenominated pursuant to Cardi#i7 Redenomination, Renominalisation and
Reconventioningof “Terms and Conditions of the Notes” then fallog redenomination:

€)) if Definitive Notes are required to be issued, ttehall be issued at the expense of the Issuerén th
denominations of euro 0.01, euro 1,000, euro 10,806o 100,000 and such other denominations as the
relevant Fiscal Agent shall determine and notiftht® Noteholders; and

(b) the amount of interest due in respect of Notesasprted by a Permanent Global Note and/or a Temypora
Global Note will be calculated by reference to #ugregate principal amount of such Notes and thauam
of such payment shall be rounded down to the nieares 0.01.
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FORM OF FINAL TERMS FOR W&C SECURITIES

FINAL TERMS dated ]

Series Number: [o] Common Codg| o]
Tranche: [e] ISIN: [ o]

MORGAN STANLEY B.V.
aslssuer

MORGAN STANLEY
asGuarantor

SECURED NOTE, WARRANT AND CERTIFICATE PROGRAMME
Issue of [Aggregate number] [Title of [Warrants/Cettificates]]

Any person making or intending to make an offethaf W&C Securities may only do so in circumstanoeshich no
obligation arises for the Issuer or any Distribatidgent to publish a prospectus pursuant to Artictef the Prospectus
Directive or to supplement a prospectus pursuadtticle 16 of the Prospectus Directive, in eacBe;an relation to
such offer.

Neither the Issuer nor any Distribution Agent hatherised, nor do they authorise, the making of aifigr of W&C
Securities in any other circumstances.

The expressionProspectus Directivé means Directive 2003/71/EC (and amendments tbgeietluding the 2010 PD
Amending Directive, to the extent implemented ire tRelevant Member State), and includes any relevant
implementing measure in the Relevant Member Statkethe expression2010 PD Amending Directivé means
Directive 2010/73/EU

THE W&C SECURITIES DESCRIBED HEREIN HAVE NOT BEENMD WILL NOT BE REGISTERED UNDER
THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDE(THE “SECURITIES ACT”), OR THE
SECURITIES LAWS OF ANY STATE IN THE UNITED STATESAND ARE SUBJECT TO U.S. TAX LAW
REQUIREMENTS. THE W&C SECURITIES DESCRIBED HEREIN A NOT BE OFFERED, SOLD 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 DEFINEN REGULATION S UNDER THE
SECURITIES ACT). SEE SUBSCRIPTION AND SALEAND “NO OWNERSHIP BY U.S. PERSONIS THE
BASE PROSPECTUS DATED 21 JANUARY 2015. IN PURCHASIN'HE W&C SECURITIES, PURCHASERS
WILL BE DEEMED TO REPRESENT AND WARRANT THAT THEY RE NEITHER LOCATED IN THE
UNITED STATES NOR A U.S. PERSON AND THAT THEY AREOQT PURCHASING FOR, OR FOR THE
ACCOUNT OR BENEFIT OF, ANY SUCH PERSON. THE W&C SHRITIES ARE NOT RATED.

PART A — CONTRACTUAL TERMS

This document constitutes Final Terms relatinghi® issue of W&C Securities described herein. Teused herein
shall be deemed to be defined as such for the pespof the Terms and Conditions of the W&C Seasifthe
“Conditions”) set forth in the Base Prospectus dated 12 Deeerib16 [and the supplemental Base Prospectus|es]
dated p]]* which [together] constitute[s] a base prospedtius Base Prospectuy for the purposes of the Prospectus
Directive. This document constitutes the Final Terof the W&C Securities described herein for theppses of
Article 5.4 of the Prospectus Directive and must read in conjunction with such Base Prospectus das
supplemented]. Full information on the Issuer, Garantor and the offer of the W&C Securities isy@vailable on

% When preparing Final Terms relating to an issuafa&&C Securities not to be listed on a regulateatket, Prospectus Directive references are to
be removed.

4 Only include details of a supplemental Prospeirtwshich the Conditions have been amended for thpgses of all issues under the Programme.
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the basis of the combination of these Final Terntsthe Base Prospectus. Copies of the Base Praspae available
from the offices of Morgan Stanley & Co. Internatid plc at 25 Cabot Square, Canary Wharf, Londof £QA and
are available for viewing atww.ise.ie

[The following alternative language applies if tivstftranche of an issue which is being increased 8sued under a
Base Prospectus with an earlier date.

Terms used herein shall be deemed to be definethcs for the purposes of the Conditions (t@eriditions”) set
forth in the Base Prospectus dated [23 January 2@64June 2012 / 30 September 2011 / 20 Augusd 2@1August
2009] [and the supplemental Base Prospectus[es{i del] which are incorporated by reference in the Basespectus
dated 21 January 2015 and are attached heretd. ddwument constitutes the Final Terms of the W&CuSities
described herein for the purposes of Article 5.4hef Prospectus Directive and must be read in oetipn with the
Base Prospectus datgd January 2016 [and the supplemental Base Prospesitugated ¢]], which [together]
constitute[s] a base prospectus for the purposethefProspectus Directive. Full information on tissuer|, the
Guarantor] and the offer of the W&C Securities iidycavailable on the basis of the combination @fsth Final Terms
and the Base Prospectus dated 21 January 2015thandupplemental Base Prospectus[es] dasddand [e]]
(including the Conditions as so incorporated byemrafice). [The Base Prospectus[es] [and the supptamBase
Prospectuses] are available for viewing at [addifess!] www.ise.ieand copies may be obtained from [address].]

[W&C Holders and prospective purchasers of W&CuBiies should ensure that they understand ther@atiithe
W&C Securities and the extent of their exposurddi and that they consider the suitability of IN&C Securities as
an investment in the light of their own circumstsand financial conditions. An investment in WW&C Securities
entails risks not associated with investments tomventional security, such as are described irstfotion entitled
"Risks associated with the Securities genétally pages [12 to 23] of the Base Prospectus. penformance of the
Underlying Securities(as defined herein) will affethe nature and value of the investment return toa
W&C Securities. W&C Holders and prospective pusgra of W&C Securities should conduct their own
investigations and, in deciding whether or not tochase W&C Securities, prospective purchasersldgtform their
own views of the merits of an investment relatetheoUnderlying Securities based upon such invastigs.]

[Given the highly specialised nature of these W&&Bities, the Issuer [, the Guarantor] and theriDigtion Agent
consider that they are only suitable for sophigtidanvestors who are able to determine for thevesethe risk of an
investment linked to the Underlying Securities awtlo are able to bear the loss of any amount ingeste
Consequently, if you are not such an investor ymukl not consider purchasing these W&C Secunitiéisout taking
detailed advice from a specialised professionaisady

[Morgan Stanley and/or any of its Affiliates aret moialified to give legal, tax or accounting advioeheir clients and
do not purport to do so in this document. Prospedhvestors are urged to seek the advice of weir professional
advisers about the consequences of the propogatsirved herein.]

[Include whichever of the following apply or specy “Not Applicable” (N/A). Note that the numberirsfpould
remain as set out below, even if “Not Applicable”indicated for individual paragraphs or sub-paraghs. Italics
denote guidance for completing the Final Teims.

[When electing a payout option, please follow thempts and insert the relevant highlighted languageespect of
that payout option. Language relating to other patyoptions should be deleted

1. Issuer: Morgan Stanley B.V.
2. Guarantor: Morgan Stanley

3. 0] Series Number: q

4, 0] Tranche: Pl

5. Aggregate Number of [Warrants/Certificates] ine] [
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the Series:

[e]

durrency[amount per W&C Security]
[Bearer W&C Securities]

Global Bearer [Warrant/Certificate]

[Registered W&C Securities:

[[Global Registered [Warrant/Certificate]]

[Individual W&C Certificates]

[American/European/Bermudan] Style W&C
Securities

[As defined in Condition 1]

[Each day fromdaimcluding the Commencement
Date to and including the Latest Exercise Timetan t
Expiration Date]

6. Aggregate Number of [Warrants/Certificates] ifie]
the Tranche:
7. Issue Date:
8. Issue Price:
9. Form of W&C Securities:
10. W&C Securities Exercise StyleCondition8)
0] [Exercise Period:]
(i) [Potential Exercise Dates:]
(iii) [Commencement Date:]
11. . Type:

[Warrants/Certificates]

The [Warrants/Certificates] are  [Index/Index
Basket/Share/Share Basket W&C Securities]

For Share and Share Basket W&C Securities only

0] Underlying Security:

(i) Share Issuer:

(iii) ISIN:

(iv) Exchange(s):

(v) Related Exchange:

(vi) Exchange Business Day:
(vii) Initial Date:

(viii) Additional Disruption Events:

¢]
o

[e]

q
oJ[All Exchanges]

ol
[e]

Change in Lawledging Disruption, Loss of Stock
Borrow and Increased Cost of Hedging shall apply
[specify if any are not applicaljle

For Index and Index Basket W&C Securities only

(viii) Index/Indices:

(ix) Exchange(s):
(x) Related Exchange(s):
(xi) Exchange Business Day:

106

2561/M20788.37/LIVE:96800853.30/DVIM

J

4][specify whether Multi-exchange Index]

oJ[All Exchanges]
|



(xii) Initial Date: [*]

(xiii) Additional Disruption Events: Change in Lawdedging Disruption and Increased
Cost of Hedging shall applyspecify if any are not
applicablg

Provisions relating to Distribution Amounts (if
any) payable

(xiv) Distribution Provisions: [Applicable/Not Agipable]

(If not applicable, delete the remaining sub-
paragraphs of this paragraph)

(xv) Distribution Commencement Date: [Issue Daitidl Date][Not Applicable]

(xvi) Distribution Valuation Date(s): 1 [end for the purpose of any subsequent
distribution if any, the relevant Ex-Dividend Date
respect of the Shares]]

[The day on which the Determination Agent
determines the Relevant Payment (as defined below)
would be received by a shareholder resident in such
jurisdiction as the Determination Agent may
determine to be relevant to the Issuer or its dgpot
Affiliate(s) for hedging purposes in respect of the
W&C Securities.]

[Not Applicable]

(xvii)  Distribution Payment Date(s): 1 ] [adjusted in accordance with the
Business Day Convention]

[The [®] Business Day following the
Distribution Valuation Date.Jipclude for payout
options 2 and b

NB consider also rolling provisions to take
account of any delay to a Distribution Valuation
Date pursuant to Condition 11

(xviii)  Distribution Amount[(s)]: [In respect ofrey dividend payment (or part thereof)
for one Share [comprised in the Basket] Refevant
Payment) for which the Ex-Dividend Date falls
within the Reference Period [(other than an
Extraordinary Dividend, or part thereof)],e][ per
cent. of] the amount of such Relevant Payment
[converted into the Specified Currency at the Spot
Rate at or aboute [a.m./p.m.] @ time) on [the
Business Day following] the Distribution Valuation
Date] minus all Relevant Deductions.]

[Specify for payout options 2 and 6]
[Net Yield]
[Not Applicable]
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(xix) Minimum Distribution Amount:
(xx) Maximum Distribution Amount:
(xxi) Distribution Record Date:

Provisions relating to Share determinations
(xxii) Additional Outperformance Weighting:

(xxiii) Net Yield Weighting:

(xxiv) Outperformance Weighting:

(xxv) Additional Outperformance Period:

(xxvi) Reference Period:

(xxvii) Extraordinary Dividend:

(xxviii) Relevant Deduction:

Exercise

12. Expiration Date:

13. Latest Exercise Time:

14. Minimum Exercise Number

(Condition9.10)
15. Permitted Multiple:

(Condition9.10)
16. Deemed Exercise:

(Condition9.6)

Issuer Call Option
17. Call Option

(Condition 10)
108
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[insert] [Not Aplicable]
[insert] [Not Aglicable]

[ ][DistributivValuation Date][specify for payout
option 2 and payout option 6] [Not Applicable]

[[ 1per cent.][Not Applicable]

1 ] per cenflot Applicable] pecify in respect
of each Basket component where applichble

[l ] perntd[Not Applicable] gpecify in respect
of each Basket component where applichble

[From amdtluding the [Issue Datgdecify datgto
but excluding the [Final Valuation Daspécify dath
[Not Applicable]

[From but excluding theitjal Datespecify dateto
and including the [Expiration Datgecify datf[Not
Applicable]

[Applicable][,proded an Extraordinary Dividend
must be in cash forngpecify for payout option
3],[Not Applicable]

[Applicable] [Not Apable]

¢]

o] [(local time in the place where the Clearance
System through which the relevant W&C Security
being exercised is locatgd

¢[/Not applicable]

[#]/Not applicable]

¢]/Not applicable]

[In the case of Physical-Settlement W&C Securities
only:

Assessed Value Payment Amount: Applicable/Not
Applicable]

[Applicable/Not Applicable]

(If not applicable, delete the remag sub-



Settlement

18.

For Physical-Settlement W&C Securities onfy:

19.

20.

21.

22.

23.

For Cash-Settlement W&C Securities only:

24.

0] Optional Settlement Date(s):

paragraphs of this paragraph)
of

(i) Optional Settlement Amount(s) of eachje]

W&C Security:

(iii) Notice period:

Settlement Basis:

(Condition8)

Ratio:

Strike Price Payment Date:
Strike Price:
Settlement Price:

Physical-Settlement Date:

Cash-Settlement Amount:

J

The W&C Securities are [Physical/Cash] Settlement
W&C Securities

[e] W&C Security(ies) relates toe] [Underlying
Security/Securities]

ol

¢l
#]/Not applicable]

[As defined in Conditign

[An amount determined Hey Determination Agent
equal to [in respect of each Share comprised in the
Basket the sum of] (i) the Reference Value of the
Underlying Security as of the Valuation Time on the
Valuation Date plus (ii) the Net Yield plus (iiihe
Outperformance. Relevant Deduction applies for
these purposes].specify for payout option 1 andl 5

[An amount determined by the Determination Agent
equal to the Reference Value of the Underlying
Security as of the Valuation Time on the Valuation
Date [multiplied by ®]]calculated in §pecify
currency and converted into the Specified Currency
at the Spot Rate at or abawtfa.m./p.m.] @ time) on
the Valuation Dategpecify for payout 2 and 6

[An amount determined by the Determination Agent
equal to (A) the Reference Value of the Underlying
Security as of the Valuation Time on the Valuation
Date calculated inspecify currencdy[and converted
into the Specified Currency at the Spot Rate at or
about® [a.m./p.m.] @ time) on the Valuation Date]
plus (B) Payment Option 3 Outperformance plus (C)
the Net Yield. Relevant Deduction applies for thes
purposes]$pecify for payout option| 3

® Note that if Physical-Settlement W*C Securities & be listed, the underlying must be "transferadgicurities” and must not be linked to any
member of the Morgan Stanley group. See ArticlgrRj(ii) of the Prospectus Directive.
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25.

26.

27.

28.

29.

30.
31.

[The Reference Value as of the Valuation Time an th
Valuation Date]§pecify for payout option] 4

Determination Date: [e]
(Condition9.8@a))

Valuation Time: Pl
Valuation Date: ¢]
Averaging Dates: q]
Settlement Currency: o]
Cash-Settlement Payment Date: o] [

Early Termination Amount (lllegality and[[Early Termination Amount (lllegality and
Regulatory Event) Regulatory Event) - Fair Value Less Costs] / [Early
Termination Amount (lllegality and Regulatory

(Condition 16) Event) — Fair Value] shall apply]

For all W&C Securities:

PROVISIONS RELATING TO SECURITY

32.

33.

34.

35.

36.

37.

38.

39.

Counterparty: [Morgan Stanley & Co. Internatiopld of 25 Cabot
Square, Canary Wharf, London E14 4QA]

Charged Agreement(s): [CSA Fully Funded Swap Agesd/Fully Funded
Swap Agreement and Credit Support Deed][and
Collateral Management Agreement]

Fully Funded Swap Agreement: If a CSA Fully Fund®elap Agreement is selected,
for the purpose of (C)(a) of the definition of tBSA
Fully Funded Swap Agreement, specifyaluation
period and timing of valuatign

Fully Funded Swap Agreement Terminatiore]

Date:

Credit Support Deed: The “CSD” as defined in theonditions:
[Applicable]/[Not Applicable]
[If Applicable, for the purpose of (a) of the défian
of the CSD, specify :Maluation period and timing of
valuation

Increased Cost of Collateral Assets Event: [Amtile])/[Not Applicable]

Counterparty’s rights to assign and/or to delegdiées, to any subsidiary of Morgan Stanley]/[No].
its rights and obligations under the Fully Funded
Swap Agreement:

Security Ranking Basis: [Counterparty Priority BEENV&C Holder Priority
Basis]/[Pari passuBasis].

Instructing Creditor: [For the purposes of thes&@VSecurities only, the
Instructing Creditor shall be [the Counterpartyijét
W&C Holders].]
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40. Custodian:

41. Custodian’s account details:
42. Collateral Management Terms:
43. Additional Charging Document:

Additional details

44, Name and address of the Determination Agent:

[Morgan Stanley & Co. International plc])/[The Bank
of New York Mellon]/[Other]nsert detail$

[Euroclear Account [ or such other account as
may be advised by the Custodian from time to time.]

[Applicable]/[Not Aippble]
[If Applicable:

[BONYM Collateral Management Agreement/The
Collateral Management Agreement dategl fetween
the Issuer, the Counterparty, the Security Truatek
[insert name of collateral manager/custodifn]

[Applicable])/[Not pficable].

[eor§tanley & Co. International plc
25 Cabot Square
Canary Wharf
London E14 4QA]

or any successor or substitute determination agent
appointed by the lIssuer from time to time and as
notified to the W&C Holders in accordance with
Condition 21.

45, Clearance Systems: [Euroclear and Clearstreanerhbaurg] [Not
Applicable]
46. Inconvertibility Event Provisions: [Applicable][Nidpplicable]
[Converted Payment][, Early Termination]|,
Suspended Payment]
0] Inconvertibility Early  Termination [insert amount][Early Termination Amount][Fair
Amount options: Market Value]
(i) Early Termination Relevant Currencyfe]
Amount
(i) Fallback FX Spot Rate: o
(iii) Inconvertibility Specified Currency: o
(iv) Relevant Currencyl/ies: o]
(V) Relevant Jurisdiction: o
47. Taxation: [Applicable/Not Applicable]

(i) Implementation of Financial Transaction TaApplicable/Not Applicable]

(i) Potential Section 871(m) transaction:

2561/M20788.37/LIVE:96800853.30/DVIM

[Notphpable] / [For further information please
[call [give detaily] / [visit our website atdive



detaild] / [write to [give detail§.]
[LISTING AND ADMISSION TO TRADING APPLICATION

These Final Terms comprise the final terms requicelist and have admitted to trading on the Ii&tbck Exchange
the issue of W&C Securities described herein pumstathe Secured Note, Warrant and CertificategiRrame of
Morgan Stanley B.V.

RESPONSIBILITY

The Issuer [and the Guarantor] accept[s] respditgifiir the information contained in these Finaris. [Information
concerning theifisert information of Relevant Underlyingas been accurately reproduced from informatignliphed
by [e] and [e] respectively.] [Each of thes]] [The] Issuer [and the Guarantor] confirms tre,far as it is aware, and
is able to ascertain from information published]#} no facts have been omitted which would renderréproduced
information inaccurate or misleading.]

By:

Duly authorised
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PART B - OTHER INFORMATION
1 LISTING

Listing and admission to Trading: [Application hasen made by the Issuer (or on its
behalf) to the Irish Stock Exchange for the W&C
Securities to be admitted to the Official List dodrading
on its regulated market with effect frome]]J/[Not
Applicable.]

(Where documenting a fungible issue need to indittete
original W&C Securities are already admitted todnag.)

Estimate of total expenses related to admissidratbng: o]

2 RATINGS
Ratings: The W&C Securities to be issued have not been rated
3 [INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE [ISSUE/OFFER]

Need to include a description of any interest,udaig conflicting ones, that is material to theussffer, detailing the
persons involved and the nature of the interest BMesatisfied by the inclusion of the followingtgment:

[“Save as discussed in§ubscription and Sdlg so far as the Issuer is aware, no person ireslwn the offer of the
W&C Securities has an interest material to therdffe

4 [PERFORMANCE OF INDEX/BASKET OF INDICES], [EXPLANAT ION OF EFFECT ON VALUE
OF INVESTMENT AND ASSOCIATED RISKS] AND OTHER INFOR MATION CONCERNING
THE [INDEX/BASKET OF INDICES]] (INDEX W&C SECURITIE S ONLY)

[Need to include details of where past and furtherformance and volatility of [the/each] index dom obtained, the
relevant weighing of each index within a baskehdices and where pricing information is availabMeed to include
the name of [the/each] index and details of whéae ihformation about [the/each] index can be obtainNote an
index composed by the Issuer or any legal entitpriging to the same group may not be included &sués
documented under Final Terms. ]

[Need to include a clear and comprehensive explanabf how the value of the investment is affedigdthe
underlying and the circumstances when the riskaaost evident.]

The Issuer [intends to provide post-issuance in&ion [specify what information will be reported and whérean be
obtained] [does not intend to provide post-issuance infation].

5 PERFORMANCE OF [THE SHARE/BASKET OF SHARES], EXPLAN ATION OF EFFECT ON
VALUE OF INVESTMENT AND ASSOCIATED RISKS [AND OTHER INFORMATION
CONCERNING [THE SHARE/BASKET OF SHARES]] (SHARE W&C SECURITIES ONLY)

[Need to include details of the name of [the/eashére company, any security identification numbfethe shares,
where pricing information about the shares is aafli¢, the relevant weighting of each share withivaaket of shares
(if relevant) and where past and further performaramd volatility of the [share/basket of shareshdse obtained.]
[Need to include a clear and comprehensive explanabf how the value of the investment is affedigdthe
underlying and the circumstances when the riskaaost evident.]

The Issuer [intends to provide post-issuance in&ion [specify what information will be reported and whérean be
obtained] [does not intend to provide post-issuance infation].
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6 OPERATIONAL INFORMATION
ISIN Code: [e]
Common Code: [e]

Any clearing system(s) other than Euroclear BaffiMot Applicablejive name(s) and numbei(s)
S.A./N.V. and Clearstream Banking société anonyn a
the relevant identification number(s):

Delivery: Delivery [against/free of] payment
Names and addresses of initial W&C Agent(s): o] [

Names and addresses of additional W&C Agent(s) [#]

any):

Names and addresses of initial Transfer Agent(s): o] |

Names and addresses of additional Transfer Age(f(s)[e]
any):

Name and address of Registrar (if any): o] [
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TERMS AND CONDITIONS OF THE W&C SECURITIES

The following is the text of the Terms and Condgiof the W&C Securities which (subject to comptetand
amendment) will be applicable to each Series of WS&Curities issued by Morgan Stanley B.V. provithed the
applicable Final Terms in relation to any SeriesVd&C Securities may complete these Terms and Gonsliand/or
may specify other terms and conditions which shallthe extent so specified or to the extent inster® with the
following Terms and Conditions, replace the follogviTerms and Conditions for the purposes of sucieSef W&C
Securities.

This W&C Security is one of a series (eaclSaries) of W&C Securities (the W&C Securities”) issued by Morgan
Stanley B.V. (MSBV” or the ‘Issuer’). W&C Securities will be either warrants Warrants™) or certificates
(“Certificates”) as specified in the applicable Final Terms, aeférences in these Terms and Conditions to “W&C
Security”, “W&C Securities”, “Warrant”, “Warrants™Certificate” and “Certificates” will be construextcordingly.

The W&C Securities are issued pursuant to an agagoyement dated 23 January 2014 as amended bgdaofle
amendment dated 12 December 2016 (#hgehcy Agreement, which expression shall include any amendments or
supplements thereto) betwedmnter alios MSBV, Morgan Stanley, The Bank of New York Mellas principal paying
agent and fiscal agent and as principal warrantcaniificate agent (thePrincipal W&C Agent”, which expression
includes any successor or substitute Principal W&g@nt appointed in accordance with the Agency Agraxd and,
together with any other W&C agents appointed urtlderAgency Agreement, th&V&C Agents” and each aW&C
Agent”), The Bank of New York Mellon (Luxembourg) S.As eegistrar (theRegistrar”, which expression includes
any successor or substitute Registrar appointettéordance with the Agency Agreement), The Bankeiv York
Mellon as transfer agent (th&ransfer Agent’, which expression includes any successor or gutsstTransfer Agent
appointed in accordance with the Agency Agreemedt together with any other transfer agents appdinnder the
Agency Agreement, theTtansfer Agents’ and each aTransfer Agent”) and Morgan Stanley & Co. International

plc.

In these terms and conditions (th@chditions”), each reference to the&Custodian” (which expression shall include
any successor or substitute Custodian appointedrihd Agency Agreement or, if Collateral ManagenTarms (as
defined below) are specified as applicable in thplieable Final Terms, under the relevant Colldtétanagement
Agreement) is a reference to whichever of The BafnKew York Mellon, Morgan Stanley & Co. Internated plc or
any other entity as is identified as the Custodtiathe applicable Final Terms.

MSBV, Morgan Stanley & Co. International plc ane tBecurity Trustee (as defined below) may from titméme
enter into collateral management agreements wighoormore agents (each @dllateral Management Agreemertt)
pursuant to which the Issuer and the Counterpasydefined below) will appoint such agents to penfaertain
custodial and other administrative functions ralgtio the Issuer’s and the Counterparty’s obligetionder the CSA
Fully Funded Swap Agreement (as defined below)her €SD (as defined below), as applicable. If Cefkit
Management Terms are specified as applicable impipéicable Final Terms, the relevant agents vellappointed as
the Custodian pursuant to the terms of the releGuifateral Management Agreement and referencesirhén the
“Custodian” shall be construed accordingly. Thaiéssthe Counterparty, the Security Trustee andBdrek of New
York Mellon have entered into a Collateral Managetm&greement dated 7 August 2009 (tBBONYM Collateral
Management Agreemerit).

The obligations of the Issuer under the W&C Semsitire secured by a security trust deed datedgtisi?009 as
amended by the Supplemental Security Trust Deestd28 June 2012 and the Supplemental Security Deet dated
23 January 2014 (theMaster Trust Deed’) between MSBV, Morgan Stanley & Co. Internatiort and BNY

Mellon Corporate Trustee Services Limited (the (Bag Trustee”, which expression shall include auccessor
security trustee) as supplemented by a Supplem@&niat Deed (the Supplemental Trust Deed) dated the Issue
Date specified in the applicable Final Terms betwiee Issuer and the Security Trustee and togetirestituting the
security described below in respect of the W&C $ides (the Master Trust Deed and the Supplemémast Deed

being hereinafter referred to as tt8sturity Trust Deed).
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In the event of a shortfall existing in respecadV&C Holder’s claim on the realisation of or th&f@cement with
respect to the security constituted by the Seciritist Deed by the Security Trustee, the paymestuoh shortfall has
been guaranteed by Morgan Stanley (tBeidrantor”) pursuant to a guarantee (th@darante€ which expression
shall be construed as a reference to that agreeasetite same may be amended, supplemented, navatedtated
from time to time) dated 23 January 2014 and exechy the Guarantor. The original of the Guarargdeeld by the
Principal W&C Agent on behalf of the W&C Holdersitt specified office.

The W&C Holders (as defined below) are entitlethi® benefit of, and are bound by and are deembewe notice of,
all the provisions of the Agency Agreement, theusiég Trust Deed, these Conditions and the FinahiEerelating to
the relevant W&C Securities.

Each Series of W&C Securities may comprise one arentranches {franches’ and each, aTranche”) of W&C
Securities. Each Tranche will be the subject oétao$ Final Terms (each, &thal Terms”), which completeO these
Conditions. The terms and conditions applicablartg particular Tranche of W&C Securities are th€seditions as
completed by the applicable Final Terms. In thenewvef any inconsistency between these Conditiond tie
applicable Final Terms, the applicable Final Tesatmall prevail.

A copy of the applicable Final Terms will, in thase of a Tranche in relation to which applicatias been made to
the Irish Stock Exchange for admission to the @ffitist and to trading on its regulated market,|ddged with the
Irish Stock Exchange, and copies of which may hmiobd free of charge from the specified officetted Principal
W&C Agent. In the case of a Tranche in relationwtoich application has not been made for admissiolisting,
trading and/or quotation by any listing authorgigck exchange and/or quotation system, copidsecfpplicable Final
Terms will only be available for inspection by ddey of W&C Securities of that Tranche.

In relation to a Series of W&C Securities, the egsion “W&C Securities” shall, unless the conteftieowise
requires, include any further Warrants or Certiftsa as the case may be, issued pursuant to Gon@id Further
Issue} of these Conditions and forming a single seriik such Series.

References in the Conditions to W&C Securitiestartne W&C Securities of the relevant Series arieremces to the
Issuer, the Guarantor, the Principal W&C Agent, Registrar, the Transfer Agent, the Determinatiagerit, any
holder or the W&C Holders are to those person<lation to the W&C Securities of the relevant Seri@apitalised
terms used but not defined in these Conditionshvalle the meanings given to them in the applicBilal Terms, the
absence of any such meaning indicating that suohitenot applicable to the W&C Securities of teevant Series.

1. DEFINITIONS

As used in these Conditions, the following expmssishall have the following meanings in respecrof
W&C Securities or Series of W&C Securities:

“Additional Agreement” means any agreements entered into by the Isgher than the Security Trust
Deed, the Agency Agreement, the Charged Agreemeat(® any Additional Charging Document in each
case in respect of such Series;

“Additional Charging Document’ means any non-English law governed security danmnentered into by
the Issuer for the purposes of granting securigr @r in respect of any part of the Mortgaged Priypfer
such Series;

“Affiliate ” means any entity which is (a) an entity contradlelirectly or indirectly, by the Issuer, (b) an
entity that controls, directly or indirectly, thesuer or (c) an entity directly or indirectly undemmon
control with the Issuer;

“Business Day means any day, other than a Saturday or Sunbayjg neither a legal holiday nor a day on
which banking institutions are authorised or reggiiby law or regulation to close in London;
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“Business Day Conventiah in relation to any particular date, has the niegmgiven in the applicable Final
Terms and, if so specified in the applicable Fihems, may have different meanings in relationitiecbnt
dates and, in this context, the following expressishall have the following meanings:

0] “Following Business Day Conventichmeans that the relevant date shall be postpoodtie
first following day that is a Business Day;

(i) “Modified Following Business Day Conventioh or “Modified Business Day Conventioh
means that the relevant date shall be postpon#tktérst following day that is a Business Day,
unless that day falls in the next calendar momtlwtiich case that date will be the first preceding
day that is a Business Day;

(iii) “Nearest means that the relevant date shall be the firstqrling day that is a Business Day, if
the relevant date would otherwise fall on a dayothan a Sunday or a Monday, and will be the
first following day that is a Business Day, if tredevant date would otherwise fall on a Sunday or

a Monday;

(iv) “Preceding means that the relevant date will be the firsggading day that is a Business Day;
and

(v) “No Adjustment” means that the relevant date shall not be adjusteaccordance with any

Business Day Convention;

“Cash-Settlement Payment Datemeans, in respect of each Exercise Date, the gfseified or otherwise
determined as provided in the applicable Final Beom if such date is not a Currency Business &y,
next succeeding Currency Business Day;

“CEA” means the United States Commaodity Exchange Acaraended;

“Charged Agreement(s) means the Fully Funded Swap Agreement and, i€ifipd as applicable in the
applicable Final Terms, the CSD and/or if Collatédanagement Terms are specified as applicabléén t
applicable Final Terms, the relevant Collateral Bggment Agreement in each case in respect of such
Series;

“Clearance Systerimeans Euroclear, Clearstream, Luxembourg andfgmogher clearance system located
outside the United States specified in the appléic&inal Terms in which W&C Securities of the relav
Series are for the time being held, or, in relationan Underlying Security, in which that Underlyin
Security is, for the time being, held;

“Clearance System Business Daymeans, in respect of a Clearance System, anyodayhich such
Clearance System is (or, but for the occurrence $&ttlement Disruption Event, would have beenhdpe
the acceptance and execution of settlement ingins;t

“Clearstream, Luxembourg’ means Clearstream Bankirgpciété anonyme

“Collateral Assets means the Initial Collateral Assets and any Bligi Collateral delivered to the
Custodian as additional Collateral Assets in acmocd with the Charged Agreement(s) but shall rdtide
any Collateral Assets released in accordance hitfCharged Agreement(s);

“Commencement Daté means the date specified as such in the appécailal Terms, or, if such date is
not a Scheduled Trading Day, the next followingesttied Trading Day;

“Counterparty” means the entity or entities designated as thentepparty or counterparties in the
applicable Final Terms;

“Counterparty Priority Basis” means first, in meeting the claims of the Coupdety (or if more than one
Counterparty, the claims of all such Counterparsiesll be met on the basis as specified in theicgpe
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Final Terms) under the Charged Agreement(s) arded#ter, in meeting the claims of the W&C Holdens
apari passuandpro ratabasis;

“CSA Fully Funded Swap Agreemerit means the agreement entered into between therlssu the
Counterparty evidenced by a 1992 ISDA Master AgezgniMulticurrency — Cross Border) and schedule
thereto entered into by the Issuer and the Couatisrpy the execution of the Security Trust Deed ito
which the terms of the Swap Schedule Terms araocated by reference, as the same may be modified
and supplemented by the Supplemental Trust Deedugglemented by the ISDA 1995 Credit Support
Annex (Bilateral Form-Transfer), and together wilte confirmation entered into by the Issuer and the
Counterparty, dated the Issue Date, the purposehath is to allow the Issuer to perform its schedul
obligations under the terms of the W&C Securitied eollateralise the Counterparty’'s obligationsemithe
agreement, and accordingly, it provides that:

(A) initially, the Issuer shall pay to the Countery the proceeds of issue of the W&C
Securities;

(B) over the term of the W&C Securities and at sithed settlement thereof (and in certain
circumstances on the early termination of the Wé&deBities) the Counterparty shall pay to the
Issuer payments and/or deliveries which corresponthose which the Issuer is scheduled to
make to W&C Holders under the Conditions; and

(C) as collateral for the Counterparty’s obligaomnder the agreement over the term of the
W&C Securities the Counterparty shall deliver thigidl Collateral Assets and from time to time
additional Collateral Assets to the Issuer anda@dicable, the Issuer shall re deliver Collateral
Assets to the Counterparty, in each case (a) orbdises of the valuation period and timing of
valuation specified in the applicable Final Ternmsl dhe fair market valuation of the existing
Collateral Assets and the W&C Securities and (9 as practicable following such valuation;

“CSD’" means the ISDA 1995 Credit Support Deed (Bildtéi@m — Security Interest) between the Issuer
and the Counterparty dated the Issue Date whickiges that over the term of the W&C Securities the
Counterparty will grant a security interest ovee thitial Collateral Assets and from time to tinddaional
Collateral Assets in favour of the Issuer and,@dieable, release such security interest (in wiool& part,

as applicable), in each case (a) on the basiseofdluation period and timing of valuation spedfia the
applicable Final terms and the fair market valuatbthe existing Collateral Assets and the W&CuBities
and (b) as soon as practicable following such vedoa

“Currency Business Day means, for the purpose of the definition of C&shtlement Payment Date in
respect of any Series of W&C Securities, any dgytliat is neither a legal holiday nor a day on Wwhic
banking institutions are authorised or requireday or regulation to close (x) in The City of Neverk or
London, or (y) in relation to sums payable in cooies other than U.S. dollars, euro or Australialiads, in
the principal financial centre of the country okthelevant currency, (z) in relation to sums pagahl
Australian dollars, in Sydney and (2) in relatiansums payable in euro, a day that is also a TARGET
Settlement Day;

“Custodian” means the entity (if any) appointed as such uifijléhe Agency Agreement or (i) if Collateral
Management Terms are specified as applicable inaphicable Final Terms, the relevant Collateral
Management Agreement and as specified in the aipidid=inal Terms and, if applicable, any subcustodi
of, or any other entity appointed by, the Custofian

“Determination Agent’ means Morgan Stanley & Co. International plcinrespect of any Series of W&C
Securities, such other determination agent as neagpecified in the applicable Final Terms and any
successor or substitute determination agent apgmbiby the Issuer from time to time. Any change of
determination agent shall be notified by the Issoghe W&C Holders in accordance with Conditionaxl
soon as practicable following such change. The rbetation Agent shall act as an expert and notras a
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agent for the Issuer or the W&C Holders. All deterations, considerations and decisions made by the
Determination Agent shall, in the absence of mahiferror, wilful default or bad faith, be final and
conclusive and the Determination Agent shall hawdiability in relation to such determinations, ept in

the case of its wilful default or bad faith;

“Disrupted Day” has the meaning ascribed thereto in Condifidri.2;

“Distribution Amount” means, in relation to a W&C Security and if applile a Distribution Period, the
amount specified in the applicable Final Terms espect of that W&C Security if applicable for that
Distribution Period,;

“Distribution Commencement Daté means the Issue Date of the W&C Securities ohsatber date as
may be specified as the Distribution Commencemext¢ I the applicable Final Terms;

“Distribution Payment Date” means the date or dates specified as such iaghkcable Final Terms;

“Distribution Period” means each period beginning on (and includingjtiaily, the Distribution
Commencement Date, and thereafter, any DistribiR@yment Date and ending on (but excluding) thé nex
Distribution Payment Date;

“Distribution Record Date” means the date or dates specified as such iraghlcable Final; Terms;

“Distribution Valuation Date” has the meaning given in the applicable Finalnigr subject to the
provisions of Condition 11;

“Early Termination Amount” means, in the case of termination of the W&C S$#i@s, an amount
determined by the Determination Agent as represgritie fair value of such a W&C Security on sucl da
as is selected by the Determination Agent actingoiod faith and in a commercially reasonable maandr
(where an Event of Default has occurred and isistifag, will not take into account the creditwortkss of
the Issuer and/or the Guarantor) less the costetdsisuer and/or any Affiliate of, and/or the losalised by
the Issuer and/or any Affiliate on, unwinding a®jated underlying hedging arrangements, the amaiunt
such cost or loss being as determined by the Detation Agent acting in good faith and in a comniedhg
reasonable manner;

“EC Treaty” means the Treaty establishing the European Conitgn(signed in Rome on 25 March 1957),
as amended by the Treaty on European Union (signkthastricht on 7 February 1992) and as amended by
the Treaty of Amsterdam (signed in Amsterdam orctbter 1997), as further amended from time to time;

“Eligible Collateral” means cash, securities, which may comprise bardsotes listed on a regulated
market, shares listed on a regulated market, shamés or other interests in a UCITS Fund,;

“Euro”, “euro’, “€" and “EUR” each means the single currency introduced asti#w of the third stage of
European Economic and Monetary Union pursuantedltieaty on the Functioning of the European Union,
as amended,;

“Euroclear” means Euroclear Bank S.A./N.V.;

“European Economic and Monetary Uniofi means economic and monetary union pursuant tcEt@e
Treaty;

“Ex-Dividend Date” means, with respect to a relevant dividend or&otdinary Dividend, the first date on
which trading in the Shares on the Exchange icftewithout the right to receive the relevant diérid, as
determined by the Determination Agent;

“Exercise Dat& means, in respect of any W&C Security, the dayrich such W&C Security is deemed
to have been exercised in accordance with Cond@iénDeemed Exercideif applicable, or on which an
Exercise Notice relating to that W&C Security ididkred in accordance with the provisions of Coiodit
9.1.1 Exercise Noticg

119

2561/M20788.37/LIVE:96800853.30/DVIM



“Exercise Notic& means any notice in the form scheduled to thenggedgreement (or such other form as
may from time to time be agreed by the Issuer AedRrincipal W&C Agent (in the case of Bearer W&C
Securities) or the Registrar (in the case of Regest W&C Securities)) which is delivered by a W&C
Holder in accordance with Condition 9.1Exércise Noticg

“Exercise Period means the period beginning on (and including) @enmencement Date and ending on
(and including) the Expiration Date;

“Expiration Date” means, in respect of any Share W&C Security, SHzasket W&C Security, Index
W&C Security or Index Basket W&C Security, the dapecified as such in the applicable Final Terms (o
if such date is not a Scheduled Trading Day, the folowing Scheduled Trading Day), unless sucteda

a Disrupted Day due to the occurrence of an evemtggrise to a Disrupted Day prior to the LateseEeise
Time on such date. If such date is a Disrupted Dag to the occurrence of such an event, then the
Expiration Date shall be the first succeeding SaletiTrading Day that is not a Disrupted Day, usleach

of the eight Scheduled Trading Days immediatelipfeing the original date that, but for the occucermnf a
Disrupted Day, would have been the Expiration Dai Disrupted Day. In that case, that eighth Saleel
Trading Day shall be deemed to be the Expiratiote Deotwithstanding the fact that such day is aupited
Day. Notwithstanding the foregoing, if a W&C Setyis exercised on a Scheduled Trading Day thatavou
have been an Expiration Date but for the occurresfcan event giving rise to a Disrupted Day, such
Scheduled Trading Day shall be deemed to be thedixm Date for the purpose of determining whether
Exercise Date has occurred during the Exercis@®eri

“Fully Funded Swap Agreement means the agreement entered into between theerlsand the
Counterparty evidenced by a 1992 ISDA Master AgezgniMulticurrency — Cross Border) and schedule
thereto entered into by the Issuer and the Couatisrpy the execution of the Security Trust Deed ito
which the terms of the Swap Schedule Terms argocated by reference, as the same may be modified
and supplemented by the Supplemental Trust Degdttter with the confirmation entered into by theuks

and the Counterparty dated the Issue Date, theoperpf which is to allow the Issuer to perform its
scheduled obligations under the terms of the W&Eu8ges, and accordingly, it provides that:

(A) initially, the Issuer shall pay to the Countery the proceeds of issue of the W&C
Securities; and

(B) over the term of the W&C Securities and at sithed settlement thereof (and in certain
circumstances on the early termination of the W&€ri8ities) the Counterparty shall make
payments and/or deliveries to the Issuer equdiegpayments and/or deliveries which the Issuer
is scheduled to make to W&C Holders under the Giard;

“Fully Funded Swap Agreement Termination Daté means the date specified as such in the appécabl
Final Terms;

“Hedging Realisation Pricé means, in respect of a Share the volume weighteslage of the prices per
Share on the Valuation Date or Averaging Datehaschse may be net of any applicable costs or &@xes
determined by the Determination Agent which theudssor its agent, after using reasonable endeavours
obtains in any actual disposal or realisation of hadge position entered into by the Issuer oagfsnt in
respect of the W&C Securities;

"Implementation of Financial Transaction Tax' means that, on or after the Trade Date of any W&C
Securities due to the adoption of or any changany applicable law or regulation (including without
limitation any law or regulation implementing a tgya of financial transaction taxes in any jurisaict
including the European Union relating to any taayable in respect of the transfer of, or issue or
modification or redemption of, any financial instrants), the Issuer determines (acting in good faiith in

a commercially reasonable manner) that either iary of its Affiliates would incur or has incurred
materially increased amount of tax, transfer tagydstamp duty, stamp duty reserve tax, expendeeor
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(other than brokerage commissions) to (A) entew,imiodify or unwind the W&C Securities or any part
thereof, or perform its obligations under such W&E€curities, including for the avoidance of douby an
obligation or exercise of any right to deliver Skspr any other asset or (B) acquire, establishstablish,
substitute, maintain, unwind or dispose of anyseation(s) or asset(s) it deems necessary to hhdgésk

of entering into and performing its obligations twiespect to the relevant W&C Securities or (C)izea
recover or remit the proceeds of any such trarma) or asset(s), provided that the Issuer hasrdeted
that the nature of the adoption of or any chandawnor regulation is such that it is applicablarneestors
generally when carrying out similar trading or hiedgactivities in the relevant jurisdiction.

“Increased Cost of Collateral Assets Evehtmeans that the Counterparty and/or any of itsliatés or
agents would incur a materially increased (as coetpavith circumstances existing on the Issue Date)
amount of taxes, duties, expenses or fees (otlsr bnokerage commissions) to acquire, establish, re
establish, substitute, maintain, unwind or dispokeany transaction(s) or asset(s) it deems necgessar
perform its obligations with respect to the Chardgtdeement(s), as determined by the Determinatigani

in its sole and absolute discretion, and providet &ny such materially increased amount thatdaried
solely due to the deterioration of the creditwordtgs of the Counterparty and/or any of its Affésmtor
agents shall not be deemed an Increased Cost laft€@al Assets Event.

“Index” means, in respect of any Index W&C Security atdr Basket W&C Security, each index specified
as such in the applicable Final Terms;

“Index Basket W&C Securities means W&C Securities relating to a basket of ¢edj
“Index W&C Securities” means W&C Securities relating to a single Index;

“Initial Collateral Assets” means any Eligible Collateral delivered to thestdlian on the Issue Date as
Collateral Assets in accordance with the Chargecément(s);

“Initial Date” means the date specified as such in the appédaiblal Terms;

“Instructing Creditor " means:

€)) if the applicable Security Ranking Basis is W&C el Priority Basis, W&C Holders holding
not less than 25 per cent. in number of the W&Qu8ges of the relevant Series; or

(b) if the applicable Security Ranking Basis is Coupdety Priority Basis, the Counterparty; or

(©) if the applicable Security Ranking BasisRari passuBasis each of (i) the Counterparty and (i)
W&C Holders holding not less than 25 per cent.umber of the W&C Securities of the relevant
Series;

Provided That, if the Counterparty is the Defagjtiparty (as defined in the Charged Agreement(sjeun
the Charged Agreement(s), the Instructing Creditall be W&C Holders holding not less than 25 pmertc
in number of the W&C Securities of the relevanti&er

“Latest Exercise Timé means 10:00 a.m. (local time in the place whéae €learance System through
which the relevant W&C Security being exercisedomsated), unless specified otherwise in the applea
Final Terms;

“Mortgaged Property” means the assets over which the Security is edelay the Issuer from time to time
in relation to such Series, including, as applieatite Collateral Assets and the Rights under thaskction
Documents;

“Net Yield” means an amount, as determined by the Determimaigent, equal to the sum of (i) the
product of the Net Yield Weighting and the aggregzftall declared dividend payments (or any pagtehf)
(other than any Extraordinary Dividend) in respafobne Share for which the Ex-Dividend Date fallsidg
the Reference Period (arkligible Dividend”) and (ii) if “Extraordinary Dividend” is speciftk to be
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applicable in the applicable Final Terms the prochfcthe Net Yield Weighting and the aggregate Ibf a
Extraordinary Dividends (or any part hereof) inpest of one Share for which the Ex-Dividend Datiésfa
during the Reference Period. Rélevant Deductiori is specified to be applicable, the Net Yield $hxd
equal to the amount determined in accordance Withirhmediately preceding sentence less the aggregat
amount of any Relevant Deductions. Notwithstandimgabove, if (a) the Determination Agent deterrine
that at any time during the Reference Period theepof a Share has fallen to zero, or (b) priotthe
Valuation Date the Share Issuer has failed to pgyEligible Dividend or any Extraordinary Divider{d
applicable) for which the relevant payment date fresssed, the Net Yield shall equal zero regardiesise
declaration of an Eligible Dividend or an Extraoraliy Dividend;

“Net Yield Weighting” has the meaning given to it in the applicableaFifierms;

“Optional Settlement Amount (Call)’ means, in respect of any W&C Security, such am@smay be
specified in the applicable Final Terms;

“Optional Settlement Date (Callj has the meaning given in the applicable Finahser

“Outperformance” means (a) with respect to Eligible Dividends, trduct of the Net Yield and the
Outperformance Weighting, and (b) with respect ¢clared dividends (or part thereof) in respecthef t
Shares for which the Ex-Dividend Date falls outdide Reference Period, zero. Notwithstanding tlovab
if (a) the Determination Agent determines thatrat ime during the Reference Period the price 8hare
has fallen to zero, or (b) prior to the Valuatioat®the Share Issuer has failed to pay any Elidiflelend
for which the relevant payment date has passed\#¢hérield shall equal zero regardless of the datilen
of an Eligible Dividend;

“Outperformance Weighting’ has the meaning given to it in the applicableafFiherms;

“Payment Option 3 Outperformancé€ means an amount as determined by the Determmatgent equal
to:

Rate x Average Price x n/360
where:
“Rate” means the rate specified as such in the appkcaiolal Terms;

“Average Pricé means the Settlement Value determined on theshbémsit each Scheduled
Trading Day in the Observation Period is an Avargdbate and the relevant consequence in the
case of Averaging Date Disruption will be the cansmce specified as such in the applicable
Final Terms, being one of Omission, PostponemeMattified Postponement;

“n” means the number of calendar days in the Obderv&eriod;

“Observation Period is the period from and including the Issue Datebut excluding the
Scheduled Valuation Date;

“Pari passuBasis means, in meeting the claims of the W&C Holdend ¢he Counterparty (or if more than
one Counterparty, the claims of all such Counteéigmrshall be met on the basis as specified in the
applicable Final Terms) under the Charged Agreefsgrdn gpari passuandpro ratabasis;

“Physical-Settlement Daté means, in relation to Underlying Securities todadivered following exercise
of a W&C Security on an Exercise Date, the firsy @a which settlement of a sale of such Underlying
Securities on that Exercise Date customarily waake place through the relevant Clearance Systalassi

a Settlement Disruption Event prevents deliverguath Underlying Securities on that day;

“Potential Exercise Dat& means, in respect of any Share W&C Security, St2asket W&C Security,
Index W&C Security or Index Basket W&C Securityckadate specified as such in the applicable Final
Terms (or, if such date is not a Scheduled Traf@iay, the next following Scheduled Trading Day),assl
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such date is a Disrupted Day due to the occurreh@m event giving rise to a Disrupted Day priorthe
Latest Exercise Time on such date. If such dateDssrupted Day due to the occurrence of such antev
then the Potential Exercise Date shall be the $msteeding Scheduled Trading Day that is not eupisd
Day, unless each of the eight Scheduled Trading Daynediately following the original date that, ot
the occurrence of a Disrupted Day, would have lieerPotential Exercise Date is a Disrupted Dayhét
case, that eighth Scheduled Trading Day shall bendd to be the Potential Exercise Date. Notwittuten
the fact that such day is a Disrupted Day. Notwéthding the foregoing, if a W&C Security is exeetison

a Scheduled Trading Day that would have been anRak&xercise Date prior to the occurrence of eené
giving rise to a Disrupted Day, such Scheduled ifigadDay shall be deemed to be the Potential Exercis
Date for the purpose of determining whether an &gerDate has occurred during the Exercise Period;

“Principal Financial Centre” means, in respect of any Series of W&C Securigied any currency, the
financial centre(s) for that currency specifiedsash in the applicable Final Terms, or, if nonspscified,
the financial centre or centres determined by thnination Agent in its sole and absolute disonet

“Realisation Amount’ means the net proceeds of realisation of, or reefoent with respect to, the
Mortgaged Property (following payment of (i) all anmts due to the Security Trustee and/or any apgain
including any costs, expenses and taxes incurredrnnection with such realisation or enforcemert @i)

all amounts due and unpaid under clause 14.1 ofiglemicy Agreement to the Principal W&C Agent where
the Principal W&C Agent has paid out such amountieu clause 14.8 of the Agency Agreement);

“Reference Dealersmeans, in respect of any Series of W&C Securities dealers specified as such in the
applicable Final Terms;

“Reference Period means, in respect of a W&C Security, unless atlis® specified in the applicable Final
Terms, the period from but including the InitialtBd@o and excluding the Exercise Date for that 8gcu

“Reference Valué means, on any day:

0] in respect of a Share to which a Share W&C Secuority Share Basket W&C Security relates, save
where (iii) below applies, the price per Share meieed by the Determination Agent as provided in
the applicable Final Terms as of the Valuation Tonghe Valuation Date or Averaging Date, as the
case may be, or, if no means for determining thfer@ece Value are so provided: (a) in respect of
any Share for which the Exchange is an auctioropefi outcry” exchange that has a price as of the
Valuation Time at which any trade can be submiftedexecution, the Reference Value shall be the
price per Share as of the Valuation Time on theudtn Date or Averaging Date, as the case may
be, as reported in the official real-time pricesdimination mechanism for such Exchange; and (b) in
respect of any Share for which the Exchange isadedexchange or dealer quotation system, the
Reference Value shall be the mid-point of the hégH®d and lowest ask prices quoted as of the
Valuation Time on the Valuation Date or Averagingt® as the case may be, (or the last such prices
guoted immediately before the Valuation Time) witheegard to quotations that “lock” or “cross”
the dealer exchange or dealer quotation system;

(i) in respect of an Index to which an Index W&C Seguor an Index Basket W&C Security relates,
the level of such Index determined by the DetertionaAgent acting in good faith and in a
commercially reasonable manner as provided in iptiGable Final Terms as of the Valuation Time
on the Valuation Date or Averaging Date, as the caay be, or, if no means for determining the
Reference Value are so provided, the level of tidex as of the Valuation Time on the Valuation
Date or Averaging Date, as the case may be; and

(i) in respect of a Share to which a Share Security 8hare Basket Security relates where "Hedging
Realisation Price" is specified to be applicableéhia applicable Final Terms, the relevant Hedging
Realisation Price or, if the Determination Agentedmines that no Hedging Realisation Price can be
determined at the relevant time for any reasonrdtia the occurrence of a Disrupted Day (and such
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reason may include the absence of hedging actvig described in the definition dfiédging
Realisation Price$), the provision of (i)(a) above shall apply.

“Registered W&C Securitie$ has the meaning ascribed thereto in ConditioRdrf, Title and Transféy
“Regulatory Event’ means that, at any time on or after the Trade BRa&te,result of:

(@ an implementation or adoption of, or change in, applicable law, regulation, interpretation, action
or response of a regulatory authority;

(b) the promulgation of, or any interpretation by aoyrt, tribunal, government or regulatory authority
with competent jurisdiction (aRelevant Authority”) of, any relevant law or regulation (including
any action taken by a taxing authority); or

(c) the public or private statement or action by, @pomse of, any Relevant Authority or any official o
representative of any Relevant Authority actingumofficial capacity,

there is a reasonable likelihood of it becoming:

0] unlawful, impossible or impracticable, for the Isswand/or the Guarantor to maintain the
W&C Securities and/or to maintain other instrumestied under the Program and/or to
perform its obligations under the W&C Securitiascér

(i) necessary for the Issuer and/or the Guarantor tairola licence, authorisation or other
approval for the continuation or maintenance of ibisiness relating to or supporting the
W&C Securities or their hedging activities in raatto such W&C Securities.

“Relevant Deductiori means, in relation to an Eligible Dividend or &xtraordinary Dividend, each
amount of applicable costs and/or taxes which teginination Agent determines are or would be irezur
or suffered by a recipient of such dividend or Batdinary Dividend, in any such jurisdiction as the
Determination Agent may determine to be relevarthtoIssuer or its agent(s) or Affiliate(s) for ety
purposes in respect of the W&C Securities;

“Right to Termination” has the meaning given to it in Condition 26.

“Right to Termination Notice” means a notice which must be delivered to a Rppigent by any W&C
Holder wanting to exercise a right to redeem a W&€xurity at the option of the W&C Holder under
Condition 26.

“Right to Termination Receipt’ means a receipt issued by a Paying Agent to agitipg W&C Holder
upon deposit of a W&C Security and a Right to Temtion Notice with such Paying Agent by any W&C
Holder wanting to exercise a right to redeem a WS&Curity at the option of the W&C Holder.

“Rights” means, in relation to any agreement or assetigdits, title and interest of the relevant perggrio
and under such agreement or asset including, withoitation:

(a) in the case of the Issuer’s rights under the Agekgneement, all its rights in respect of all funds
and/or assets held from time to time by any ofWhC Agents or the Registrar, as the case may
be, and/or the Custodian for payment in respetti®MW&C Securities or otherwise in relation to
the W&C Securities;

(b) if the applicable Final Terms specify that Collatdvlanagement Terms are applicable, in the case
of the Issuer’s rights under the relevant Colldtktanagement Agreement, all the Issuer’s rights,
titte and interest under the relevant Collaterah&gzement Agreement, including but not limited
to all its rights to the Collateral Assets andforéspect of all funds and/or assets held from time
to time by the Custodian in relation to the W&C @#tes; and

(c) in the case of the Issuer’s rights under the GalgtAssets:

® if the Fully Funded Swap Agreement is specifiedaa£SA Fully Funded Swap
Agreement in the applicable Final Terms, the ISsugghts to the Collateral Assets,
including all its rights in respect thereof or telg thereto and any sums or assets
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derived therefrom whether or not against thirdipartincluding, without limitation, the
Issuer’s rights against the Custodian to redeli@rgquivalent Collateral Assets and
any proceeds of the sale of the Collateral Assets;

(i) if the applicable Final Terms specify that the f##Hunded Swap Agreement is entered
into together with a CSD, the Issuer’s rights itatien to the Collateral Assets,
including all its rights in respect thereof or talg thereto including, without limitation
its rights in respect of the Security Interestsgd by the Counterparty to the Issuer
over the Collateral Assets pursuant to the CSD;

“Securities Act means the United States Securities Act of 1983mended;

“Security” means the Security Interests created, or intertdede created at any time, in favour of the
Security Trustee under the Security Documentsspeet of such Series;

“Security Document$ means the Security Trust Deed and any AdditicZladrging Documents in respect
of such Series;

“Security Interest’ means any mortgage, sub-mortgage, standard sgathiarge, sub-charge, assignment,
assignation in security, pledge, lien, right ofasfftor other encumbrance or security interest;

“Settlement Currency’ means, in respect of any Series of W&C Secutitiles currency specified as such
in the applicable Final Terms;

“Settlement Cyclé means, in respect of an Underlying Security ateln the period of Settlement Cycle
Days following a trade in such Underlying Secudtythe securities or other property underlying sinctex,

as the case may be, on the Exchange in which meettiewill customarily occur according to the rutes
such Exchange (or, if there are multiple Excharnigagspect of an Index, the longest such period)fan
this purpose Settlement Cycle Day means a day on which the relevant Clearance Bystethe relevant
time is (or, but for the occurrence of a SettlemBigruption Event would have been) open for the
acceptance and execution of settlement instructionénone, a day selected by the Determinatiger;

“Settlement Election Daté means, in respect of any Series of W&C Securitibe date specified in the
applicable Final Terms or, if such date is not aiBess Day and a Clearance System Business Dayexthe
following day that is a Business Day and a Cleage®ystem Business Day;

“Settlement Valu€ means:

0] in respect of an Index W&C Security or a Share W8&turity, the arithmetic mean of the Reference
Values of the Index or the Share on each AveraDatg;

(i) in respect of an Index Basket W&C Security, thehanetic mean of the amounts for the Basket
determined by the Determination Agent acting in dgdaith and in a commercially reasonable
manner as provided in the applicable Final Termofathe relevant Valuation Time(s) on each
Averaging Date or, if no means for determining 8ettlement Value are so provided, the arithmetic
mean of the amounts for the Basket calculated oh gaeraging Date as the sum of the Reference
Values of each Index comprised in the Basket (wemjtor adjusted in relation to each Index as
provided in the applicable Final Terms); and

(i) in respect of a Share Basket W&C Security, theéharittic mean of the amounts for the Basket
determined by the Determination Agent acting in dgdaith and in a commercially reasonable
manner as provided in the applicable Final Termofathe relevant Valuation Time(s) on each
Averaging Date or, if no means for determining 8ettlement Value is so provided, the arithmetic
mean of the amounts for the Basket calculated oh éaeraging Date as the sum of the values
calculated for the Shares of each Share Issueneaprbduct of (1) the Reference Value of such
Shares and (2) the number of such Shares compnised Basket;
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“Shar€’ means, in respect of any Share W&C Security oar8hBasket W&C Security and subject to
Condition 11, a share of the Share Issuer (withomrBberg ticker and ISIN, where applicable, as Higelc
in the applicable Final Terms) an8Hares shall be interpreted accordingly;

“Share Basket W&C Securities means W&C Securities relating to a basket of Uhdleg Securities that
are shares;

“Share Issuet has the meaning given to it in the applicableaFiferms subject to adjustment as provided
in the Conditions;

“Share W&C Securities’ means W&C Securities relating to a single UndedySecurity that is a share;

“Specified Officé means, in respect of any Series of W&C Securiti@y office or branch of the Reference
Dealer located in the city specified for such pgedn the applicable Final Terms. If a city is rsot
specified, the Specified Office will be deemed &dn office or branch of such Reference Dealettéocm

the Principal Financial Centre of the Referencer€hay unless no quotations are available from é¢tevant
office or branch of such Reference Dealer in widelse, the Specified Office of the relevant Refezenc
Dealer shall be the office or branch of such RefeeeDealer located in any major financial markettfie
purchase and sale of the Reference Currency an&sdttement Currency outside the country where the
Reference Currency is the lawful currency, as seteby the Determination Agent;

“Spot Raté¢ means the currency exchange rate for conversidheorelevant Share or dividend currency
into the Specified Currency at such time and datis apecified in the applicable Final Terms deteeah by
the Determination Agent by reference to such sdsy@es it determines appropriate;

“Strike Price” means, in respect of any Series of W&C Securitibe price, level or amount specified as
such or otherwise determined as provided in thdicglpe Final Terms;

“Strike Price Payment Daté has the meaning ascribed thereto in the applckblal Terms;
“Substitution Date” has the meaning given to it in Condition 26.
“Substitution Termination Date” has the meaning given to it in Condition 26.

“TARGET2"” means the Trans-European Automated Real-timesG8ettlement Express Transfer payment
system which utilises a single shared platformwahith was launched on 19 November 2007;

“TARGET Settlement Day’ means any day on which TARGET2 is open for thesaent of payments in
euro;

“Taxes has the meaning ascribed thereto in Condition18Physical-Settlement W&C Securifigs

“Termination Amount” means, in respect of a W&C Security, an amounthie Settlement Currency
determined by the Determination Agent equal teh@ fair market value of such W&C Security (takingp
account all factors which the Determination Agestiedmines relevant) immediately prior to the tefation

of such W&C Security, provided that no account lshaltaken of the financial condition of (a) theuer
which shall be presumed to be able to perform fitfyobligations in respect of the W&C Securitie(ln)

the Guarantor which shall be presumed to be algetform fully its obligations in respect of the @&antee
less (ii) such W&C Security's pro rata share of tost to the Counterparty of, or the loss realisgdhe
Counterparty on, unwinding any hedging arrangembetiging the Counterparty’s obligations under the
Fully Funded Swap Agreement, the amount of such oodoss being determined by the Determination
Agent in its sole and absolute discretion plug (filalready paid by or on behalf of a W&C Holdéne
Strike Price.

“Transaction Document§ means the Security Trust Deed, the Agency Agregemé¢he Charged
Agreement(s), the Additional Agreements and anyitatthl Charging Document, in each case enterem int
in relation to such Series and all agreements émtal to the issue of the W&C Securities of suchieSe
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2.
2.1.

2.2.

“UCITS Fund” means an investment fund that qualifies as aneuaking for collective investment in
transferable securities within the scope of CoulGiective 85/611/EEC of 20 December 1985 on the
coordination of laws, regulations and administ&tiprovisions relating to undertakings for colleetiv
investment in transferable securities (UCITS), achsdirective is amended, superseded and replaoed f
time to time;

“Underlying Securities’ means shares, bonds, other debt securities, atbeurities or other property
specified as such in the applicable Final Termd,“amderlying Security” shall be construed accordingly;
and

“Underlying Security Issuer’ means, in respect of Underlying Securities, thsuér of the relevant
Underlying Securities.

“Weighting” means, in the case of a Basket and where apjgictite relevant Weighting for an Index or
Underlying Security specified in the applicabledtimerms; and

“W&C Holder " has the meaning ascribed thereto in Condition(Pitke).
FORM, TITLE AND TRANSFER

Form: MSBV will issue W&C Securities in bearer formBgarer W&C Securities’) or in registered form
(“Registered W&C Securities$).

Bearer W&C Securities:

2.2.1.Form: Each Tranche of Bearer W&C Securities will (unlsssspecified in the applicable Final Terms)
at all times be represented by a Global Bearer &dauwor a Global Bearer Certificate (eachGldbal
Bearer W&C Security”). The Global Bearer W&C Security will be depositen the issue date (the
“Issue Daté) specified in the applicable Final Terms with amamon depositary (theCommon
Depositary”) for the relevant Clearance System(s). Bearer WS&zurities in definitive bearer form
will be issued only if so specified in the appliabinal Terms.

2.2.2.Title: The person for the time being appearing in thekbauf the relevant Clearance System as the
holder of a Bearer W&C Security shall be treatedalib purposes by the Issuer, the W&C Agents, the
relevant Clearance System and all other personkngeaith such person as the holder thereof (a
“W&C Holder” or a “W&C holder”) and as the person entitled to exercise the sighpresented
thereby, notwithstanding any notice to the confrarcept that (i) Euroclear shall not be treatethas
W&C holder of any Bearer W&C Security held in arcaent with Clearstream, Luxembourg on behalf
of Euroclear’s accountholders and (ii) Clearstreaaxembourg shall not be treated as the W&C holder
of any Bearer W&C Security held in an account wiuroclear on behalf of Clearstream,
Luxembourg’s accountholders.

2.2.3.Transfer: All transactions in (including transfers of) Beal&C Securities, in the open market or
otherwise, must be effected through an accourtieaCiearance System(s) in which the Bearer W&C
Securities to be transferred are held. InteresthénGlobal W&C Security will be transferable in a
minimum amount of such number of Bearer W&C Semgithe Minimum Transfer Amount ”) as is
specified in the applicable Final Terms and in agance with the rules and procedures for the time
being of the relevant Clearance System.

2.2.4.The Bearer W&C Securities may not be offered, sdklivered or otherwise transferred within the
United States or to or for the account or bendfl) &. persons (as such terms are used in Regul&tio
under the Securities Act and the CEA) and will keeéggend to such effect.
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2.3. Registered W&C Securities:

2.3.1.Form: Registered W&C Securities may be in either indigidcertificate form (fhdividual W&C
Certificates”) or represented by a global registered warrana giobal registered certificate (each a
“Global Registered W&C Security’).

2.3.2.Title: Title to the Registered W&C Securities passesdgystration in the Register which is kept by the
Registrar in accordance with the provisions ofAlgency Agreement.

If Registered W&C Securities are to be cleared ughoa Clearance System the Registered W&C
Securities will be represented by a Global RegisteW&C Security deposited with a common
depositary for the relevant Clearance System agidteged in the name of a nominee for such common
depositary. The person for the time being appeanrige books of the relevant Clearance System as
the holder of such Registered W&C Securities sballtreated for all purposes by the Issuer, the
Registrar, the relevant Clearance System and ladir giersons dealing with such person as the holder
thereof (a W&C Holder” or a “W&C holder”) and as the person entitled to exercise the sight
represented thereby, notwithstanding any noticthéocontrary, except that (i) Euroclear shall net b
treated as the W&C holder of any W&C Security hialdén account with Clearstream, Luxembourg on
behalf of Euroclear's accountholders and (ii) Ci&aam, Luxembourg shall not be treated as the
W&C holder of any W&C Security held in account witBuroclear on behalf of Clearstream,
Luxembourg’s accountholders.

In the case of Registered W&C Securities not hietdugh a Clearance System, an Individual W&C
Certificate will be issued to each holder of Regjistl W&C Securities in respect of its registered
holding. Each Individual W&C Certificate will be mbered serially with an identifying number which
will be recorded in the RegisteMV&C holder” means, in the case of Registered W&C Securitfes,
person in whose name such Individual W&C Certificest for the time being registered in the Register
(or, in the case of a joint holding, the first naibereof) and W&C Holder ” shall be construed
accordingly.

2.3.3.0wnership:The holder of any Registered W&C Security shatcépt as otherwise required by law) be
treated as its absolute owner for all purposes tfvéneor not it is overdue and regardless of anjcaot
of ownership, trust or any other interest therginy writing thereon or on the Individual W&C
Certificate relating thereto (other than the enddrform of transfer) or any notice of any previtoss
or theft thereof) and no person shall be liablesfotreating such holder.

2.3.4.Transfers: In the case of W&C Securities held through a Gleee System, all transactions in
(including transfers of) Registered W&C Securitiesthe open market or otherwise, must be effected
through an account at the Clearance System(s) iithwthe Registered W&C Securities to be
transferred are held. Interests in the Global Regid W&C Security will be transferable in a minimu
amount of such number of Registered W&C Securifthe “Minimum Transfer Amount”) as is
specified in the applicable Final Terms and in agance with the rules and procedures for the time
being of the relevant Clearance System.

In the case of Registered W&C Securities not hieldugh a Clearance System, subject to Conditions
2.3.7 Closed Periods and 2.3.8 Regulations concerning transfers and registrafidmelow, a
Registered W&C Security may be transferred uporresdier of the relevant Individual W&C
Certificate, with the endorsed form of transferydobmpleted, at the Specified Office of the Registr

or any Transfer Agent, together with such evideasethe Registrar or (as the case may be) such
Transfer Agent may reasonably require to provetithe of the transferor and the authority of the
individuals who have executed the form of transtthere not all the Registered W&C Securities
represented by the surrendered Individual W&C @eate are the subject of the transfer, a new
Individual W&C Certificate in respect of the balenaf the Registered W&C Securities will be issued
to the transferor.
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3.2.

2.3.5.Registration and Deliveryin the case of Registered W&C Securities not hetdugh a Clearance

System, within five business days of the surrerofi@n Individual W&C Certificate in accordance with
Condition 2.3.4 Transfer$ above, the Registrar will register the transfequestion and deliver a new
Individual W&C Certificate of a like amount to tHeegistered W&C Securities transferred to each
relevant holder at its Specified Office or (asthse may be) the Specified Office of any Transfgeri

or (at the request and risk of any such relevaliddnpby uninsured first class mail (airmail if ogeas)

to the address specified for the purpose by suelwaet holder. In this Condition 2.3.%usiness day
means a day on which commercial banks are opegeioeral business (including dealings in foreign
currencies) in the city where the Registrar ortfescase may be) the relevant Transfer Agent lsas it
Specified Office.

2.3.6.No charge:In the case of Registered W&C Securities not Itfeldugh a Clearance System, the transfer

of a Registered W&C Security will be effected withhaharge by or on behalf of the Issuer or the
Registrar or any Transfer Agent but against suderimity as the Registrar or (as the case may lof) su
Transfer Agent may require in respect of any taotbrer duty of whatsoever nature which may be
levied or imposed in connection with such transfer.

2.3.7.Closed PeriodslIn the case of Registered W&C Securities not fleldugh a Clearance System, holders

of Registered W&C Securities may not require trarsto be registered during the period of 15 days
ending on the due date for any payment in resgebedregistered W&C Securities.

2.3.8.Regulations concerning transfers and registratidyt transfers of Registered W&C Securities and

entries on the Register are subject to the detadlgdlations concerning the transfer of Regist&k&C
Securities scheduled to the Agency Agreement. €galations may be changed by the Issuer with the
prior written approval of the Registrar. A copytb& current regulations will be mailed (free of &)

by the Registrar to any holder of Registered W&EuBities who requests in writing a copy of such
regulations.

STATUS OF W&C SECURITIES
Status of W&C Securities:

The W&C Securities of each Series constitute seutieect and general obligations of the Issuenrsztin
the manner described in Conditidr{Security. The W&C Securities rangari passuamong themselves.

Status of Guarantee:

The Guarantor’s obligations in respect of the W&& Bities constitute direct, unconditional and eased
obligations of the Guarantor which raphri passuwith all other outstanding unsecured and unsubatdd
obligations of Morgan Stanley, present and futlmat, in the event of insolvency, only to the extent
permitted by laws affecting creditors' rights.

The Issuer is not obliged to purchase or hold Uhdieg Securities:

By exercising a W&C Security, the W&C holder thdreball be deemed to have agreed to such form of
settlement as the Issuer may elect in accordanteGuanditions 8.6@ptional Physical-Settlemérand 8.7
(Optional Cash-Settlemenif applicable.

SECURITY

Security: Pursuant to the Security Trust Deed the Issudifigjations under the W&C Securities and the
Charged Agreement(s) will be secured by the follapéecurity:

€)) a first ranking assignment by way of security df @l the Issuer’'s Rights under the Agency
Agreement in respect of such W&C Securities;
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4.2.

4.3.

5.2.

5.3.

5.4.

5.5.

(b) a first ranking assignment by way of security dfdadlthe Issuer’s Rights in, to and under the
Initial Collateral Assets;

(©) a first ranking assignment by way of security dfadlthe Issuer’s Rights in, to and under the
Eligible Collateral delivered or transferred to tBestodian pursuant to the provisions of the
Charged Agreement(s); and

(d) a first ranking assignment by way of security ok tissuer's Rights under the Charged
Agreement(s) (other than in respect of the Issuahlggations under the Charged Agreement(s))
and the Issuer’s Rights under any Additional Agreetn

The applicable Final Terms will specify whethertfig Charged Agreement(s) will include (a) a CSAyFu
Funded Swap Agreement or a Fully Funded Swap Ageetentered into together with a CSD and (b) the
BONYM Collateral Management Agreement or such otBetlateral Management Agreement specified
therein and (ii) any other security interest will breated under the Security Trust Deed and/orruanle
Additional Charging Document.

Realisation of Mortgaged Propertyf the Security in relation to any of the MortgdgBroperty become
enforceable following a mandatory termination of W&C Securities pursuant to Condition 18 or if the
W&C Securities are declared immediately due andipl@ypursuant to Condition 19, the Security Trustee
may in its discretion and, if requested by an Ingtng Creditor, shall (subject to being indemmifind/or
secured and/or prefunded to its satisfaction)seaich Mortgaged Property and/or take such aatonay

be permitted under applicable laws against anygobilin respect of such Mortgaged Property. The Stgcu
Trustee will not have any liability as to the comsence of such action and will not have regardhéoetffect

of such action on individual W&C Holders or the @terparty. On the occurrence of any such event, the
Charged Agreement(s) will terminate in accordanitk its or their terms.

DISTRIBUTION PROVISIONS

Application: This Condition 5Distribution Provision} is applicable to the W&C Securities only if the
Distribution Provisions are specified in the applite Final Terms as being applicable.

Distribution Amount A Distribution Amount shall be payable in respefteach W&C Security on each
Distribution Payment Date, subject as provided andition 5.9 and this Condition 5.2. The Distriloati
Amount(s) shall equal such amount(s) or be caledlat such manner as is specified in the applicivlal
Terms less any amount in respect of Taxes. The g@atyof Distribution Amounts in respect of each W&C
Security shall be subject to any other terms spekifn the applicable Final Terms, including any
Distribution Record Date which may apply in resp&cany payment.

Share Issuer Shortfalllf a Distribution Amount is paid to the W&C Hads and is calculated by reference
to dividends or distributions under Shares and¢tevant Share Issuer fails to pay the relevantidnd or
distribution in full (the extent of any shortfathe “Relevant Proportion”) then the Issuer may aéedun
amount or amounts in aggregate equal to the Rel@®raportion of any such Distribution Amount fromeo

or more subsequent payments under a W&C Securign d@liough such deduction(s) may mean no
subsequent amounts are payable under the W&C 8esuri

Maximum or Minimum Distribution Amountf any Maximum Distribution Amount or Minimum
Distribution Amount is specified in the applicabteal Terms, then the Distribution Amount shallrin
event be greater than the Maximum Distribution Amtaar be less than the Minimum Distribution Amount
so specified.

Determination The Determination Agent will determine the Distition Amount and any other amount in
respect thereof at or as soon as reasonably mblgiafter the relevant time or times in respeattath any
such amount is to be determined.
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5.6.

5.7.

5.8.

5.9.

Publication The Determination Agent will cause each Distiilmn Amount determined by it, together with
the relevant Distribution Payment Date, DistribotiBecord Date (if applicable), and any other am@)nt
required to be determined by it together with aelevant payment date(s) to be notified to the eelev
W&C Agent and, if the relevant W&C Agent is not tRencipal W&C Agent, the Principal W&C Agent
and each listing authority and/or stock exchanfyany) on which the W&C Securities have been admitt
to listing, trading and/or quotation as soon astable after such determination. The DetermimafAigent
will be entitled to recalculate any Distribution Ammt (on the basis of the foregoing provisionshwiitt
notice in the event of an extension or shortenifreng relevant Distribution Period.

Accruat Distribution Amounts will be deemed only to haeerued as of the due date for payment.

Determination Agent All natifications, opinions, determinations, tiicates, calculations, quotations and
decisions given, expressed, made or obtained éoptiposes of the Condition by the Determinatiomrfig
will (in the absence of manifest error) be bindmg the Issuer, the Paying Agents, the Registrarthad
Transfer Agents, as the case may be, and the 8émlders and the Couponholders (if any) and (slgs
aforesaid) no liability to any such Person willaatt to the Determination Agent in connection witle t
exercise or non-exercise by it of its powers, dudied discretions for such purposes.

No Further Distribution after Exercise or Terminati If the applicable Final Terms specify that the
Distribution Provisions are applicable, on the eis& or redemption of any W&C Security, or termioat
of such W&C Security pursuant to the Conditions, Distribution Amount shall be payable in respect
thereof.

APPLICATION OF PROCEEDS

The Security Trust Deed provides for the applicatid the Realisation Amount in accordance with the
relevant Security Ranking Basis (following paymen(i) all amounts due to the Security Trustee andhy
appointee under or pursuant to the Security TrgsidDincluding any costs, expenses and taxes eccunr
connection with enforcement or realisation in adeoice with the Security Trust Deed and (ii) all ante
due and unpaid under clause 14.1 of the Agencyekgeat to the Principal W&C Agent where the Printipa
W&C Agent has paid out such amounts under clausdf4he Agency Agreement).

The applicable Final Terms will specify th&ecurity Ranking Basi$ in accordance with which the
Realisation Amount will be applied, being one & fbllowing:

€) “W&C Holder Priority Basis ” meaning, first, in meeting claims of the W&C Held under the
W&C Securities on gari passuandpro rata basis and, thereafter, in meeting the claims ef th
Counterparty (or if more than one Counterparty,dlaems of all such Counterparties shall be met
on the basis as specified in the applicable FiraiiB) under the Charged Agreement(s); or

(b) “Pari passu Basi$meaning in meeting the claims of the W&C Holdarsl the Counterparty (or
if more than one Counterparty, the claims of allhrsCounterparties shall be met on the basis as
specified in the applicable Final Terms) under @arged Agreement(s) onpari passuandpro
rata basis; or

(c) “Counterparty Priority Basis” meaning, first, in meeting the claims of the Ctarparty (or, if
more than one Counterparty, the claims of all sGdanterparties shall be met on the basis as
specified in the applicable Final Terms) under @larged Agreement(s) and, thereafter, in
meeting the claims of the W&C Holders opari passuandpro ratabasis.

For the avoidance of doubt, the Counterparty si@lhave any claim in respect of the Issuer’s Rigimder
the Charged Agreement(s).
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7.2.

8.2.

8.3.

8.4.

SHORTFALL AFTER APPLICATION OF PROCEEDS

In the event that, following the application of tRealisation Amount in accordance with the appleab
Security Ranking Basis, the amount payable to a W&Qler in respect of each W&C Security held by him
is less than the Termination Amount (the differemegng referred to as aShortfall”), the Issuer shall
remain liable for such Shortfall, but any such W&Glder shall not have recourse to the Mortgagegétty
secured in respect of any other Series of W&C Siesir

In the event that the Issuer fails to make paynoérihe Shortfall, the Guarantor will on demand fwitit
requiring the W&C Holder, first to take steps agithe Issuer or any other person) pay to each W&C
Holder in respect of each W&C Security held by hen, amount equal to the Shortfall (as to which the
certificate of the relevant W&C Holder shall in thlesence of manifest error be conclusive) in thieeagy in
which the Shortfall is payable by the Issuer.

RIGHTS ON EXERCISE OF W&C SECURITIES
American Style W&C Securities:

If the W&C Securities are specified in the appliealrinal Terms as beingAmerican Style W&C
Securities, then this Condition 8.1 is applicable and the W&ecurities are exercisable not later than the
Latest Exercise Time on any day during the ExerBisgod which is a Business Day, a Clearance System
Business Day and, if so specified in the applicabteal Terms, a Scheduled Trading Day, an Exchange
Business Day and/or a Currency Business Day, dutgeCondition 8.9 \(W&C Securities void on expiry
and to prior termination of the W&C Securities asvided in Conditions 11.3Adjustments affecting
Underlying Securitigsto 13 Provisions Relating to all W&C Securitled 6 (orce Majeure and lllegality

17 Optional Termination Following Increased Cost ofll@ral Asset Evet 18 (MandatoryTermination
Following Termination of the Fully Funded Swap Agrent or CSPand 19 Events of Default

European Style W&C Securities:

If the W&C Securities are specified in the appliealrinal Terms as beingEtropean Style W&C
Securities, then this Condition 8.2 is applicable and the @W&ecurities are exercisable only not later than
the Latest Exercise Time on the Expiration Datbjesu to Condition 8.9W&C Securities void on expiry
and to prior termination of the W&C Securities asvided in Conditions 11.3Adjustments affecting
Underlying Securitigsto 13 Provisions Relating to all W&C Securitled 6 (orce Majeure and lllegality

17 (Optional Termination Following Collateral Asset Baft), 18 (Mandatory Termination Following
Termination of the Fully Funded Swap Agreement®DCand 19 Events of Default

Bermudan Style W&C Secuirities:

If the W&C Securities are specified in the appliealFinal Terms as beingBérmudan Style W&C
Securities, then this Condition 8.3 is applicable and the W&ecurities are exercisable only not later than
the Latest Exercise Time on each Potential Exeifdate, subject to Condition 8.W&C Securities void on
expiry) and to prior termination of the W&C Securities povided in Conditions 11.3A¢justments
affecting Underlying Securitigo 13 Provisions relating to all W&C Securitigsl6é Force Majeure and
lllegality), 17 Optional Termination Following Increased cost ofll@®ral Assets Eveht18 (Mandatory
Termination Following Termination of the Fully Fuedi Swap Agreement or Cs@nd 19 Events of
Defauli.

Cash-Settlement W&C Secuirities:

If the W&C Securities are specified in the applieaFinal Terms as beingCash-Settlement W&C
Securities, then, subject to Condition 8.®ptional Physical-Settlemeénif applicable, upon exercise each
W&C Security entitles the W&C holder thereof to eae from the Issuer on the Cash-Settlement Payment
Date an amount (theCash-Settlement Amount) being one of the payout options set out belowd an
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8.5.

calculated in accordance with the applicable Fihaims in the currency (theSettlement Currency’)
specified in the applicable Final Terms (less ampant in respect of Taxes, as defined below):

Payout option 1 and 5:

An amount determined by the Determination Agentaédm, in respect of each Share comprised
in the Basket the sum of (if applicable), (i) theféence Value of the Underlying Security as of
the Valuation Time on the Valuation Date plus (i Net Yield plus (iii) the Outperformance.
Relevant Deduction applies for these purposes.

Payout option 2 and 6:

An amount determined by the Determination Agentatqw the Reference Value of the
Underlying Security as of the Valuation Time on Weduation Date, multiplied by an amount if
specified in the applicable Final Terms, and calmd in a currency specified in the applicable
Final Terms and converted into the Specified Cuyeat the Spot Rate at or about a time
specified in the applicable Final Terms on the ¥&bn Date.

Payout option 3:

An amount determined by the Determination Agentagéda (A) the Reference Value of the
Underlying Security as of the Valuation Time on taluation Date calculated in a currency
specified in the applicable Final Terms and, ifcsjped in the applicable Final Terms, converted
into the Specified Currency at the Spot Rate almut a time specified in the applicable Final
Terms on the Valuation Date, plus (B) Payment @p#dutperformance plus (C) the Net Yield.
Relevant Deduction applies for these purposes.

Payout option 4:

The Reference Value as of the Valuation Time orMaleation Date.

The Cash-Settlement Amount will be rounded dowthé&nearest minimum unit of the Settlement Currency
with W&C Securities exercised at the same timehgydame W&C Holder being aggregated for the purpose
of determining the aggregate Cash-Settlement Ampayeble in respect of such W&C Securities.

Physical-Settlement W&C Secuirities:

8.5.1. Full Physical-Settlement W&C Securitid§the W&C Securities are specified in the apgileaFinal

Terms as beingFull Physical-Settlement W&C Securitie$, then, subject to Condition 8. Dptional
Cash-Settlemeptif applicable, upon the exercise of a W&C Seguby a W&C Holder, the Issuer will
deliver or procure the delivery of all the Undemlyi Securities in respect of such W&C Security om th
Physical-Settlement Date to the account of the r@tese System specified, or as may otherwise be
specified, for that purpose by such Holder in thlevant Exercise Notice, following payment by such
W&C Holder to or to the order of the Issuer on efdoe the Strike Price Payment Date of the Strike
Price (plus an amount equal to all applicable stéampstamp duty reserve tax, estate, inheritagite,
transfer, capital gains, corporation, income, priypewithholding, other taxes, duties and charges
(“Taxes) due by reason of the exercise of such W&C Ségamd the purchase for, and credit to or to
the order of such W&C Holder of such Underlying @étes), all as more fully described in Condition
9 (Exercisg.

8.5.2.Part Physical-Settlement W&C Securitidsthe W&C Securities are specified in the appbieaFinal

Terms as beingPart Physical-Settlement W&C Securities, then, subject to Condition 8. Dptional
Cash-Settlemeptif applicable, upon the exercise of a W&C Seguby a W&C Holder, the Issuer will
deliver or procure the delivery of all the Undenlyi Securities in respect of such W&C Security an th
Physical-Settlement Date to the account of the r@leze System specified, or as may otherwise be
specified, for that purpose by such W&C Holder lre trelevant Exercise Notice. The number of
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8.6.

8.7.

8.8.

8.9.

Underlying Securities to be so delivered shall veamount of Underlying Securities, rounded down if
not a whole number, whose market value (as detednby the Determination Agent in its sole and
absolute discretion) on the Exercise Date (lesscamymissions which the Issuer may charge at such
rate as it deems fit in its sole and absolute disam and any applicable Taxes due by reason of the
exercise of such W&C Security and the purchasediod, credit to or to the order of such W&C Holder
of such Underlying Securities) is equal to the excéf any, of the Settlement Price over the Strike
Price. Where a W&C Holder becomes entitled to recéinderlying Securities in respect of more than
one W&C Security, any rounding adjustment refetieth this Condition 8.b) shall be applied only to
the aggregate number of Underlying Securities dedible in respect of such W&C Securities.

8.5.3.0ther Physical-Settlement W&C Securitifithe W&C Securities are specified in the apgileaFinal
Terms as being Other Physical-Settlement W&C Securitie, then, subject to Condition 8.7
(Optional Cash-Settleménif applicable, upon the exercise of a W&C Segubiy a W&C Holder, the
Issuer will deliver or procure the delivery of suemount of Underlying Securities, or the W&C
Securities will be settled in any other mannemnay be specified in, or determined in accordandk, wi
the applicable Final Terms.

8.5.4.In these Conditions, references to “Physical-Seitiet W&C Securities” shall, where the context so
admits, comprise Full Physical-Settlement W&C Siias; Part Physical-Settlement W&C Securities
and Other Physical-Settlement W&C Securities.

Optional Physical-Settlement:

If this Condition 8.6 is specified in the applicalflinal Terms as being applicable, then, upon Xeecese of

a W&C Security by a W&C Holder, the Issuer may tleot to pay the Cash-Settlement Amount to that
Holder in accordance with Condition 8@gsh-Settlement W&C Securifiebut instead deliver or procure
the delivery of Underlying Securities in accordaméth Condition 8.%a) (Full Physical-Settlement W&C
Securitie} or Condition 8.5.2Rart Physical-Settlement W&C Securi)ies

Optional Cash-Settlement:

If this Condition 8.7 is specified in the applicalflinal Terms as being applicable, then, upon Xeecese of
a W&C Security by a W&C Holder, the Issuer may eleat to deliver or procure the delivery of Undénty
Securities in accordance with Condition (8)5(Full Physical-Settlement W&C Securifjesr Condition
8.5(b) (Part Physical-Settlement W&C Securi)iebut instead to pay the Cash-Settlement Amourihab
W&C Holder in accordance with Condition 8@4sh-Settlement W&C Securifies

Notification of election:

If Condition 8.6 Optional Physical-Settleméntr Condition 8.7 Qptional Cash-Settleménis specified in
the applicable Final Terms as being applicable)gkeer will, by the close of business (London Jirme the
Settlement Election Date, notify the relevant Cleae System(s), the Principal W&C Agent or the
Registrar, as the case may be, the Determinati@nt®and the relevant W&C Holder whether it hastelibc
to pay the Cash-Settlement Amount in accordande @indition 8.4 Cash-Settlement W&C Securifias
deliver or procure the delivery of Underlying Seties in accordance with Condition 8.5Ru{l Physical-
Settlement W&C Securitlesr Condition 8.5.2 Rart Physical-Settlement W&C Securijieblotice to the
relevant W&C Holder shall be given by facsimiletetex to the number specified in the relevant Eserc
Notice, and any notice so given shall be deemeslved by the relevant W&C Holder.

W&C Securities void on expiry:

Subject to Condition 9.8Dgemed Exerci3eW&C Securities with respect to which an Exerdissice has
not been duly completed and delivered to the refe@earance System and to the Principal W&C Agent
the Registrar, as the case may be, in the manheusa Condition9 (Exercisg, before the Latest Exercise
Time shall become void for all purposes and sheske to be transferable.
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8.10. Delivery outside the United States:

Notwithstanding the foregoing, no cash, securitiesther property shall be delivered in the Unigtdtes
(as defined in Regulation S under the Securitigs @ in the CEA) in connection with the settletnafn or
exercise of, W&C Securities.

9. EXERCISE

9.1. Exercise Notice:

9.1.1.Subject to Condition 8.9W&C Securities void on expiyand to prior termination of the W&C

Securities as provided in Conditions 11.2djustments affecting Underlying Securifie® 13
(Provisions Relating to all W&C Securitjesl6 orce Majeure and lllegality 17 Optional
Termination Following Collateral Asset Default8 (Mandatory Termination Following Termination
of the Fully Funded Swap Agreement or ¢Sidd 19 Events of Defaulf W&C Securities may be
exercised by a W&C Holder (at his own expense)ughsime and on such day(s) as provided in
Condition 8.1 American Style W&C Securitlps8.2 European Style W&C Securitiesor 8.3
(Bermudan Style W&C Securitjesis applicable, by delivery from a location odésthe United States,
or by the sending of a tested telex confirmed ifting from a location outside the United Statesaof
duly completed and signed Exercise Notice to @ tblevant Clearance System, (ii) the W&C Agents
and (iii) the Determination Agent (in the case efaBer W&C Securities) or (i) the relevant Clearance
System (if any), (i) the Registrar and (iii) theetBrmination Agent (in the case of Registered W&C
Securities).

9.1.2.Subject to Condition 8.9W&C Securities void on expixyany Exercise Notice delivered after the

Latest Exercise Time on any day shall: (a) in tagecof Bermudan Style W&C Securities and European
Style W&C Securities, be void and (b) in the caBdmerican Style W&C Securities, be deemed to
have been delivered on the next following day orictwtsuch W&C Securities are exercisable (unless
no such day occurs on or prior to the ExpiratioteDen which case that Exercise Notice shall be)oi

9.2. Form of Exercise Notice for Cash-Settlement W&QUBges:

Each Exercise Notice shall be in the form (for tihee being currently) available from each W&C Agent
the Registrar, as applicable, and must:

(@)

(b)

(©

(d)

(e)

specify the name, address, telephone, facsimilgelex details of the W&C Holder in respect of
the W&C Securities being exercised;

specify the number of W&C Securities of the reldv@eries being exercised by the W&C Holder
(which must not be less than the Minimum Exercisenlder);

in the case of W&C Securities held in a Clearangste®n, specify the number of the W&C
Holder’s account at the relevant Clearance Systebetdebited with the W&C Securities being
exercised and irrevocably instruct, or, as the caag be, confirm that the W&C Holder has
irrevocably instructed, the relevant Clearance &ysto debit the W&C Holder’s account with the
W&C Securities being exercised and credit the samthe account of the Principal W&C Agent
or the Registrar, as applicable;

specify the number of the W&C Holder’s accountifi)the case of W&C Securities held in a

Clearance System, at the relevant Clearance Systéi in the case of W&C Securities not held

in a Clearance System, at a financial instituttonbe credited with the Cash-Settlement Amount
for the W&C Securities being exercised;

include an irrevocable undertaking to pay any ajjlie Taxes due by reason of exercise of the
relevant W&C Securities and an authority to theiéssand, in the case of W&C Securities held in
a Clearance System, the relevant Clearance Systededuct an amount in respect thereof from
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9.3.

9.4.

(f)

any Cash-Settlement Amount due to such W&C Holdestloerwise (on, or at any time after, the

Cash-Settlement Payment Date) and, in the case& Becurities held in a Clearance System,

to debit a specified account of the W&C Holderhat televant Clearance System with an amount
or amounts in respect thereof; and

give a certification as to the non-U.S. benefioihership of the W&C Securities being exercised
therewith.

Form of Exercise Notice for Physical-Settlement W&&C urities:

If the W&C Securities are specified in the applieaFinal Terms as being Physical-Settlement W&C
Securities or if Condition 8.60ptional Physical-Settleménis specified in the applicable Final Terms as
being applicable, the Exercise Notice shall also:

(@)

(b)

(©

in the case of Full Physical-Settlement W&C Seaesijt irrevocably undertakes to pay the
aggregate Strike Price in respect of the W&C Séesribeing exercised on the Strike Price
Payment Date and, in the case of W&C Securitied imeh Clearance System, irrevocably instruct
the relevant Clearance System to debit on theeSRiice Payment Date a specified account of the
W&C Holder with the aggregate Strike Price in retpaf the W&C Securities being exercised
(plus any applicable Taxes), and to transfer sudlouamt to such account as shall have been
specified by the Issuer to the relevant Cleararyseeg for that purpose;

include an irrevocable undertaking to pay any applie Taxes due by reason of the transfer (if
any) of Underlying Securities to the account at tblevant Clearance System specified, or as
otherwise specified, by the W&C Holder and, in tase of Warrants held in a Clearance System,
an authority to the Issuer and the relevant Clesraystem to debit a specified account of the
W&C Holder with an amount in respect thereof;

specify the number of the W&C Holder's account witte relevant Clearance System to be
credited with the relevant Underlying Securities &g the case may be, the delivery details for
such Underlying Securities.

Verification of W&C Holder:

9.4.1.To exercise W&C Securities, the W&C holder thergafst duly complete an Exercise Notice. In the
case of W&C Securities held in a Clearance Systemrelevant Clearance System shall, in accordance
with its normal operating procedures, verify thatte person exercising W&C Securities is the W&C
Holder thereof according to its records and thathsw&C Holder has an account at the relevant
Clearance System which contains W&C Securitiesnimraount being exercised and funds equal to any
applicable Taxes and the aggregate Strike Pricar(yf) in respect of the W&C Securities being
exercised. In the case of Registered W&C Securnittgsheld in a Clearance System, the Registrat shal
verify that each person exercising W&C Securitiethe W&C Holder thereof according to its records.

9.4.2.1f, in the determination of the relevant ClearaBgstem, the Principal W&C Agent or the Registrar, a
the case may be:

€)) the Exercise Notice is not complete or not in prdpem;

(b) the person submitting an Exercise Notice is natyakntitied to exercise the relevant
W&C Securities or not validly entitled to delivaich Exercise Notice; or

(©) in the case of W&C Securities held in a Clearangste®n, sufficient W&C Securities
or sufficient funds equal to any applicable Taxed #he aggregate Strike Price (if any)
are not available in the specified account(s) it relevant Clearance System on the
Exercise Date,
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9.5.

9.6.

that Exercise Notice will be treated as void amtba duly completed Exercise Notice
must be submitted if exercise of the W&C Holder'&®/Securities is still desired.

9.4.3.Any determination by the relevant Clearance Systbm Principal W&C Agent or the Registrar, as the
case may be, as to any of the matters set out mliGan 9.4.29.4.2 above shall, in the absence of
manifest error, be conclusive and binding uponitisaer, the W&C Holder and the beneficial owner of
the W&C Securities exercised.

Notification to Principal W&C Agent, Common Depasjtand/or Registrar:
9.5.1.Subject to the verification set out in Conditiod.9.above, the relevant Clearance System will:

€)) confirm to the Principal W&C Agent or the Registras the case may be, (copied to the
Issuer and the Determination Agent) the number &OASecurities being exercised
and the number of the account to be credited wighQash-Settlement Amount or, as
the case may be, with the Underlying Securitied; an

(b) in the case of Bearer W&C Securities promptly ryottie Common Depositary of
receipt of the Exercise Notice and the number eMI&C Securities to be exercised.

9.5.2.Upon exercise of part of the Global W&C Securitye tCommon Depositary or the Registrar, as the
case may be, will note such exercise on the Scheaduhe Global W&C Security and the number of
W&C Securities so exercised as represented by bleaGN&C Security shall be cancelled pro tanto.

Deemed Exercise:

If “Deemed Exercistis specified in the applicable Final Terms todmplicable in relation to a Series of
W&C Securities, where an Exercise Notice has n@&nbduly completed and delivered by the Latest
Exercise Time on the Expiration Date in respecamy W&C Securities of such Series, each such W&C
Security which is “in-the-money” shall be deemechttve been exercised at that time on such daterand/
upon such other terms as may be specified in tiplicaple Final Terms, subject in each case to prior
termination as provided for in Conditions 11.Adjustments affecting Underlying Securijie® 13
(Provisions Relating to all W&C Securitled 6 Force Majeure and lllegalify 17 Optional Termination
Following Collateral Asset DefaygltCondition 18 Mandatory Termination Following Termination of the
Fully Funded Swap Agreement or CSidid 19 Events of Default Notwithstanding such deemed exercise,
the Issuer shall be under no obligation to setilesuch W&C Security until the W&C holder has detied

an Exercise Notice in the prescribed form in acapog with Conditions 9.26rm of Exercise Notice for
Cash-Settlement W&C Securifieand/or 9.3 Form of Exercise Notice for Physical-Settlement W&C
Securitie} above, provided that where the W&C holder has dwalivered an Exercise Notice within 30
Business Days and, in the case of W&C Securitidd theough a Clearance System, Clearance System
Business Days of the day on which such W&C Seasritiere deemed to have been exercised, (i) if, in
respect of Physical-Settlement W&C Securities ofyssessed Value Payment Amount” is specified as
applicable in the applicable Final Terms, the Issall, as soon as reasonably practicable deterthia
Assessed Value Payment Amount in respect of thevaet W&C Securities and shall procure that the
Assessed Value Payment Amount is credited to thevaet W&C Holder’'s account with the relevant
Clearance System in the same manner as for a Gaghngnt Amount in accordance with Condition 9.8
(Payment and delivejyas soon as reasonably practicable following #terchination of the Assessed Value
Payment Amount. Upon payment of the Assessed V&agment Amount as aforesaid, the Issuer’s
obligations in respect of such W&C Securities andrdin Stanley’s obligations in respect of such W&C
Securities pursuant to the Guarantee shall be aligell, otherwise (ii) such W&C Securities shalldmee
void for all purposes.

As used herein, Assessed Value Payment Amouhtmeans an amount determined by the Calculation
Agent acting in good faith and in a commerciallpgenable manner to be the fair market value of the
relevant number of Underlying Securities in respéc¢he relevant W&C Securities.
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9.7. Debit of W&C Holder’'s Account:

9.7.1.In the case of W&C Securities held through a CleegaSystem, the relevant Clearance System will on
or before the Cash-Settlement Payment Date or hilgsi¢al-Settlement Date, as the case may be, debit
the relevant account of the W&C Holder and crdut itelevant account of the Principal W&C Agent or
the Registrar, as the case may be, (in favoureofdbuer) with: (i) the W&C Securities being exsed,
(i) the aggregate Strike Price (if any) in respettthe W&C Securities being exercised (plus any
applicable Taxes), and (iii) any other amounts andmounts of Underlying Securities as may be
specified in the applicable Final Terms.

9.7.2.If any of the items set out in Condition 9.7.1 ab@re not so credited to the relevant account ef th
Principal W&C Agent or the Registrar, as applicalfle favour of the Issuer), then the Issuer shall
under no obligation to transfer any Underlying Siims or make any delivery or make any payment of
any nature to the relevant W&C Holder in respecthaf W&C Securities being exercised, and the
Exercise Notice delivered in respect of such W&CUBies shall thereafter be void for all purposes.

9.7.3.In the case of Registered W&C Securities not heldugh a Clearance System, the Registrar shall note
the relevant exercise and settlement of the reted&C Securities on the Register.

9.8. Payment and delivery:

9.8.1.In the case of W&C Securities held through a CleegaSystem, in respect of such W&C Securities
which have been exercised and which are specifietheé applicable Final Terms as being Cash-
Settlement W&C Securities or are specified in thpliaable Final Terms as being Physical-Settlement
W&C Securities but are exercised in accordance @ithdition 9.6 Deemed Exerciggor in respect of
which the Issuer has elected Cash-Settlement iordasce with Condition 8.7Qptional Cash-
Settlement

€)) the Determination Agent shall, on the date spetifieerefor (the Determination

Date”) in the applicable Final Terms, determine, ingtde and absolute discretion, the
Cash-Settlement Amount (if any) (together with acgrued Distribution Amounts) to
be paid on the relevant Cash-Settlement Paymemt iDatspect of the relevant W&C
Securities and notify the Issuer and the Princ\p&C Agent (in the case of Bearer
W&C Securities) or the Registrar (in the case ofiRered W&C Securities) of such
Cash-Settlement Amount (and such accrued Distdbufimounts) on the Business
Day immediately following the Determination Datgpvided that the Determination
Agent has received confirmation from the releval@a€ance System of the number of
W&C Securities which have been exercised; and

(b) the Issuer will transfer to the Principal W&C Agefin the case of Bearer W&C
Securities) or the Registrar (in the case of Regist W&C Securities) the Cash-
Settlement Amount (together with any accrued Distion Amounts) in respect of the
W&C Securities being exercised, less any amounéspect of Taxes which the Issuer
is authorised to deduct therefrom, for value onGlash-Settlement Payment Date, and
the Principal W&C Agent or the Registrar, as theecenay be, will cause the W&C
Holder’s account with the relevant Clearance Systere credited with such amount
for value on the Cash-Settlement Payment Date.

9.8.2.In the case of Registered W&C Securities not hbldugh a Clearance System, in respect of such
Registered W&C Securities which have been exeraselwhich are specified in the applicable Final
Terms as being Cash-Settlement W&C Securitiesn aespect of which the Issuer has elected Cash-
Settlement in accordance with Condition 8Jptional Cash- Settlemént

€) the Determination Agent shall, on the date spetifieerefor (the Determination
Date”) in the applicable Final Terms, determine, ingtde and absolute discretion, the
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9.9.

9.10.

Cash-Settlement Amount (if any) (together with aegrued Distribution Amounts) to
be paid on the relevant Cash-Settlement Paymen¢ Datrespect of the relevant
Registered W&C Securities and notify the Issuerd #me Registrar of such Cash-
Settlement Amount (and such accrued DistributionoAnts) on the Business Day
immediately following the Determination Dafgovided that the Determination Agent
has received confirmation from the relevant Cleeea®ystem of the number of
Registered W&C Securities which have been exercied

(b) the Issuer will transfer to the Registrar the CSsittlement Amount (together with any
accrued Distribution Amounts) in respect of the iReged W&C Securities being
exercised, less any amount in respect of Taxeshwthie Issuer is authorised to deduct
therefrom, for value on the Cash-Settlement PayrDate, and the Registrar will cause
the holder of a Registered W&C Security’'s accourithwthe relevant financial
institution to be credited with such amount forugabn the Cash-Settlement Payment
Date.

9.8.3.In respect of W&C Securities which have been esertiand which are specified in the applicable Final

Terms as being Physical-Settlement W&C Securititsef than Physical-Settlement W&C Securities
in respect of which the proviso to Condition 93&émed Exercideapplies), or in respect of which the
Issuer has elected Physical-Settlement in accoedaith Condition 8.6@ptional Physical-Settlement
subject, in the case of Full Physical-Settlement @®V&ecurities, to payment of the Strike Price (plus
any applicable Taxes) from the relevant accounthef W&C Holder to the relevant account of the
Principal W&C Agent or the Registrar, as the casg e, (in favour of the Issuer) as aforesaid, the
Issuer shall, on the Physical-Settlement Dateyelelr procure the delivery of the relevant numdfer
Underlying Securities in respect of each W&C Seguior credit to the account specified, or as may
otherwise be specified, in the relevant Exercis¢iddo The Issuer shall be entitled, if it so eletts
divide any Underlying Securities to be transferirdd such number of lots of such size as it degives
facilitate its delivery obligations.

Exercise Payments and Deliveries Subject to FiandlOther Laws

9.9.1.Exercise of the W&C Securities and payments antvefigs by the Issuer and the W&C Agents or the

Registrar will be subject in all cases to all ageile fiscal and other laws, regulations and prestin
force at the relevant time (including, without ltation, any relevant exchange control laws or
regulations and the rules and procedures of tlewaiet Clearance System if applicable) and nonbeof t
Issuer, the Registrar or any W&C Agent shall inany liability whatsoever if it is unable to effatie
transactions contemplated, after using all readerefforts, as a result of any such laws, regutetiand
practices. None of the Issuer, the Registrar or\&®8¢C Agent shall under any circumstances be liable
for any acts or defaults of any Clearance Systetharperformance of the Clearance System’s duties i
relation to the W&C Securities.

9.9.2.Payments will be subject in all cases to any wittimg or deduction required pursuant to an agreémen

described in Section 1471(b) of the U.S. Internalédiue Code of 1986 (th€dde’) or otherwise
imposed pursuant to Sections 1471 through 147deo€bde, any regulations or agreements thereunder,
official interpretations thereof, or law implemergian intergovernmental approach thereto.

Effect of Exercise Notice:

9.10.1. Delivery of an Exercise Notice shall constitutei@avocable election and undertaking by the W&C

Holder to exercise the W&C Securities specifieddire provided that, in the case of W&C Securities
held through a Clearance System, the person ekeycésd delivering such Exercise Notice is the
person then appearing in the records of the rete@earance System as the W&C holder of the
relevant W&C Securities. If the person exercising delivering the Exercise Notice is not the person
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so appearing, such Exercise Notice shall for alppses become void and shall be deemed not to have
been so delivered.

9.10.2. After the delivery of an Exercise Notice (otherrthan Exercise Notice which shall become void
pursuant to Conditio®.1.1 above) by a W&C Holder, such W&C Holder shait be permitted to
transfer either legal or beneficial ownership & IW&C Securities exercised thereby. Notwithstanding
this, if any Holder does so transfer or attemgtaasfer such W&C Securities, the W&C Holder wid b
liable to the Issuer for any losses, costs andresgeesuffered or incurred by the Issuer includirgge
suffered or incurred as a consequence of it haxdmginated any related hedging operations in reéan
on the relevant Exercise Notice and subsequenjlgnfering into replacement hedging operations in
respect of such W&C Securities; or (ii) paying amount on the subsequent exercise of such W&C
Securities without having entered into any replasinmedging operations.

9.11. Minimum Number of W&C Securities Exercisable:

The W&C Securities are exercisable in the minimwmber (the Minimum Exercise Number”) specified

in the applicable Final Terms (or, if #érmitted Multiple ” is specified in the applicable Final Terms,
higher integral multiples of the Minimum ExercisaurNber) on any particular occasion or such lesser
Minimum Exercise Number or other Permitted Multiple the Issuer may from time to time notify to the
W&C Holders in accordance with Condition 24atices.

Notwithstanding the foregoing, no cash, securitiesther property shall be delivered in the Unigtdtes
(as defined in Regulation S under the Securitigs ikahe CEA and in the Internal Revenue Codea&6]
as amended) in connection with the settlementragxercise of, W&C Securities.

10. ISSUER CALL OPTION

If the Call Option is specified in the applicablied Terms as being applicable, the W&C Securitiey be
cancelled at the option of the Issuer in wholefaso specified in the applicable Final Terms, artpon any
Optional Settlement Date at the relevant Optior&tl&nent Amount (Call) on the Issuer’s giving tegs
than 5 Business Days’ notice to the W&C Holdersi¢iwmotice shall be irrevocable and shall oblige th
Issuer to cancel the W&C Securities specified ichsootice on the relevant Optional Settlement Datl)

at the Optional Settlement Amount (Call)).

11. PROVISIONS RELATING TO SHARE W&C SECURITIES, SHARE BASKET W&C
SECURITIES, INDEX W&C SECURITIES AND INDEX BASKET W &C SECURITIES

This Condition 11 is applicable only in relationW&C Securities specified in the applicable Finatifs as
being Share W&C Securities, Share Basket W&C Seesrilndex W&C Securities or Index Basket W&C
Securities.

11.1.  Valuation, Market Disruption and Averaging Dates:

11.1.1. “Valuation Date” means, unless otherwise specified in the applc&tnal Terms, each Exercise
Date (or, if such date is not a Scheduled Tradiag, Dhe next following Scheduled Trading Day),
subject to the provisions of Condition 11.1.2.Afa/aluation Date is a Disrupted Day, then:

€)) in the case of an Index W&C Security or Share W&&E8ity, the Valuation Date shall
be the first succeeding Scheduled Trading Dayithasbt a Disrupted Day, unless each
of the eight Scheduled Trading Days immediatelfofeing the Scheduled Valuation
Date is a Disrupted Day. In that case, (1) thahteigscheduled Trading Day shall be
deemed to be the Valuation Date, notwithstandirgfaict that such day is a Disrupted
Day, and (2) the Determination Agent shall deteemin its sole and absolute
discretion:
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0] in respect of an Index W&C Security, the level betindex as of the
Valuation Time on that eighth Scheduled Trading Dayccordance with
the formula for and method of calculating the Indest in effect prior to the
occurrence of the first Disrupted Day using the Haxge traded or quoted
price as of the Valuation Time on that eighth Schedl Trading Day of each
security or other property comprised in the Indax {f an event giving rise
to a Disrupted Day has occurred in respect of #evant security or other
property on that eighth Scheduled Trading Daygdtsd faith estimate of the
value for the relevant security or other propegyo&the Valuation Time on
that eighth Scheduled Trading Day); and

(i) in respect of a Share W&C Security, its good faifimate of the value for
the Underlying Security as of the Valuation Timetbat eighth Scheduled
Trading Day;
(b) in the case of an Index Basket W&C Security, théugion Date for each Index not

affected by the occurrence of a Disrupted Day dhalthe Scheduled Valuation Date,
and the Valuation Date for each Index affected Hey accurrence of a Disrupted Day
shall be the first succeeding Scheduled Tradingtbayis not a Disrupted Day relating
to that Index, unless each of the eight Schedutedifig Days immediately following
the Scheduled Valuation Date is a Disrupted Dagtirgd to that Index. In that case, (1)
that eighth Scheduled Trading Day shall be deerndoetthe Valuation Date for the
relevant Index, notwithstanding the fact that sdely is a Disrupted Day, and (2) the
Determination Agent shall determine, in its sol@ afsolute discretion, the level of
that Index as of the Valuation Time on that eigt@bheduled Trading Day in
accordance with the formula for and method of dating that Index last in effect prior
to the occurrence of the first Disrupted Day usimg Exchange traded or quoted price
as of the Valuation Time on that eighth Scheduleddifig Day of each security
comprised in that Index (or, if an event givingeri® a Disrupted Day has occurred in
respect of the relevant security on that eightheBaled Trading Day, its good faith
estimate of the value for the relevant securitpfaghe Valuation Time on that eighth
Scheduled Trading Day); and

(©) in the case of a Share Basket W&C Security, thaudfadn Date for each Underlying
Security not affected by the occurrence of a DigdpDay shall be the Scheduled
Valuation Date, and the Valuation Date for each &hihg Security affected by the
occurrence of a Disrupted Day shall be the firsteading Scheduled Trading Day that
is not a Disrupted Day relating to that Underlyi8gcurity, unless each of the eight
Scheduled Trading Days immediately following theh&tuled Valuation Date is a
Disrupted Day relating to that Underlying Securitp. that case, (1) that eighth
Scheduled Trading Day shall be deemed to be theatiah Date for the relevant
Underlying Security, notwithstanding the fact teath day is a Disrupted Day, and (2)
the Determination Agent shall determine, in itsesahd absolute discretion, its good
faith estimate of the value for that Underlying &#ty as of the Valuation Time on that
eighth Scheduled Trading Day.

11.1.2. For the purposes hereof:

“Disrupted Day’ means (a) except with respect to a Multi-exchahngikex, any Scheduled Trading
Day on which a relevant Exchange or any Relatech&xge fails to open for trading during its
regular trading session or on which a Market DisompEvent has occurred, and (b) with respect to
any Multi-exchange Index, any Scheduled Trading Baywhich (i) the Index Sponsor fails to
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publish the level of the Index; (ii) the RelatedcRange fails to open for trading during its regular
trading session; or (jiii) a Market Disruption Evésais occurred,;

“Early Closure” means (a) except with respect to a Multi-exchahygex, the closure on any
Exchange Business Day of the relevant Exchangén(the case of an Index W&C Security or Index
Basket W&C Security, any relevant Exchange(s) imdatto securities or other property that
comprise(s) 20 per cent. or more of the level efritlevant Index) or any Related Exchange(s) prior
to its Scheduled Closing Time unless such earl@sing time is announced by such Exchange(s) or
Related Exchange(s) at least one hour prior tee#rker of (i) the actual closing time for the régu
trading session on such Exchange(s) or RelatedaBged{s) on such Exchange Business Day and (ii)
the submission deadline for orders to be enter&dtire Exchange or Related Exchange system for
execution at the Valuation Time on such Exchangsiriass Day and (b) with respect to any Multi-
exchange Index, the closure on any Exchange BusiBey of the Exchange in respect of any
Component or the Related Exchange prior to its @dee Closing Time unless such earlier closing
is announced by such Exchange or Related Exchasgthé case may be) at least one hour prior to
the earlier of: (i) the actual closing time for tregular trading session on such Exchange or Rklate
Exchange (as the case may be) on such ExchangeeBadday; and (ii) the submission deadline for
orders to be entered into such Exchange or Relxetlange system for execution at the relevant
Determination Time on such Exchange Business Day;

“Exchange Disruptior’ means (a) except with respect to a Multi-exchahngkex, any event (other
than an Early Closure) that disrupts or impairsd@®rmined by the Determination Agent in its sole
and absolute discretion) the ability of market jggrants in general (i) to effect transactionsan,
obtain market values for, the Underlying Securitbtesthe Exchange (or, in the case of an Index
W&C Security or Index Basket W&C Security, on amfevant Exchange(s) in securities or other
property that comprise(s) 20 per cent. or morehef level of the relevant Index), or (ii) to effect
transactions in, or obtain market values for, fesuor options contracts relating to the Underlying
Security or the relevant Index on any relevant Rel&xchange and (b) with respect to any Multi-
exchange Index, any event (other than an Earlyuté)shat disrupts or impairs (as determined by
the Determination Agent) the ability of market papants in general to effect transactions in, or
obtain market values for, (i) any Component on HExehange in respect of such Component; or (ii)
futures or options contracts relating to the Indexhe Related Exchange;

“Market Disruption Event” means (a) in respect of an Underlying Securityiratex other than a
Multi-exchange Index, the occurrence or existentc€)oa Trading Disruption, (ii) an Exchange
Disruption, which in either case the Determinatigent determines is material (such determination
to be at the Determination Agent’'s sole and abeotliscretion), at any time during the one hour
period that ends at the relevant Valuation Time,(idr an Early Closure. For the purposes of
determining whether a Market Disruption Event ispect of an Index exists at any time, if a Market
Disruption Event occurs in respect of a securitpthrer property included in the Index at any time,
then the relevant percentage contribution of tleatisty or other property to the level of the Index
shall be based on a comparison of (x) the portichelevel of the Index attributable to that séyur
or other property and (y) the overall level of thlex, in each case immediately before the
occurrence of such Market Disruption Event; andwith respect to any Multi-exchange Index either
()(A) the occurrence or existence, in respectrof @omponent, of (1) a Trading Disruption, (2) an
Exchange Disruption, which in either case the Dweiation Agent determines is material, at any
time during the one hour period that ends at thevamt Valuation Time in respect of the Exchange
on which such Component is principally traded, GRan Early Closure; AND (B) the aggregate of
all Components in respect of which a Trading Ditiaup an Exchange Disruption or an Early
Closure occurs or exists comprises 20 per cenmare of the level of the Index; OR (ii) the
occurrence or existence, in respect of futurespions contracts relating to the Index, of: (A) a
Trading Disruption, (B) an Exchange Disruption, ethiin either case the Determination Agent
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determines is material, at any time during the looer period that ends at the relevant Valuation
Time in respect of the Related Exchange; or (dtanty Closure;

For the purposes of determining whether a Markstuption Event exists in respect of a Component
at any time, if a Market Disruption Event occurgé@spect of such Component at that time, then the
relevant percentage contribution of that Comporerthe level of the Index shall be based on a
comparison of (x) the portion of the level of theléx attributable to that Component to (y) the
overall level of the Index, in each case using dfficial opening weightings as published by the
Index Sponsor as part of the market “opening data”;

“Scheduled Valuation Daté means any original date that, but for the ocaueeecof an event causing

a Disrupted Day, would have been a Valuation Digieo(ing for the purposes of this definition any

postponement of the Potential Exercise Date or faspn Date as a result of the occurrence of a
Disrupted Day and assuming that the original P@kRixercise Date or original Expiration Date, as
the case may be, would have been a Valuation Datel);

“Trading Disruption” means (a) except with respect to a Multi-exchaimgiex any suspension of or
limitation imposed on trading by the relevant Exojp@ or Related Exchange or otherwise and
whether by reason of movements in price exceedinigsl permitted by the relevant Exchange or
Related Exchange or otherwise (i) relating to tinelétlying Security on the Exchange (or, in the case
of an Index W&C Security or Index Basket W&C Setyrbn any relevant Exchange(s) relating to
securities or other property that comprise(s) 20cpat. or more of the level of the relevant Ingdex)

(i) in futures or options contracts relating t@tBhare or the relevant Index on any relevant Belat
Exchange and (b) with respect to any Multi-exchalnglex, any suspension of or limitation imposed
on trading by the Exchange or Related Exchangahmrwise and whether by reason of movements
in price exceeding limits permitted by the Exchangé&elated Exchange or otherwise (i) relating to
any Component on the Exchange in respect of suchp@oent; or (i) in futures or options contracts
relating to the Index on the Related Exchange.

11.1.3. If Averaging Dates are specified in the applicalfimal Terms as being applicable, then,
notwithstanding any other provisions of these Cools, the following provisions will apply to the
valuation of the relevant Index, Underlying Seguoit Basket in relation to a Valuation Date:

€)) “Averaging Date¢’ means, in respect of each Valuation Date, eatk dpecified or
otherwise determined as provided in the applickbial Terms (or, if such date is not a
Scheduled Trading Day, the next following Schedleatling Day).

(b) For purposes of determining the Settlement Priceeliation to a Valuation Date, the
Settlement Price will be:

0] in respect of an Index W&C Security or a Share W&Ecurity that is a
Cash-Settlement W&C Security or a Part PhysicalkSaent W&C
Security, the arithmetic mean of the Relevant Briok the Index or the
Underlying Securities on each Averaging Date;

(i) in respect of an Index Basket W&C Security, thehanetic mean of the
amounts for the Basket determined by the Determinaigent in its sole
and absolute discretion as provided in the apgdiic&inal Terms as of the
relevant Valuation Time(s) on each Averaging Datgifono means for
determining the Settlement Price are so providee atithmetic mean of the
amounts for the Basket calculated on each AveraDatg as the sum of the
Relevant Prices of each Index comprised in the 8a@keighted or adjusted
in relation to each Index as provided in the apiie Final Terms); and
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(i)

in respect of a Share Basket W&C Security that @Gaah-Settlement W&C
Security or a Part Physical-Settlement W&C Secutftg arithmetic mean of
the amounts for the Basket determined by the Détertion Agent in its sole

and absolute discretion as provided in the apgdic&inal Terms as of the
relevant Valuation Time(s) on each Averaging Datgifono means for

determining the Settlement Price is so provided, atithmetic mean of the
amounts for the Basket calculated on each AveraDatg as the sum of the
values calculated for the Underlying Securitiegath Underlying Security
Issuer as the product of (1) the Relevant Priceuch Underlying Security
and (2) the number of such Underlying Securitieafmased in the Basket.

(©) If an Averaging Date is a Disrupted Day, then i, relation to Averaging Date
Disruption”, the consequence specified in the applicable|Hieems is:

(i)

(ii)

(i)

2561/M20788.37/LIVE:96800853.30/DVIM

“Omissior’, then such Averaging Date will be deemed not écabrelevant
Averaging Date for the purposes of determining thlevant Settlement
Price,provided that, if through the operation of this provision no Aaging
Date would occur with respect to the relevant ViduaDate, then Condition
11.1.1 will apply for purposes of determining theerant level, price or
amount on the final Averaging Date in respect @it thlaluation Date as if
such Averaging Date were a Valuation Date thatavBssrupted Day;

“Postponement, then Condition 11.1.1 will apply for the purpesef
determining the relevant level, price or amountloat Averaging Date as if
such Averaging Date were a Valuation Date that waBisrupted Day
irrespective of whether, pursuant to such detertitina that deferred
Averaging Date would fall on a day that alreadyisis deemed to be an
Averaging Date for the relevant W&C Security; or

“Modified Postponement, then:

Q) in the case of an Index W&C Security or a Share W8&Curity,
the Averaging Date shall be the first succeedintidMaate. If the
first succeeding Valid Date has not occurred athefValuation
Time on the eighth Scheduled Trading Day immedjdtdlowing
the original date that, but for the occurrencerather Averaging
Date or Disrupted Day, would have been the finatraging Date
in relation to the relevant Scheduled ValuationeD#ten (A) that
eighth Scheduled Trading Day shall be deemed tothme
Averaging Date (irrespective of whether that eigi$ttheduled
Trading Day is already an Averaging Date), and (Bp
Determination Agent shall determine, in its solel absolute
discretion, the relevant level or price for thatefaging Date in
accordance with (x) in the case of an Index W&C usieg
Condition 11.1.1(a)(2)(i) and (y) in the case oShare W&C
Security, Condition 11.1.1(a)(2)(ii);

(2) in the case of an Index Basket W&C Security or ar8iBasket
W&C Security, the Averaging Date for each UndenyiBecurity
or Index not affected by the occurrence of a DisgdDay shall
be the date specified in the applicable Final Terass an
Averaging Date in relation to the relevant ValuatiDate and the
Averaging Date for an Underlying Security or Indeffected by
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the occurrence of a Disrupted Day shall be the¢ Steceeding
Valid Date in relation to such Underlying Secuitylndex. If the
first succeeding Valid Date in relation to such Erging Security
or Index has not occurred as of the Valuation Tonethe eighth
Scheduled Trading Day immediately following thegoral date
that, but for the occurrence of another AveragingteD or
Disrupted Day, would have been the final AveragDgte in
relation to the relevant Scheduled Valuation Déten (A) that
eighth Scheduled Trading Day shall be deemed tothme
Averaging Date (irrespective of whether that eigi$ttheduled
Trading Day is already an Averaging Date) in relatio such
Underlying Security or Index, and (B) the Deternima Agent
shall determine, in its sole and absolute disanettbe relevant
level or amount for that Averaging Date in accoawith () in
the case of an Index Basket W&C Security, Condition
11.1.1(b)(2) and (y) in the case of a Share Bagk&€C Security,
Condition 11.1.1(c)(2); and

3) “Valid Date” shall mean a Scheduled Trading Day that is not a
Disrupted Day and which another Averaging Dateaspect of
the relevant Valuation Date does not or is not dekto occur.

(d) If any Averaging Dates in relation to a Valuatioat® occur after that Valuation Date
as a result of the occurrence of a Disrupted Oesn (i) the relevant Cash-Settlement
Payment Date or, as the case may be, the relevgsicBIl-Settlement Date or (ii) the
occurrence of an Extraordinary Event or a Potenfidjustment Event shall be
determined by reference to the last such Averadhage as though it were that
Valuation Date.

11.2. Adjustments to Indices:

This Condition 11.2 is applicable only in relatinW&C Securities specified in the applicable Fillatms as
being Index W&C Securities or Index Basket W&C Séa@s.

11.2.1. Successor Index:

If a relevant Index is (a) not calculated and ameed by the Index Sponsor, but is calculated and
announced by a successor sponsor acceptable Detieemination Agent in its sole and absolute

discretion or (b) replaced by a successor indexguén the determination of the Determination Agent

(such determination to be at the Determination Agesple and absolute discretion), the same or a
substantially similar formula for and method ofaaétion as used in the calculation of that Index,

then in each case that index (tt8utcessor IndeX will be deemed to be the Index.

11.2.2. Index Adjustment Events:

If (i) on or prior to any Valuation Date, or any énaging Date, a relevant Index Sponsor announces
that it will make a material change in the formidaor the method of calculating that Index or nya
other way materially modifies that Index (otherrtha modification prescribed in that formula or
method to maintain that Index in the event of clesnig constituent securities (or other property) an
capitalisation and other routine events) (ardex Modification”) or permanently cancels the Index
and no Successor Index exists (dndéx Cancellatiorn”) or (i) on any Valuation Date, or any
Averaging Date, the Index Sponsor fails to calaulahd announce a relevant Index (&mdéx
Disruption” and together with an Index Modification and ardéwm Cancellation, each arntiex
Adjustment Event”), then (A) in the case of an Index Modification an Index Disruption, the

145

2561/M20788.37/LIVE:96800853.30/DVIM



Determination Agent shall determine if such Indedjustment Event has a material effect on the
W&C Securities and, if so, shall calculate in itdesand absolute discretion the relevant Settlement
Price or Final Price, as the case may be, usinigeunof a published level for that Index, the lefar

that Index as at that Valuation Date or, as the caay be, that Averaging Date as determined by the
Determination Agent in its sole and absolute disonein accordance with the formula for and
method of calculating that Index last in effectoprio that change, failure or cancellation, buhgsi
only those securities or other property that cosgatithat Index immediately prior to that Index
Adjustment Event and (B) in the case of an IndemdgHation, the Issuer may, at any time thereafter
and in its sole and absolute discretion, deterrthiae the W&C Securities shall be terminated as of
any later date. If the Issuer so determines tl@iti&C Securities shall be terminated, then the W&C
Securities shall cease to be exercisable (or, énctise of any W&C Securities which have been
exercised, the entitlements of the respective éiagr W&C Holders to receive the Underlying
Securities or payment of the Cash-Settlement Ama@asthe case may be, pursuant to such exercise
shall cease) as of such later date and the Issligray an amount which the Determination Agent, in
its sole and absolute discretion, determines idahevalue to the W&C Holder of a W&C Security
with terms that would preserve for the W&C Holdae teconomic equivalent of any payment or
delivery (assuming satisfaction of each applicatwedition precedent) to which the W&C Holder
would have been entitled under the relevant W&Qugcafter that date but for the occurrence of
such termination, less the cost to the Issuer rof® loss realised by the Issuer on, unwinding any
related underlying hedging arrangements, the amafusiich cost or loss being as determined by the
Determination Agent in its sole and absolute disane The Issuer’s obligations under the W&C
Securities shall be satisfied in full upon paymehsuch amount. If the Issuer determines that the
relevant W&C Securities shall continue, the Deteration Agent may make such adjustment as the
Determination Agent, in its sole and absolute @isen, considers appropriate, if any, to any vdeiab
relevant to the exercise, settlement, or paymemigeof the relevant W&C Securities and/or any
other adjustment (including without limitation, teabstitution of the Index) which adjustment shall
be effective on such date as the Determination Asfeall determine.

11.2.3. Correction of Index Levels:

If the level of an Index published by the Index Sgar and which is utilised by the Determination
Agent for any calculation or determination (th®riginal Determination”) under the W&C
Securities is subsequently corrected and the dane(¢the ‘Corrected Value’) is published by the
Index Sponsor by such time as may be specifiechénapplicable Final Terms (or, if none is so
specified, within one Settlement Cycle after thigioal publication and prior to the final Valuation
Date), then the Determination Agent will notify tihesuer and the Principal W&C Agent or the
Registrar, as the case may be, of the CorrectedeVas soon as reasonably practicable and shall
determine the relevant value (thReplacement Determinatiori) using the Corrected Value. If the
result of the Replacement Determination is difféefeom the result of the Original Determination, to
the extent that it determines to be necessaryD#termination Agent may adjust any relevant terms
accordingly.

11.3.  Adjustments affecting Underlying Securities:

This Condition 11.3 is applicable only in relatitmsnW&C Securities specified in the applicable Fifiatms
as being Share W&C Securities or Share Basket Wé&gLifties.

11.3.1. Adjustments for Potential Adjustment Events:

€)) Following the declaration by the Underlying Seautsisuer of the terms of a Potential
Adjustment Event, the Determination Agent will det;ne whether such Potential
Adjustment Event has a diluting or concentratiieafon the theoretical value of the
relevant Underlying Securities and, if so, will fifake such adjustment as it in its sole
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and absolute discretion considers appropriateyif 8o the Strike Price, the formula for
the Cash-Settlement Amount and/or the Settlemene Rnd/or the Relevant Price set
out in the applicable Final Terms, the number ofléhtying Securities to which each
W&C Security relates, the number of Underlying Sams comprised in a Basket, the
amount, the number of or type of shares or otheurges which may be delivered in
respect of such W&C Securities and/or any otheustdjent and, in any case, any other
variable relevant to the exercise, settlement, maynor other terms of the relevant
W&C Securities as the Determination Agent detersinia its sole and absolute
discretion, to be appropriate to account for thiitidg or concentrative effect and (ii)
determine, in its sole and absolute discretion, #ffective date(s) of such
adjustment(s).

(b) For the purposes hereof:

“Extraordinary Dividend” means the dividend per Underlying Security, ortion
thereof, which the Determination Agent determinbsusd be characterised as an
Extraordinary Dividend.

“Potential Adjustment Event’ means any of the following:

0] a subdivision, consolidation or reclassification @levant Underlying
Securities (unless resulting in a Merger Event),acfree distribution or
dividend of any such Underlying Securities to emggtholders by way of
bonus, capitalisation or similar issue; or

(i) a distribution, issue or dividend to existing hokleof the relevant
Underlying Securities of (A) such Underlying Seties, or (B) other share
capital or securities granting the right to paymehtividends and/or the
proceeds of liquidation of the Underlying Securitysuer equally or
proportionately with such payments to holders ahsunderlying Securities,
or (C) share capital or other securities of anothsuer acquired or owned
(directly or indirectly) by the Underlying Securigsuer as a result of a spin-
off or other similar transaction, or (D) any othgpe of securities, rights or
warrants or other assets, in any case for paymeash( or other
consideration) at less than the prevailing markiepas determined by the
Determination Agent in its sole and absolute disomne or

(iii) an Extraordinary Dividend; or

(iv) a call by the Underlying Security Issuer in respaictelevant Underlying
Securities that are not fully paid; or

(V) a repurchase by the Underlying Security Issuerngrdf its subsidiaries of
relevant Underlying Securities whether out of geobr capital and whether
the consideration for such repurchase is cashriiesior otherwise; or

(vi) in respect of the Underlying Security Issuer, aenévthat results in any
shareholder rights being distributed or becomingassted from shares of
common stock or other shares of the capital stbtkeoUnderlying Security
Issuer pursuant to a shareholder rights plan emgement directed against
hostile takeovers that provides upon the occurrericeertain events for a
distribution of preferred stock, Securities, detsdtiuments or stock rights at
a price below their market value, as determinethieyDetermination Agent
in its sole and absolute discretigrpvided that any adjustment effected as
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a result of such an event shall be readjusted @mynredemption of such
rights; or

(vii) any other event that may have a diluting or cometime effect on the
theoretical value of the relevant Underlying Seteesi

11.3.2. European currency related adjustments:

If any relevant Underlying Securities were origipajuoted, listed and/or dealt as of the Initial
Date in a currency of a member state of the Europdmion that has not adopted the single
currency in accordance with the EC Treaty, andatrany time thereafter quoted, listed and/or
dealt exclusively in euro on the Exchange or, whaweExchange is specified in the applicable
Final Terms, the principal market on which such éhdng Securities are traded, then the
Determination Agent will adjust any amount or qutgrthat is payable or deliverable in respect of
the W&C Securities and/or any other settlementpnt or other terms of the W&C Securities as
the Determination Agent determines appropriate resgrve the economic terms of the W&C
Securities. The Determination Agent will make angwersion necessary for purposes of any such
adjustment as of the Valuation Time at an apprépridid-market spot rate of exchange
determined by the Determination Agent prevailingofghe Valuation Time. No adjustments
under this Condition 11.3.2 will affect the currgrdenomination of any payment obligations of
the Issuer under the W&C Securities.

11.3.3. Correction of Underlying Security Prices:

If any price published on the Exchange and whicttilssed by the Determination Agent for any
calculation or determination (theOfiginal Determination”) under the W&C Securities is
subsequently corrected and the correction (@arected Value’) is published by the Exchange
by such time as may be specified in the applickbial Terms (or, if none is so specified, within
one Settlement Cycle after the original publicatoml prior to the final Valuation Date), then the
Determination Agent will notify the Issuer and tRencipal W&C Agent or the Registrar, as the
case may be, of the Corrected Value as soon aenagaly practicable and shall determine the
relevant value (theReplacement Determinatiori) using the Corrected Value. If the result of the
Replacement Determination is different from theutesf the Original Determination, to the
extent that it determines to be necessary, therietation Agent may adjust any relevant terms
accordingly.

11.4.  Extraordinary Events:

This Condition 11.4 is applicable only in relattmnW&C Securities specified in the applicable Fifatms
as being Share W&C Securities or Share Basket Wé&gLifties.

11.4.1 Merger Event or Tender Offer:

€)) Following the occurrence of any Merger Event or denOffer, the Issuer will, in its
sole and absolute discretion, determine whethanodrthe relevant W&C Securities
shall continue.

(b) If the Issuer determines that the relevant W&C ##des shall continue, the
Determination Agent may make such adjustment aP#termination Agent, in its sole
and absolute discretion, considers appropriatanyf to the Strike Price, the formula
for the Cash-Settlement Amount and/or the Settl¢rReice and/or the Relevant Price
set out in the applicable Final Terms, the numidedmderlying Securities to which
each W&C Security relates, the number of UnderlyfBecurities comprised in a
Basket, the amount, the number of or type of sharesther securities which may be
delivered under such W&C Securities and, in angcasy other variable relevant to
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the exercise, settlement, or payment terms of efevant W&C Securities and/or any
other adjustment (including without limitation, irelation to Share Basket W&C
Securities, the cancellation of terms applicableraspect of Underlying Securities
affected by the relevant Merger Event or TendereQffvhich adjustment shall be
effective on such date as the Determination Agleall sletermine.

(© If the Issuer determines that the relevant W&C 8gea shall be terminated, then the
relevant W&C Securities shall cease to be exertdsab of the Merger Date (in the
case of a Merger Event) or Tender Offer Date (édhse of a Tender Offer) (or, in the
case of any W&C Securities which have been exatclagt remain unsettled, the
entittements of the respective exercising W&C Hoddd¢o receive Underlying
Securities or the Cash-Settlement Amount, as thee ecaay be, pursuant to such
exercise shall cease) and the Issuer’'s obligatimer the W&C Securities shall be
satisfied in full upon payment of the Merger Evé&ttlement Amount (as defined
below) (in the case of a Merger Event) or TenddeiChettlement Amount (in the case
of a Tender Offer).

(d) For the purposes hereof:

“Merger Date” means the closing date of a Merger Event or, eherclosing date
cannot be determined under the local law applicabluch Merger Event, such other
date as determined by the Determination Agensisdte and absolute discretion.

“Merger Event” means, in respect of any relevant Underlying $tes, as
determined by the Determination Agent, acting icoemmercially reasonable manner,
any: (i) reclassification or change of such UndadySecurities that results in a transfer
of or an irrevocable commitment to transfer all sfich Underlying Securities
outstanding to another entity or person, (ii) cdidstion, amalgamation, merger or
binding share exchange of the Underlying Secussyiér with or into another entity or
person (other than a consolidation, amalgamati@nger or binding share exchange in
which such Underlying Security Issuer is the camtig entity and which does not
result in a reclassification or change of all suktderlying Securities outstanding), (iii)
takeover offer, tender offer, exchange offer, sw@ition, proposal or other event by any
entity or person to purchase or otherwise obtai fiér cent. of the outstanding
Underlying Securities of the Underlying Securitguer that results in a transfer of or
an irrevocable commitment to transfer all such Ulyttegy Securities (other than such
Underlying Securities owned or controlled by sudheo entity or person), or (iv)
consolidation, amalgamation, merger or binding shaxchange of the Underlying
Security Issuer or its subsidiaries with or intw#¥er entity in which the Underlying
Security Issuer is the continuing entity and whides not result in a reclassification or
change of all such Underlying Securities outstagdiut results in the outstanding
Underlying Securities (other than Underlying Setiesi owned or controlled by such
other entity) immediately prior to such event cdtifeely representing less than 50 per
cent. of the outstanding Underlying Securities irdiately following such event (a
“Reverse Mergel), in each case if the Merger Date is on or bef¢pg in respect of
W&C Securities where settlement by delivery applidse later to occur of the
Expiration Date and the Physical-Settlement Dafg(By in any other case, the final
Valuation Date.

“Merger Event Settlement Amount means an amount which the Determination
Agent, in its sole and absolute discretion, deteasis the fair value to the Holder of a
W&C Security with terms that would preserve for tHelder the economic equivalent
of any payment or delivery (assuming satisfactidneach applicable condition
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precedent) to which the Holder would have beentledtiunder the relevant W&C
Security after that date but for the occurrencéhefMerger Event, less the cost to the
Issuer of, or the loss realised by the Issuer owinding any related underlying
hedging arrangements, the amount of such cost s being as determined by the
Determination Agent in its sole and absolute disone

“Tender Offer” means, in respect of any Underlying Securitiesgatermined by the
Determination Agent, acting in a commercially resdade manner, a takeover offer,
tender offer, exchange offer, solicitation, proposa other event by any entity or
person that results in such entity or person pwinigaor otherwise obtaining or having
the right to obtain, by conversion or other meagneater than 10 per cent. and less than
100 per cent. of the outstanding voting shareshefWnderlying Security Issuer, as
determined by the Determination Agent, based ugwnh rmaking of filings with
governmental or self-regulatory agencies or sucherotinformation as the
Determination Agent deems relevant.

“Tender Offer Dat€’ means, in respect of a Tender Offer, the datevbith voting
shares in the amount of the applicable percentagsttold are actually purchased or
otherwise obtained, as determined by the Deterimimatgent in its sole and absolute
discretion.

“Tender Offer Settlement Amount means an amount which the Determination
Agent, in its sole and absolute discretion, deteawiis the fair value to the W&C
Holder of a W&C Security with terms that would peege for the W&C Holder the
economic equivalent of any payment or delivery asnag satisfaction of each
applicable condition precedent) to which the W&Clddo would have been entitled
under the relevant W&C Security after that date fontthe occurrence of the Tender
Offer, less the cost to the Issuer of, or the tesdised by the Issuer on, unwinding any
related underlying hedging arrangements, the amofistuch cost or loss being as
determined by the Determination Agent in its sold absolute discretion.

11.4.2. Nationalisation, Insolvency and Delisting:

€)) If in the determination of the Determination Agesdfing in a commercially reasonable
manner:

Q) all the Underlying Securities or all or substamjiall the assets of the
Underlying Security Issuer are nationalised, expedpd or are otherwise
required to be transferred to any governmental @agesuthority, entity or
instrumentality thereof {{ationalisation”); or

(2) by reason of the voluntary or involuntary liquidetj bankruptcy or
insolvency, dissolution or winding-up of or any kgwus proceeding
affecting a Underlying Security Issuer, (1) all tdaderlying Securities of
that Underlying Security Issuer are required totdamsferred to a trustee,
liquidator or other similar official or (2) holdeos the Underlying Securities
of that Underlying Security Issuer become legallyohibited from
transferring them (hsolvency’); or

3) the Exchange announces that pursuant to the rfilsech Exchange, the
Underlying Securities cease (or will cease) toibeed, traded or publicly
qguoted on the Exchange for any reason (other thdarger Event or Tender
Offer) and are not immediately re-listed, re-tradad re-quoted on an
exchange or quotation system located in the sametgoas the Exchange
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(or, where the Exchange is within the European kiniio any member state
of the European Union) Delisting”),

then the Issuer will, in its sole and absolute migon, determine whether or not the
W&C Securities shall continue.

(b) If the lIssuer determines that the relevant W&C ##des shall continue, the
Determination Agent may make such adjustment aB#termination Agent, in its sole
and absolute discretion, considers appropriatanyf to the Strike Price, the formula
for the Cash-Settlement Amount and/or the Settl¢rReice and/or the Relevant Price
set out in the applicable Final Terms, the numidedrderlying Securities to which
each W&C Security relates, the number of Underlyfecurities comprised in a
Basket, the amount, the number of or type of sharesther securities which may be
delivered under such W&C Securities and, in angcasy other variable relevant to
the exercise, settlement, or payment terms of éfevant W&C Securities and/or any
other adjustment (including without limitation, irelation to Share Basket W&C
Securities or Index Basket W&C Securities, the elation of terms applicable in
respect of Underlying Securities or any Index, les ¢tase may be, affected by the
relevant Additional Disruption Event) which charngeadjustment shall be effective on
such date as the Determination Agent shall determin

(© If the Issuer determines that the relevant W&C 8gea shall be terminated, then the
relevant W&C Securities shall cease to be exer@s@dy, in the case of any W&C
Securities which have been exercised but remairttied, the entittements of the
respective exercising W&C Holders to receive Ungleg Securities or the Cash-
Settlement Amount, as the case may be, pursuasicto exercise shall cease) as of the
Announcement Date and the Issuer’s obligations wittde W&C Securities shall be
satisfied in full upon payment of an amount which Determination Agent, in its sole
and absolute discretion, determines is the fainevab the W&C Holder of a W&C
Security with terms that would preserve for the W&G@Glder the economic equivalent
of any payment or delivery (assuming satisfactidneach applicable condition
precedent) to which the W&C Holder would have beatitled under the relevant
W&C Security after that date but for the occurrenteuch Nationalisation, Insolvency
or Delisting, less the cost to the Issuer of, ce tbss realised by the Issuer on,
unwinding any related underlying hedging arrangeasjeime amount of such cost or
loss being as determined by the Determination Ageits sole and absolute discretion.

(d) For the purposes hereof Afinouncement Daté means, as determined by the
Determination Agent in its sole and absolute disome (i) in the case of a
Nationalisation, the date of the first public anncement to nationalise (whether or not
subsequently amended) that leads to the Natiotialisa(ii) in the case of an
Insolvency, the date of the first public announcetdd the institution of a proceeding
or presentation of a petition or passing of a rggwh (or other analogous procedure in
any jurisdiction) that leads to the Insolvency &iijlin the case of a Delisting, the date
of the first public announcement by the Exchangg the Underlying Securities will
cease to be listed, traded or publicly quoted ennttanner described in (a)(iii) above. In
respect of any such event, if the announcementidf gvent is made after the actual
closing time for the regular trading session onrtievant Exchange, without regard to
any after hours or any other trading outside ofulagtrading session hours, the
Announcement Date shall be deemed to be the niésiving Scheduled Trading Day.
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11.5.  Additional Disruption Events:

€)) Following the occurrence of an Additional Disrupti€vent, the Issuer will, in its sole and
absolute discretion, determine whether or not ¢hevant W&C Securities shall continue.

(b) If the Issuer determines that the relevant W&C 8tes shall continue, the Determination Agent
may make such adjustment as the Determination Agenits sole and absolute discretion,
considers appropriate, if any, to the Strike Pribe formula for the Cash-Settlement Amount
and/or the Settlement Price and/or the RelevameRseét out in the applicable Final Terms, the
number of Underlying Securities to which each W& &ity relates, the number of Underlying
Securities comprised in a Basket, the amount, tmehber of or type of shares or other securities
which may be delivered under such W&C Securities, @many case, any other variable relevant
to the exercise, settlement, or payment terms efrédhevant W&C Securities and/or any other
adjustment (including without limitation, in relati to Share Basket W&C Securities or Index
Basket W&C Securities, the cancellation of termgligpble in respect of any Underlying
Securities or Index, as the case may be, affecyethd relevant Additional Disruption Event)
which change or adjustment shall be effective ochstiate as the Determination Agent shall
determine.

(© If the Issuer determines that the relevant W&C #ees shall be terminated, then the relevant
W&C Securities shall cease to be exercisable fothé case of any W&C Securities which have
been exercised but remain unsettled, the entitlesradrthe respective exercising W&C Holders to
receive Underlying Securities or the Cash-Settlandenount, as the case may be, pursuant to
such exercise shall cease) and the Issuer’s olgigatinder the W&C Securities shall be satisfied
in full upon payment of an amount which the Deteraion Agent, in its sole and absolute
discretion, determines is the fair value to the WE&GIder of a W&C Security with terms that
would preserve for the W&C Holder the economic eglént of any payment or delivery
(assuming satisfaction of each applicable condifiecedent) to which the W&C Holder would
have been entitled under the relevant W&C Secuaiftigr that date but for the occurrence of such
termination, less the cost to the Issuer of, orltss realised by the Issuer on, unwinding any
related underlying hedging arrangements, the amafusitich cost or loss being as determined by
the Determination Agent in its sole and absolugserdition.

(d) The Issuer shall as soon as reasonably practicatder the circumstances notify the Principal
W&C Agent or the Registrar, as the case may be tldetermination Agent of the occurrence
of an Additional Disruption Event.

11.6. In relation to Share W&C Securities, Share Baské&OABecurities, Index W&C Securities or Index Basket
W&C Securities, the following expressions havereanings set out below:

“Additional Disruption Event” means, with respect to a series of Share W&C @Stesi or Share Basket
W&C Securities (unless otherwise specified in tippli@able Final Terms), a Change of Law, Hedging
Disruption, Increased Cost of Hedging or Loss at&tBorrow (as defined below).

“Baskef means:

() in respect of an Index Basket W&C Security, a baskeposed of each Index specified in the
applicable Final Terms in the relative proportispecified in such Final Terms; and

(i) in respect of a Share Basket W&C Security, a bastetposed of Underlying Securities of each
Underlying Security Issuer specified in the apfleaFinal Terms in the relative proportions or
number of Underlying Securities of each Underlyi@gcurity Issuer specified in such Final
Terms;
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“Change in Law’ means that, on or after the Initial Date (A) doethe adoption of or any change in any
applicable law or regulation (including, withoutniiation, any tax law), or (B) due to the promuigatof or
any change in the interpretation by any courtutréd or regulatory authority with competent jurcdebn of
any applicable law or regulation (including anyiacttaken by a taxing authority), the Issuer detees that
(X) it has become illegal to hold, acquire or dsp®f any relevant Underlying Securities, or (Yitl
incur a materially increased cost in performingpittigations with respect to the W&C Securitiecliding,
without limitation, due to any increase in tax lldy decrease in tax benefit or other adverseafbn its
tax position);

“Component’ means, in respect of an Index, any securitiesg@img such Index;

“Exchang€ means, (1) in respect of an Underlying Securélating to a Share W&C Security or Share
Basket W&C Security or an Index relating to an kifé&C Security or Index Basket W&C Security other
than a Multi-exchange Index, each exchange or tjontssystem specified as such for the relevant
Underlying Security or Index in the applicable Fifi@rms, any successor to such exchange or quotatio
system or any substitute exchange or quotatioresysd which trading in the relevant Underlying Ségu

(in the case of a Share W&C Security or Share Badk&C Security) or the securities comprised in the
relevant Index (in the case of an Index W&C Seguoit Index Basket W&C Security) has temporarily
relocated frovided that the Determination Agent has determined that tleebemparable liquidity relative
to such Underlying Security or, as the case mayheesecurities comprised in such Index on suctpteany
substitute exchange or quotation system as onrijma Exchange) or if none is specified, the pijal
exchange or quotation system for trading in suchlddyging Security or Index, as determined by the
Determination Agent, and, (2) in respect of a Makthange Index, and in respect of each Compotient,
principal stock exchange on which such Componentprimcipally traded, as determined by the
Determination Agent;

“Exchange Business Ddymeans, (1) in respect of an Underlying Securilating to a Share W&C
Security or Share Basket W&C Security or an Indebating to an Index W&C Security or Index Basket
W&C Security other than a Multi-exchange Index, &theduled Trading Day on which each Exchange and
each Related Exchange are open for trading dunieig tespective regular trading sessions, notvatiding

any such Exchange or Related Exchange closing twitis Scheduled Closing Time or (2) with respect

an Index W&C Security or Index Basket W&C Securigjating to a Multi-exchange Index, any Scheduled
Trading Day on which (a) the Index Sponsor pubksthe level of the Index and (b) the Related Exgban
open for trading during its regular trading sessmotwithstanding that any Exchange or Related Bmge
closing prior to its Scheduled Closing Time;

“Hedging Disruption” means that the Issuer is unable, after using ceroialy reasonable efforts, to (A)
acquire, establish, re-establish, substitute, rasintinwind or dispose of any transaction(s) oe#sywhich
the Issuer deems necessary to hedge the equityher price risk of entering into and performing its
obligations with respect to the relevant W&C Settesi or (B) realise, recover or remit the proceefdany
such transaction(s) or asset(s);

“Increased Cost of Hedginymeans that the Issuer would incur a materialréased (as compared with
circumstances existing on the Initial Date) amoahttax, duty, expense or fee (other than brokerage
commissions) to (A) acquire, establish, re-esthblisubstitute, maintain, unwind or dispose of any
transaction(s) or asset(s) it deems necessarydgehtbe risk of entering into and performing itigdtions
with respect to the W&C Securities or (B) realisgover or remit the proceeds of any such trarsaslj or
asset(s)provided that any such materially increased amount that is imeclisolely due to the deterioration
of the creditworthiness of the Issuer shall notibemed an Increased Cost of Hedging;

“Index” means, in respect of any Index W&C Security oddr Basket W&C Security and subject to
Condition 11.2 Adjustments to Indicgseach index specified as such in the applicablal Ferms;

153

2561/M20788.37/LIVE:96800853.30/DVIM



“Index Sponsof means, in respect of an Index, the corporatiomther entity that (a) is responsible for
setting and reviewing the rules and procedures taedmethods of calculation and adjustments, if any,
related to the relevant Index and (b) announcesdly or through an agent) the level of the refevadex

on a regular basis during each Scheduled Tradiryg Da

“Loss of Stock Borrow means that the Issuer is unable, after using cernialy reasonable efforts, to
borrow (or maintain a borrowing of) Underlying Seties with respect to the relevant W&C Securiiiean
amount which the Issuer deems necessary to hedgasthof entering into and performing its obligeits
with respect to the W&C Securities (not to excelbd humber of Underlying Securities) at a rate as
determined by the Issuer;

“Multi-exchange IndeX’ means any Index specified as such in the apgbcainal Terms;

“Related Exchangé means, subject to the proviso below, in respéetnoUnderlying Security relating to a
Share W&C Security or Share Basket W&C Securityaorindex relating to an Index W&C Security or
Index Basket W&C Security, each exchange or qumiasiystem specified as such for such Underlying
Security or Index in the applicable Final Termsy anccessor to such exchange or quotation systeanyor
substitute exchange or quotation system to whiabirig in futures or options contracts relating tchs
Underlying Security or such Index has temporardiocated ffrovided that the Determination Agent has
determined that there is comparable liquidity ietato the futures or options contracts relatingstch
Underlying Security or such Index on such tempoarpstitute exchange or quotation system as on the
original Related Exchangeprovided, however, thatwhere ‘All Exchanges is specified as the Related
Exchange in the applicable Final Term&etated Exchangé shall mean each exchange or quotation
system where trading has a material effect (agm@ted by the Determination Agent) on the overadrket

for futures or options contracts relating to suctderlying Security or such Index;

“Relevant Pric€ on any day means:

0] in respect of an Underlying Security to which a igsh&/&C Security or a Share Basket W&C
Security relates, the price per Underlying Secudégermined by the Determination Agent as
provided in the applicable Final Terms as of thdus®on Time on the Valuation Date or
Averaging Date, as the case may be, or, if no méandetermining the Relevant Price are so
provided: (a) in respect of any Underlying Secufitywhich the Exchange is an auction or “open
outcry” exchange that has a price as of the Valnafime at which any trade can be submitted
for execution, the Relevant Price shall be theepger Underlying Security as of the Valuation
Time on the Valuation Date or Averaging Date, asdhse may be, as reported in the official real-
time price dissemination mechanism for such Excbhaagd (b) in respect of any Underlying
Security for which the Exchange is a dealer exchaogdealer quotation system, the Relevant
Price shall be the mid-point of the highest bid #mwlest ask prices quoted as of the Valuation
Time on the Valuation Date or Averaging Date, asdhse may be (or the last such prices quoted
immediately before the Valuation Time), without aeg) to quotations that “lock” or “cross” the
dealer exchange or dealer quotation system;

(i) in respect of an Index to which an Index W&C Sdgusi an Index Basket W&C Security relates,
the level of such Index determined by the DetertinaAgent as provided in the applicable Final
Terms as of the Valuation Time on the ValuationeDat Averaging Date, as the case may be, or,
if no means for determining the Relevant Pricesargrovided, the level of the Index as of the
Valuation Time on the Valuation Date or Averagingt® as the case may be;

“Scheduled Closing Timé&means, in respect of an Exchange or Related Exgghand a Scheduled Trading
Day, the scheduled weekday closing time of sucthBmge or Related Exchange on such Scheduled Trading
Day, without regard to after hours or any otheditrg outside of the regular trading session hours;
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12.

12.1.

“Scheduled Trading Day means (1) except with respect to a Multi-exchalmgkex, any day on which each
Exchange and each Related Exchange are schedulee épen for trading for their respective regular
trading sessions and (2) with respect to a Multihexge Index, any day on which (a) the Index Spoisso
scheduled to publish the level of the Index andlfb)Related Exchange is scheduled to be opemafding

for its regular trading session;

“Settlement Pricé means, in respect of a Share W&C Security, a Stgasket W&C Security, an Index
W&C Security or an Index Basket W&C Security, thece, level or amount as determined by the
Determination Agent, in its sole and absolute @ion, in accordance with the applicable Final T&rand

“Valuation Time” means, in respect of Share W&C Securities, SBagket W&C Securities, Index W&C
Securities or Index Basket W&C Securities, the tionethe relevant Valuation Date or Averaging Date,
the case may be, specified as such in the appticBilal Terms or, if no such time is specified, the
Scheduled Closing Time on the relevant Exchangelation to each Underlying Security or Index to be
valued. If the relevant Exchange closes prior $oStheduled Closing Time and the specified Valoatio
Time is after the actual closing time for its regulrading session, then the Valuation Time shalsbch
actual closing time.

PROVISIONS RELATING TO PHYSICAL-SETTLEMENT W&C SECU RITIES

This Condition 12 is applicable only in relationW&C Securities specified in the applicable Finatifs as
being Physical-Settlement W&C Securities.

Settlement Disruption:

12.1.1. The Determination Agent shall determine, actinginommercially reasonable manner, whether or
not at any time a Settlement Disruption Event tasioed and where it determines such an event has
occurred and so has prevented delivery of Undeglgacurities on the original day that but for such
Settlement Disruption Event would have been thesiehirSettlement Date, then the Physical-
Settlement Date will be the first succeeding daywiich delivery of such Underlying Securities can
take place through the relevant Clearance Systelessira Settlement Disruption Event prevents
settlement on each of the 10 relevant Clearanceei@yBusiness Days immediately following the
original date that, but for the Settlement DisraptEvent, would have been the Physical-Settlement
Date. In that case, if the Underlying Securities laonds or other debt securities, the Issuer sisall
reasonable efforts to deliver such Underlying Séesr promptly thereafter in a commercially
reasonable manner outside the Clearance Systendelivary versus payment basis, and in all other
cases: (a) if such Underlying Securities can bévelddd in any other commercially reasonable
manner, then the Physical-Settlement Date will Hee first day on which settlement of a sale of
Underlying Securities executed on that 10th relev@learance System Business Day customarily
would take place using such other commerciallyageable manner of delivery (which other manner
of delivery will be deemed the relevant Clearangstén for the purposes of delivery of the relevant
Underlying Securities), and (b) if such Underlyiggcurities cannot be delivered in any other
commercially reasonable manner, then the Physietileghent Date will be postponed until delivery
can be effected through the relevant Clearancee®ysir in any other commercially reasonable
manner, as determined by the Determination Agent.

12.1.2. For the avoidance of doubt, where a Settlementuptssn Event affects some but not all of the
Underlying Securities comprised in a Basket, thgskal-Settlement Date for Underlying Securities
not affected by the Settlement Disruption Event bd the first day on which settlement of a sale of
such Underlying Securities executed on that ExerDiate customarily would take place through the
relevant Clearance System. In the event that de8mtht Disruption Event will result in the delivery
on a Physical-Settlement Date of some but notfaHe Underlying Securities comprised in a Basket,
the Determination Agent shall determine in its sahel absolute discretion the appropriate pro rata
portion of the Strike Price (if any) to be paidthg relevant party in respect of that partial settnt.
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12.1.3. For the purposes hereoféttlement Disruption Event in relation to an Underlying Security means
an event beyond the control of the Issuer as atrefuvhich or following which the relevant
Clearance System cannot clear the transfer of saderlying Security.

12.2.  Delivery Disruption:

12.2.1. If the Determination Agent determines, acting inoanmercially reasonable manner, that a Delivery
Disruption Event has occurred and the Determinafigent has notified the Issuer, the Principal
W&C Agent or the Registrar, as tlease may be, and the relevant W&C Holder(s) within one
Clearance System Business Day of the relevant Eeebate to that effect, then the Issuer may:

(@) determine, in its sole and absolute discretiort, e obligation to deliver the relevant
Underlying Securities will be terminated and thsuksr will pay an amount which the
Determination Agent, in its sole and absolute dion, determines is the fair value to
the W&C Holder of a W&C Security with terms that wid preserve for the W&C
Holder the economic equivalent of the relevantvdeli (assuming satisfaction of each
applicable condition precedent) to which the W&Cldéo would have been entitled
under the relevant W&C Security after that datefouthe occurrence of such Delivery
Disruption Event, less the cost to the Issuer pfthe loss realised by the Issuer on,
unwinding any related underlying hedging arrangas)ethe amount of such cost or
loss being as determined by the Determination Ageits sole and absolute discretion,
in which event the entitlements of the respectixeresing W&C Holders to receive
Underlying Securities pursuant to such exercisdl shase and the Issuer’s obligations
under the W&C Securities shall be satisfied in éydbn payment of such amount; or

(b) deliver on the Physical-Settlement Date such nurobé&mderlying Securities (if any)
as it can deliver on that date and pay an amosndetermined by the Determination
Agent in its sole and absolute discretion, whichllskeek to preserve for the W&C
Holder the economic equivalent of the delivery bk tremainder of Underlying
Securities (assuming satisfaction of each applcabhdition precedent) to which the
W&C Holder would have been entitled under the raewW&C Security after that date
but for the occurrence of such Delivery Disrupti@vent, in which event the
entittements of the respective exercising W&C Hoddd¢o receive Underlying
Securities pursuant to such exercise shall ceasdhemlssuer’s obligations under the
W&C Securities shall be satisfied in full upon dely of such number of Underlying
Securities and payment of such amount.

12.2.2. For the purposes hereofPélivery Disruption Event” means the failure by the lIssuer or the
Principal W&C Agent or the Registrar, as the cas®gy rhe, to deliver on the relevant Physical-
Settlement Date the requisite number of relevantiddying Securities under the relevant W&C
Security which is due to illiquidity in the markier such Underlying Securities.

13. PROVISIONS RELATING TO ALL W&C SECURITIES
13.1.  Performance Disruption and Inconvertibility Events:

13.1.1. If the Determination Agent determines, acting in cammercially reasonable manner, that
Performance Disruption has occurred, then the tssumy determine, in its sole and absolute
discretion, that the relevant W&C Securities shellterminated on the date specified in a notice to
the W&C Holders and the Issuer will pay an amouhictv the Determination Agent, in its sole and
absolute discretion, determines is the fair vatuéhe W&C Holder of a W&C Security with terms
that would preserve for the W&C Holder the econoraguivalent of any payment or delivery
(assuming satisfaction of each applicable condii@tedent) to which the W&C Holder would have
been entitled under the relevant W&C Security aftemt date but for the occurrence of such

156

2561/M20788.37/LIVE:96800853.30/DVIM



Performance Disruption, less the cost to the Issfjesr the loss realised by the Issuer on, unwigdi
any related underlying hedging arrangements, theuatrof such cost or loss being as determined by
the Determination Agent in its sole and absoluserdition, in which event the W&C Security shall
cease to be exercisable (or, in the case of any V&&Curities which have been exercised, the
entitlements of the respective exercising W&C Habd® receive the relevant currency or payment of
the Settlement Amount, as the case may be, pursaach exercise shall cease) and the Issuer’s
obligations under the W&C Securities shall be §atisin full upon payment of such amount.

13.1.2. For the purposes hereof?érformance Disruption” means, in relation to any W&C Security, the
occurrence or existence on any day of any everdymistance or cause beyond the control of the
Issuer that has had or reasonably could be expéotbdve a material adverse effect upon (i) its
ability to perform its obligations under, or hedige positions with respect to, the relevant W&C
Security; (i) the ability of any hedging counteryeof the Issuer to perform its obligations undagy
hedging transaction entered into by the Issueretigh all or any of its liabilities in respect okth
W&C Securities or any of them; or (iii) the availily of hedging transactions in the market. If the
Determination Agent determines that both a PerfagaaDisruption and an Additional Disruption
Event have occurred and are subsisting, then fueignay elect to terminate the W&C Securities for
either such Performance Disruption or an Additiddakuption Event at its option.

13.1.3. If, in respect of any Series of W&C Securities, thpplicable Final Terms specifies that
"Inconvertibility Event Provisions" are applicabthjs Condition 13.1.3 shall apply in respect aftsu
W&C Securities, but otherwise it shall not apply.

If, at any time, the Determination Agent determittest an Inconvertibility Event has occurred, itlwi
inform the Issuer of such event. Following the deieation of an Inconvertibility Event, the Issuer
may, in its sole and absolute discretion, provideotice to the holders of the W&C Securities in
accordance with Condition 21 electing either:

€)) If "Converted Payment is specified in the applicable Final Terms: totioue making
any payments due under such W&C Securities urdiBkpiration Date, in which case,
any amount due under such W&C Securities shall devaerted from the Relevant
Currency into the Inconvertibility Specified Curognat the Fallback FX Spot Rate
determined by the Determination Agent in its sold absolute discretion; or

(b) If "Early Termination" is specified in the applicable Final Terms: tolgderminate
the W&C Securities on a date specified in suchceofsuch date, thériconvertibility
Early Termination Date"), in which case the W&C Securities shall earlyrtmate at
the Inconvertibility Early Termination Amount on cbu Inconvertibility Early
Termination Date. The Issuer's obligations underW&C Securities shall be satisfied
in full upon payment of such amount; or

(©) If "Suspended Paymeritis specified in the applicable Final Terms, temend any
payment which would otherwise be due under the W&&Curities until a number of
Business Days specified in the notice following tfaée on which the Inconvertibility
Event has ceased and no additional amount will dglge in respect of any such
delay,

provided that the Issuer may, at any time, subseqtee the despatch of a notice electing the
“Converted Payment or the “Suspended Paymerit option, despatch a second notice electing
"Early Termination", provided that Early Termination" is specified as applicable in the relevant
Final Terms, in which case the W&C Securities @l terminated in accordance with the terms of
"Early Termination" above and the date specified in such notice bélithe Inconvertibility Early
Termination Date.
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For the avoidance of doubt (a) failure to delivects notice or the failure of the recipient to reeei
such notice will not affect the Issuer’s ability mmake payments according to the option it selected
and (b) the provisions of this Condition 13.1.3 rbayapplied on more than one occasion.

13.1.4. For the purposes of Condition 13.1.3:
"Fallback FX Spot Raté' has the meaning given in the applicable FinahTser
"Inconvertibility Early Termination Amount " means either:
€)) an amount specified as such in the applicable Hieahs;

(b) if "Early Termination Amount" is specified in the Final Terms, an amount eqaal
(i), the Early Termination Relevant Currency Amospecified in the Final Terms, (ii)
converted from the relevant currency in which iekpressed into the Inconvertibility
Specified Currency at an exchange rate (expressachamber of the relevant currency
per one unit of the Inconvertibility Specified Cemcy) determined by the
Determination Agent in its sole and absolute disanefor settlement on or about the
relevant Inconvertibility Early Termination Date can(iii) less the proportion
attributable to that W&C Security of the reasonatuet to and/or the loss realised by
the Issuer and/or any Affiliate on unwinding aniated hedging arrangements and/or
in respect of break funding costs for the Issurm financing associated with such
early termination of the W&C Securities, in eachseaas calculated by the
Determination Agent in its sole and absolute disomne or

(c) if " Fair market value" is specified in the Final Terms, in respect &V&C Security,

an amount, in the Inconvertibility Specified Curcgnequal to the fair market value of
the relevant W&C Security, on such day as is setkbly the Determination Agent in
its sole and absolute discretion (provided thahslay is not more than 15 days before
the Inconvertibility Early Termination Date), lefise proportion attributable to that
W&C Security of the reasonable cost to and/or tiss fealised by the Issuer and/or any
Affiliate on unwinding any related hedging arrangets and/or in respect of break
funding costs for the Issuer’s term financing agged with such early termination of
the W&C Securities, in each case as calculatedheyDetermination Agent in its sole
and absolute discretion.

An "Inconvertibility Event" shall be deemed to have occurred if in the peffrauin (and
including) the Trade Date to (and including) theafipossible Cash-Settlement Payment Date or
Expiration Date, as applicable, any event or cirstamce occurs that generally makes it, in the
sole and absolute discretion of the Determinatiger, impossible, unlawful or impracticable for
the Issuer, the Determination Agent or any of tmegpective Affiliates for any reason beyond
their reasonable control:

0] to convert a Relevant Currency into the Incotibadity Specified Currency or the
Inconvertibility Specified Currency into a Releva@urrency (whether directly or
through a cross exchange rate) through customgay éhannels; or

(i) to determine the rate of conversion of thedmeertibility Specified Currency into a
Relevant Currency or a Relevant Currency into tlwmvertibility Specified Currency;
or

(iii) to transfer, or make a payment in, or delittee Relevant Currency from or to or within

a Relevant Jurisdiction in any amount the DetertronaAgent determines is or could
be relevant for hedging purposes in connection thiéhSecurities; or
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(iv) to determine a rate at which any Relevant @uty can be lawfully exchanged for U.S.

dollars; or
(V) to convert any Relevant Currency into U.S. aiad] or
(vi) to exchange or repatriate any funds outsideany Relevant Jurisdiction or any

jurisdiction in which any issuer of Shares or séms comprised in an Index is
incorporated or with which such Shares or seasiire otherwise associated; or

(vii) to hold, purchase, sell or otherwise dealaimy Shares or securities comprised in an
Index, or any other property in order for the Issoeany of its Affiliates to perform
any hedging arrangements related to the W&C Seesirior the purposes of meeting
the Issuer’s obligations in respect of the W&C 3iias;

"Inconvertibility Specified Currency" means the currency specified as such in the Hieahs
and, if none is indicated, the Specified Currency.

"Relevant Currency' means the currency specified as such in the Hieains, and, if none is
specified, each currency in which any of the sé&@sricomprised in an Index is denominated or
traded or settled, or the currency in which anyr8lidenominated or traded or settled.

"Relevant Jurisdiction” means the jurisdiction specified as such in tmalFTerms.

13.2.  Effects of European Economic and Monetary Union:

13.2.1.

13.2.2.

13.2.8.

13.2.4.

Following the occurrence of an EMU Event, the Defeation Agent may make such adjustment

(and determine the effective date of such adjustmas it, in its sole and absolute discretion,

determines appropriate, if any, to the Strike Pii€eany), the formula for the Cash-Settlement

Amount, the Settlement Price, the Settlement RateRelevant Price, the Spot Rate, the number of
Underlying Securities to which each W&C Securityates, the number of Underlying Securities

comprised in a Basket, the amount, the number &f# of shares, bonds, other securities or other
property which may be delivered in respect of SWC Securities and/or any other adjustment and,
in any case, any other variable relevant to thecises settlement, payment or other terms of the
relevant W&C Securities which in the sole and altsobiscretion of the Determination Agent have

been or may be affected by such EMU Event.

Following the occurrence of an EMU Event, withougjpdice to the generality of the foregoing, the
Issuer shall be entitled to: (i) make such conemrsibetween amounts denominated in the national
currency units (theNational Currency Units") of the member states of the European Union that
have adopted the single currency in accordanceth@hEC Treaty and the euro, and the euro and the
National Currency Units, in each case, in accordanith the conversion rates and rounding rules
established by the Council of the European Uniorsymnt to the EC Treaty as it, in its sole and
absolute discretion, considers appropriate; (iikenall payments in respect of the W&C Securities
solely in euro as though references in the W&C Beges to the relevant National Currency Units
were to euro and (iii) make such adjustments amiifs sole and absolute discretion considers
necessary to the Strike Price (if any), the fornfatathe Cash-Settlement Amount, Settlement Rate,
Settlement Price, Relevant Price, Spot Rate ando#mgr amount as it determines, in its sole and
absolute discretion, to be appropriate.

None of the Issuer, the Principal W&C Agent or tRegistrar the as the case may be, or the
Determination Agent will be liable to any W&C Holder other person for any commissions, costs,
losses or expenses in relation to or resulting fesw currency conversion or rounding effected in
connection therewith.

For the purposes hereoEMU Event” means the occurrence of any of the followingdasermined
by the Determination Agent, acting in a commergiadlasonable manner:
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€) the withdrawal from legal tender of any currencgtthoefore the introduction of the
euro, was lawful currency in one of the memberestat

(b) the redenomination of any Underlying Security iatwo;
(©) any change in the currency of denomination of anaex;
(d) any change in the currency in which some or all seeurities or other property

contained in any Index is denominated,;

(e) the disappearance or replacement of a relevanppiten or other price source for the
national currency of any member state, or the ffailof the agreed sponsor (or
successor sponsor) to publish or display a relewdaf index, price, page or screen; or

® the change by any organised market, exchange aradee, payment or settlement
system in the unit of account of its operating prhaes to the euro.

14. W&C AGENTS, REGISTRAR, TRANSFER AGENTS AND DETERMIN ATION AGENT

14.1.  Appointment of AgentShe Issuer reserves the right at any time to wangrminate the appointment of any
W&C Agent, Registrar, Transfer Agent or the Deteration Agent and to appoint a substitute or additio
W&C Agents, a substitute Registrar, substitute ddittonal Transfer Agents or a substitute or addii
Determination Agentprovided that (i) so long as any W&C Security is outstandingwitl maintain a
Principal W&C Agent, (i) so long as any Registerdt&C Security is outstanding, it will maintain a
Registrar and a Transfer Agent and (iii) so longh&sW&C Securities are admitted to listing, trapand/or
guotation by any listing authority, stock exchaage/or quotation system, there will be a W&C Agentin
the case of Registered W&C Securities, the Regjstith a specified office in such place as maydwired
by the rules of such listing agent, stock exchaagé/or quotation system. Notice of any terminatidn
appointment and of any change in the specifiec®ftf a W&C Agent, Registrar, Transfer Agent or a
Determination Agent and of any appointment of a W&gent, Registrar, Transfer Agent or a Determinmatio
Agent will be given to W&C Holders in accordancaiwCondition 21 lotices.

14.2.  Role of Agents:

14.2.1In acting under the Agency Agreement, each W&C Agtre Registrar, each Transfer Agent, each
Determination Agent and unless Collateral Managenferms are specified as applying in the
applicable Final Terms, the Custodian acts solslyagent of the Issuer and does not assume any
obligation or duty to, or any relationship of aggrar trust for or with, the W&C Holders. All
calculation and determination functions requiredhaf Determination Agent or the Principal W&C
Agent or the Registrar under these Conditions maydblegated to any such person as the
Determination Agent or the Principal W&C Agent betRegistrar, as the case may be, in its absolute
discretion, may decide.

14.2.2None of the lIssuer, the Guarantor (if applicabteg Principal W&C Agent, the Registrar, any
Transfer Agent or the Determination Agent shalldhany responsibility for any errors or omissions
in the calculation and dissemination of any vaeahlsed in any calculation made pursuant to these
Conditions or in the determination of any Cashi8etént Amount or of any entitlement to a delivery
of any Underlying Securities arising from such esrar omissions.

14.3.Notifications: All notifications, opinions, determinations, cédates, calculations, quotations and decisions
given, expressed, made or obtained for the purpafsthe W&C Securities by the Principal W&C Agetite
Registrar, any Transfer Agent, the Determinatioewtgr the Issuer shall (in the absence of manéiest or
wilful misconduct) be binding on the Issuer and W&C Holders and (subject as aforesaid) no liapild
the W&C Holders (or any of them) shall attach te frincipal W&C Agent, the Registrar, any Transfer
Agent, the Determination Agent or the Issuer innEtion with the exercise or non-exercise by anthem
of their powers, duties and discretions for sucippses.
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15. TAXES

15.1.1. A W&C Holder subscribing, purchasing or exercisiagVV&C Security shall pay all Taxes and
securities transfer taxes and any other charges)yifpayable in connection with the subscription,
issue, purchase or exercise of such W&C Securitythe payment of the Cash-Settlement Amount
and/or the delivery of any Underlying Securitiesaagsult of such exercise. The Issuer shall Hawe t
right, but not the duty, to withhold or deduct framy amounts otherwise payable to a W&C Holder
such amount as is necessary for the payment ofadly taxes, duties or charges or for effecting
reimbursement in accordance with Condition 15.&la

15.1.2. In any case where the Issuer is obliged to paysaieh tax, duty or charge referred to in Condition
15.1.1 above, the relevant W&C Holder shall promptimburse the Issuer therefor.

15.1.3. Neither the Issuer nor the Guarantor shall bedidbt or otherwise be obliged to pay any tax, duty,
withholding or other payment which may arise assult of the ownership, issue, transfer, exercise,
settlement or enforcement of any W&C Securities sugject as provided in Condition 15.1.215.1.2
above, all payments made by the Issuer or the Gtmaraas the case may be, shall be made subject to
any tax, duty, withholding or other payment whiclayrbe required to be made, paid, withheld or
deducted.

15.1.4. Implementation of Financial Transaction Taxf "Implementation of Financial Transaction Tag"
specified in the applicable Final Terms to be agtlie to any Series of W&C Securities, then upon
the occurrence of an Implementation of Financianbaction Tax, the Issuer may (i) in its sole
discretion, with immediate effect amend the Cowodii of the W&C Securities by adjusting
downward any amount payable and/or any other vatuerm of the Conditions to account for the
economic impact of the Implementation of Finan@ignsaction Tax on the Issuer and its Affiliates
in relation to the W&C Securities, and (ii) to teatent that at any time thereafter the Issuer
determines (acting in good faith and in a comméycieasonable manner) that it (including its
Affiliates) has incurred additional loss as a resfithe Implementation of Financial TransactiorxTa
that has not been accounted for through the ad@mtmmade pursuant to sub-paragraph (i) (such
amount, Additional Increased Tax'), it may reduce the amount otherwise payable i W&C
Securities on the next payment date (and any paymate thereafter) by an amount up to the
Additional Increased Tax amount. Any such adjustsiehall be notified to W&C Holders as soon as
reasonably practicable. If an event or circumstanb&h would otherwise constitute a Change in
Law, Increased Cost of Hedging or Increased Co€tatifaiteral Assets Event (where applicable) also
constitutes an Implementation of Financial Trarisactax, it will be treated as an Implementation of
Financial Transaction Tax. In the event of an Imm@#atation of Financial Transaction Tax occurring
or if the Issuer will reduce the amount otherwisggble on the W&C Securities by an amount up to
the Additional Increased Tax, upon receipt of figation of such event from the Issuer, the Agent
shall enter into an amendment to the Agency Agreéma form and substance satisfactory to the
Agent (provided that the Agent is not required mbee into it if, in the Agent's opinion, it would
impose more onerous obligations or require the Agemcur any liability).

16. ILLEGALITY AND REGULATORY EVENT

16.1.  The Issuer shall have the right to terminate the GV&ecurities early (at the amount specified in the
applicable Final Terms), if it shall have deterndinia its sole and absolute discretion, that:

16.1.1. its performance thereunder, or, if applicable, Guarantor's performance of its obligation under the
Guarantee, shall have become or will be unlawfulvirole or in part as a result of compliance in
good faith by the Issuer, or if applicable, the fandor, with any applicable present or future law,
rule, regulation, judgment, order or directive afyagovernmental, administrative, legislative or
judicial authority or power g@pplicable law’) (an “lllegality Event”); or
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16.2.

16.3.

17.

18.

16.1.2.a Regulatory Event has occurred.

If the Issuer determines that the W&C Securitteallbe terminated early in accordance with thisdigon
16, the Issuer shall give not less than five Bussnays' notice to the W&C Holders informing thdmatt
either an lllegality Event or a Regulatory Everd,applicable, has occurred, as a result of whiehWi&C
Securities shall be terminated early on the dageiipd for termination in such notice. In suchcaimstances
the Issuer will, if and to the extent permitteddpplicable law, pay to each W&C Holder in respdatarh
W&C Security held by such W&C Holder an amount detieed by the Determination Agent, in its sole and
absolute discretion, as representing either: @)fttir market value of such W&C Security immedigtetior
to such termination (ignoring such lllegality Evest Regulatory Event) less the cost to the Issoerté
Affiliates) of, or the loss realised by the Issder its Affiliates) on, unwinding any related unbjémng
hedging arrangements, the amount of such cosserdeing as determined by the Determination Ageitsi
sole and absolute discretion, if “Early Terminatidmount (lllegality and Regulatory Event) — Fair lv@
Less Costs” is specified in the Final Terms; orttie fair market value of such W&C Security imnedly
prior to such termination (ignoring such lllegaliEyent or Regulatory Event), if “Early Terminatiémount
(lllegality and Regulatory Event) — Fair Value“specified in the Final Terms. The Issuer’s obligrasi under
the W&C Securities shall be satisfied in full upsalyment in respect of each W&C Security of the amou
determined by the Determination Agent to be payableccordance with the provisions above, basethen
elections made in the applicable Final Terms. Raymwill be made in such manner as shall be ndtife
the W&C Holders in accordance with Condition 21 {{iies).

The Issuer shall also, as soon as reasonably gablgiunder the circumstances, notify the Fiscamgnd
the Determination Agent of the occurrence of agghility Event or a Regulatory Event, as applicable.

OPTIONAL TERMINATION FOLLOWING INCREASED COST OF CO LLATERAL ASSETS
EVENT

If Increased Cost of Collateral Assets Event i<Hgel as applicable in the applicable Final Terars) an
Increased Cost of Collateral Assets Event ocches,Idsuer may at its option elect to terminateW&C
Securities. In order to exercise its option to feate the W&C Securities the Issuer shall forthvgihe not
more than 30 nor less than 15 days’ notice to #muSty Trustee, the W&C Holders and the Countdypar
and upon expiry of such notice the W&C Securitirallsbe terminated and the Issuer shall pay to each
W&C Holder in respect of each W&C Security held Hiyn an amount equal to the Termination Amount.
Payment will be made in such manner as shall hietbto the W&C Holders in accordance with Conafiti

21 (Notices.

MANDATORY TERMINATION FOLLOWING TERMINATION OF THE FULLY FUNDED
SWAP AGREEMENT OR CSD

If the Fully Funded Swap Agreement or the CSD piflacable, is terminated for any reason in accocdan
with its terms prior to the Fully Funded Swap Agnemt Termination Date, then the Issuer shall fortthw
give not more than 30 nor less than 15 days’ ndiicéhe Security Trustee, the W&C Holders and the
Counterparty, and upon expiry of such notice the @&ecurities shall be terminated and the Issudt sha
pay to each W&C Holder in respect of each W&C Siglreld by him an amount equal to the Termination
Amount. Payment will be made in such manner ad beahotified to the W&C Holders in accordance with
Condition 21 Notices.

In addition to the provisions set out above if Eudly Funded Swap Agreement or the CSD, if applieais
terminated as a result of an Event of Default @#edd in the Fully Funded Swap Agreement) or Rahév
Event (as defined in the CSD), the Security shatldme enforceable (if the same shall not alreadg ha
become enforceable in accordance with these Condljti

In the event of such termination and the Secusfyoiming enforceable, the Security Trustee may sakb
action as is provided in Condition 4.3 and Condit20 and shall do so if so requested or directed in
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19.
19.1.

19.2.

accordance with the provisions of such Conditicsishject in each case to its being indemnified and/o
secured and/or prefunded in accordance with suctdi@ons and provided that the Security Trustedl sha
not be required to do anything which is contrargpplicable law).

EVENTS OF DEFAULT
If any of the following events (each, aBvent of Default’) occurs and is continuing:

19.1.1. Non payment and/or deliverthe Issuer fails to make any payment and/or dsliirerespect of the
W&C Securities within ten days of the due dategfayment or delivery thereof; or

19.1.2. Breach of Other Obligationghe Issuer except for reason of insolvency defanlthe performance
or observance of any of its other obligations unalein respect of the W&C Securities or the
Security Trust Deed including its obligations teeute and do all such assurances, acts and things
as the Security Trustee may require for creatirggfepting or protecting the Security, and such
default remains unremedied for ten days after ewrithotice thereof, addressed to the Issuer by
W&C Holders holding not less than 25 per cent.umber of the W&C Securities then outstanding
of the relevant Series, has been delivered toghael and to the specified office of the Principal
W&C Agent or the Registrar, as the case may be; or

19.1.3. Insolvency, etc.fi) the Issuer becomes insolvent or is unableatpits debts as they fall due, (ii) an
administrator or liquidator of the Issuer or theokehor a substantial part of the undertaking, asset
and revenues of the Issuer is appointed (otherthiaa for the purposes of or pursuant to an
amalgamation, reorganisation or restructuring wisitdvent), (iii) the Issuer takes any action for a
composition with or for the benefit of its credeagenerally, or (iv) an order is made or an effeti
resolution is passed for the winding up, liquidatar dissolution of the Issuer (otherwise than for
the purposes of or pursuant to an amalgamationgaadsation or restructuring whilst solvent) and
such order or effective resolution has remainefibioe and has not been rescinded, revoked or set
aside for sixty days after the date on which sudeiis made or effective resolution is passed,

Holders holding not less than 25 per cent. in nunobéhe W&C Securities may by written notice adured

to the Issuer and delivered to the Issuer or togpecified office of the Principal W&C Agent or the
Registrar, as the case may be, declare the W&Crilesuto be immediately terminated, whereupon the
Termination Amount shall become due and payablbaowit further action or formality and the Securityal
become enforceable (as provided in the SecuritgtTeed). Notice of any such declaration shall gityn

be given to the W&C Holders. Payment will be madesuch manner as shall be notified to the W&C
Holders in accordance with Condition 24afices.

Nothing herein contained shall be deemed to aidbany W&C Holder to exercise any remedy agairest th
Issuer or the Guarantor solely as a result ofegabse it is related directly or indirectly to, theolvency of
the Guarantor or the commencement of any proceedielgtive to the Guarantor under Title 11 of the
United States Code, or the appointment of a recéivehe Guarantor under Title 1l of the Dodd-Fkawall
Street Reform and Consumer Protection Act of 20t commencement of any other applicable fedwsral
state bankruptcy, insolvency, resolution or othrilar law, or solely as a result of, or becausis itelated
directly or indirectly to, a receiver, assignee taustee in bankruptcy or reorganization, liquidator
sequestrator or similar official having been appsinfor or having taken possession of the Guaramtds
property, or solely as a result of, or becauss ielated directly or indirectly to, the institutiof any other
comparable judicial or regulatory proceedings redato the Guarantor, or to the creditors or propef the
Guarantor. Notwithstanding the foregoing, W&C Haklare authorised to exercise any remedy agaiast th
relevant Issuer as a result of an Event of Deféestribed in Section 19.1.3.

Annulment of Acceleration and Waiver of Defaultssome circumstances, if any or all Events ofaDéf
other than non-payment and/or delivery in respéth® W&C Securities of a Series where the Terniamat
Amount has become due and payable as a result ateaieration, have been cured, waived or otherwise
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20.

21.

21.1.

21.2.

22.

remedied, then the W&C holders of a majority in fi@mof W&C Securities then outstanding of such &eri
of W&C Securities (voting as one class) may anrast gleclarations of acceleration of or waive pa$iults
of the W&C Securities. However, any continuing déféan payment and/or delivery in respect of thug&C
Securities may not be waived.

ENFORCEMENT

The Security Trustee may, at any time, at its dison and without notice, take such action undemor
connection with any of the Security Documents asay think fit (including, without limitation, enfoing
the Security upon the Security becoming enforcgapl®vided that it shall not be bound to take angh
action unless:

€)) it shall have been so directed in writing by thstiacting Creditor; and
(b) it shall have been indemnified and/or secured amtéfunded to its satisfaction.

No W&C Holder shall be entitled to enforce the SégLor to proceed directly against the Issuernfece
the other provisions of the Security Document(dess the Security Trustee, having become bouna so t
enforce or to proceed, fails so to do within a oeable time and such failure is continuing.

In the event that the Realisation Amount is insuftient to pay all amounts due to the W&C Holders,
the Issuer shall remain liable for the Shortfall ard, in the event that the Issuer fails to make paynma
of the Shortfall as and when it becomes due, the @tantor will be liable for such Shortfall pursuant
to the terms of the Guarantee. No W&C Holders shalbe entitled to have recourse to the Mortgaged
Property secured in respect of any other Series 0¥/&C Securities.

NOTICES

All notices to the W&C Holders, save where anotherans of communication has been specified in the
applicable Final Terms, will be deemed to have lghén given if:

21.1.1in the case of W&C Securities held through a CleeeaSystem and as long as the relevant Clearance
System has procedures for transmitting copieshercbntents of notices to W&C Holders to its
account holders, notified to such relevant Cleageystem;

21.1.2in the case of Registered W&C Securities not hietdugh a Clearance System, notices to holders of
such Registered W&C Securities shall be sent tontbg first class mail (or its equivalent) or (if
posted to an overseas address) by airmail at thepective addresses on the Register. Any such
notice shall be deemed to have been given on tivéhfday after the date of mailing; and

21.1.3in the case of W&C Securities admitted to the @ffitist and to trading on the Irish Stock Exchange
(or admitted to listing, trading and/or quotationdny other listing authority, stock exchange and/o
guotation system), published in one daily newspagfegeneral circulation in Europe and the
Republic of Ireland (which is expected to be thshlfTimes) (or such other publication required by
the rules of such other listing authority, stockleange and/or quotation system).

If publication in such a newspaper is not practieabotice will be given in such other manner as th
Principal W&C Agent or the Registrar, as the casg fve, on behalf of the Issuer shall determingsirsale
and absolute discretion. Such notices shall be ddaemhave been given on the date of such puldicat, if
published more than once or on different datesherfirst date on which publication shall have beede in
the newspaper in which publication is required.

LOSSES

In no event shall the Issuer have any liability fodirect, incidental, consequential or other daesag
(whether or not it may have been advised of theipihigy of such damages) other than interest uh#l date
of payment on sums not paid when due in respeahpfW&C Securities or assets not delivered when due
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23.

23.1.

23.2.

W&C Holders are entitled to damages only and arteentitled to the remedy of specific performance in
respect of a W&C Security.

SEVERANCE, MODIFICATION OF CONDITIONS AND MEETINGS OF W&C HOLDERS

Should any of the provisions contained in thesedmms be or become invalid, the validity of the
remaining provisions shall not be affected in amyw

The Issuer may modify the Conditions (subject awigied below in respect of Security Trustee Condg)
without the consent of the W&C Holders for the msgs of curing any ambiguity or correcting or
supplementing any provision contained herein in emanner which the Issuer may deem necessary or
desirableprovided that such modification is not materially prejudicialttee interests of the W&C Holders.
Notice of any such modification will be given toettW&C Holders in accordance with Condition 21
(Noticeg but failure to give, or non-receipt of, such metiwill not affect the validity of such modificatio
Pursuant to the terms of the Agency Agreement,Sheurity Trustee is obliged to agree to any such
amendment made by the Issuer to the Conditiongr(dttan the Security Trustee Conditions). The Sigcur
Trustee may agree, without the consent of the W&Riéts or the Counterparty, to any modificatioran

of the Security Trustee Conditions that is nothia opinion of the Security Trustee materially pdéial to

the interests of the W&C Holders or may agree, auitrany such consent as aforesaid, to any modditat
which, in its opinion, is of a formal, minor or tedcal nature or to correct a manifest error oeaor which

is, in the opinion of the Security Trustee, proveor the purposes of this Conditior§€ecurity Trustee
Conditions” means the Conditions and the provisions of thpliegble Final Terms relating to (i) the
Security, including the enforcement of the Secuaityl the application of the proceeds of the Mortgag
Property and (ii) the rights, duties, powers, adions and protections of the Security Trustee.

In addition, the Security Trustee may without thensent or sanction of the W&C Holders or the
Counterparty at any time and from time to time ewneith the Issuer in making any modification (&)the
Security Trust Deed, the relevant SupplementaltTDegd(s), any relevant Additional Charging Docuteen
the Agency Agreement and any other Transaction Bect to which it is a party which in the opinion of
the Security Trustee it may be proper to make PRIBN THAT the Security Trustee is of the opinionttha
such modification will not be materially prejudicieo the interests of the W&C Holders or (2) to the
Security Trust Deed, the relevant SupplementaltTDegd(s), any relevant Additional Charging Docuteen
the Agency Agreement and any other Transaction Bect to which it is a party if in the opinion ofeth
Security Trustee such modification is of a forrmalnor or technical nature or to correct a maniésor or

an error which is, in the opinion of the Securitydtee, proven. Any such modification may be made o
such terms and subject to such conditions (if @syjhe Security Trustee may determine, shall bdirgn
upon the W&C Holders and the Counterparty and, amtbe Security Trustee agrees otherwise, shall be
notified by the Issuer to the W&C Holders in ac@rde with Condition 21 as soon as practicable #fisre

23.3.In connection with the exercise by it of any oftiissts, powers, authorities and discretions utiteiSecurity

23.4.

Documents (including, without limitation, any maddtion), the Security Trustee shall have regarth®
interests of the W&C Holders as a class and, itiqudar but without limitation, shall not have redao the
consequences of such exercise for individual W&QdEis resulting from their being for any purpose
domiciled or resident in, or otherwise connectethyor subject to the jurisdiction of, any parteuterritory

or any political sub-division thereof and the Ségurrustee shall not be entitled to require, nioalsany
W&C Holder be entitled to claim, from the Issudre {Counterparty, the Security Trustee or any gbleeson
any indemnification or payment in respect of any tansequence of any such exercise upon individual
W&C Holders.

The Agency Agreement contains provisions for comgmeetings of W&C Holders to consider matters
relating to the W&C Securities, including the mazhtion of any provision of these Conditions. Angcls
modification may be made if sanctioned by an Extiexary Resolution. Such a meeting may be convened
by the Issuer and shall be convened by it uporrefeest in writing of W&C Holders holding not letbsn
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24.

25.

26.

26.1.

one-tenth (by number) of the W&C Securities for timee being unexercised. The quorum at any meeting
convened to vote on an Extraordinary Resolution lpéltwo or more Persons holding or representing on
more than half of the W&C Securities (by number)atrany adjourned meeting, two or more Persormgbei
or representing W&C Holders whatever the numbeM@C Securities held or representgutovided,
however, thatReserved Matters may only be sanctioned by araBrdmary Resolution passed at a meeting
of W&C Holders at which two or more Persons holdorgrepresenting not less than three quarters (by
number) or, at any adjourned meeting, one quablgm(mber) of the W&C Securities for the time being
unexercised form a quorum. Any Extraordinary Resafuduly passed at any such meeting shall be hgndi
on all the W&C Holders, whether present or not.

In addition, a resolution in writing signed by an behalf of all W&C Holders who for the time beiage
entitled to receive notice of a meeting of W&C Halgl will take effect as if it were an Extraordinary
Resolution. Such a resolution in writing may betaored in one document or several documents isdhee
form, each signed by or on behalf of one or moreG\Holders.

FURTHER ISSUES

The Issuer is at liberty from time to time withdhée consent of the W&C Holders (but subject todbesent
of the Counterparty (if any) in the case of (a)okelto create and issue further W&C Securities of an
particular Series:

(1) having the same terms and conditions as the W&Q@r8ies in all respects (or in all respects
except for the first payment of any Distribution éumt) so as to be consolidated and form a
single Series with the W&C Securities (such furtié&C Securities, the Further Fungible
W&C Securities”), provided that the Counterparty delivers or sf@ns, as the case may be,
additional Collateral Assets to the Custodian pamsuo the Charged Agreement(s) and enters
into an additional or supplemental Charged Agree(sgr(if applicable) (and references to
“W&C Securities”, “Collateral Assets and “Charged Agreement(s) shall thereafter be
deemed to be references to such terms as amentigetimto account the further issue); or

(2) to form a separate Series from the W&C Securitipsnusuch terms as to security, exercise,
cancellation and otherwise as the Issuer may,simfisolute discretion, at the time of the issue
thereof determine.

In addition, such Further Fungible W&C Securitieben issued, shall preserve the economic equivalefic
the existing W&C Securities and the DeterminatiogeAt shall, without the consent of any other person
make such amendments as are necessary.

PURCHASE OF W&C SECURITIES BY ISSUER OR AFFILIATE

The Issuer or an Affiliate may at any time and frbme to time purchase W&C Securities at any piice
the open market or otherwise. Such W&C Securitiag,mat the option of the Issuer or, as the casebeay
the relevant Affiliate, be held, resold, reissued¢ancelled or otherwise dealt with. No W&C Seaguritich
has been exercised, or purchased and cancelledhenayissued.

SUBSTITUTION
Substitution of Issuer with Morgan Stanley Grouptis

Subject to the conditions set out in this Condit@® (Substitution), but without the consent of W&C
Holders, the Issuer may substitute Morgan Stantey subsidiary of Morgan Stanley in place of MSBY a
principal debtor under the W&C Securities, provideat, unless Morgan Stanley is the substituteelsany
W&C Securities in respect of which such a substtutis effected will be fully, unconditionally and
irrevocably guaranteed pursuant to a guarantee afghh Stanley as to the payment of principal of,
premium, interest and supplemental amounts, if anythose W&C Securities when and as the same will
become due and payable, whether at maturity orwtbe, and provided further that under the termghef
guarantee, W&C Holders will not be required to el their remedies against the substitute prior to
proceeding directly against Morgan Stanley (as antar).
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26.2.  Substitution of Issuer or Guarantor with non Morgatanley Group entities

Subject to the conditions set out in this Condita including the rights of W&C Holders under Ciiwh

26.6, but without the consent of W&C Holders, thsuler or the Guarantor may, in the event thatdbeer
or the Guarantor (as the case may be) has detatrfiaeany of the following events has occurreckspect
of the Issuer or the Guarantor (as the case mayabejnsolvency, receivership, resolution or eqigiva
event under a relevant jurisdiction; a divestmeanhdated for regulatory reasons; any action beiggired
to satisfy licensing requirements; or a changeoatrol, substitute for itself any entity which istra Morgan
Stanley Group entity, provided that such entity &dsng term credit rating from at least one ratiggncy
of standard application on the international capitarkets (including but not limited to S&P, Mooslyind
Fitch) which is at least as high as the Issuerw@réntor (as the case may be) being substituted).

26.3. Conditions to substitution

Substitutionof the Issuer or Guarantor for another entity (tBabstitute”) as provided in Condition 26.1
(Substitution of Issuer with Morgan Stanley Grouptes) or 26.2 Substitution of Issuer or Guarantor with
non Morgan Stanley Group entitjegbove (as applicable) are subject to the follgwéonditions:

26.3.1the Substitute becoming party to the Agency Agree@mweith any appropriate consequential
amendments, as if it had been an original party to place of the Issuer or the Guarantor (as the
case may be);

26.3.2the amendment of the Deed of Covenant and such otmelitions as the Issuer may agree with the
Fiscal Agent and that such substitution is acceptabthe Security Trustee and, in the opinionhef t
Security Trustee does not have any adverse effetite@security constituted pursuant to the Security
Trust Deed;

26.3.3the Substitute is validly existing under the lawsler which it is established or incorporated, has
capacity to assume all rights, obligations andiliiéds under the W&C Securities, receipts, coupons
and Guarantee, as applicable, and has obtainewb@dissary corporate authorisations to assume all
such rights, obligations and liabilities under YW&C Securities or Guarantee (as applicable);

26.3.4the Substitute has obtained all necessary govertainenregulatory approvals and consents for the
performance by it of its obligations in connectioith the W&C Securities or Guarantee (as
applicable) and that all such approvals and cossmetin full force and effect;

26.3.5in the case of substitution of the Issuer or Guarapursuant to Condition 26.2 (Substitution of
Issuer or Guarantor with non Morgan Stanley Grauities) above only:

0] the Substitute and the Issuer having obtained dgall opinions from independent legal
advisers of recognised standing in the countryngbiiporation of the Substitute and in
England that the obligations of the Substitutethia case of a substitution of the Issuer,
under the W&C Securities and the relevant DeedasfeBant, or, in New York in the case of
a substitution of the Guarantor under the Guaramteelegal, valid and binding obligations
of the Substitute and (b) a legal opinion from rmhependent legal adviser in New York, that
the Guarantee will apply to the Substitute mutatigandis as it applies to the Issuer prior to
the substitution and will constitute legal, validdabinding obligations of the Guarantor, in
respect of the Substitute (provided that no opirasrreferred to in this sub paragraph (e)
shall be required where the Substitute is the Guiarg and

(i) if the W&C Securities are rated at the relevangtithe Substitute has obtained, prior to the
substitution date, a written confirmation from tmelevant rating agencies that the
substitution will not result in whole or in part amwithdrawal, downgrading, placement in
creditwatch or negative outlook of the W&C Secesti
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26.3.6.  all consents and approvals as required have bemineld and that the Substitute and the
W&C Securities comply with all applicable requireme of the Securities Act;

26.3.7.  the Fiscal Agent has confirmed to the Issuer orr@uar (as the case may be) that it has
completed its relevant “know your customer” regoieats on the proposed Substitute;

26.3.8.  such substitution being permitted by the rules rof stock exchange on which the W&C
Securities are listed and each such stock exchemrgfeming that, following the proposed
substitution of the Substitute, the W&C Securitigf continue to be listed on such stock
exchange;

26.3.9. no payment in respect of the W&C Securities, rasegnd coupons is overdue at the
relevant time;

26.3.10. at the time of any such substitution, the Substitgtin a position to fulfil all payment
obligations arising from or in connection with fW&C Securities in freely convertible and
transferable lawful money without the necessityanf/ taxes or duties to be withheld at
source, and to transfer all amounts which are reduherefor to the Fiscal Agent without
any restrictions; and

26.3.11. if appropriate, the Substitute appointing a proaggsnt as its agent in England to receive
service of process on its behalf in relation to gyl action or proceedings arising out of or
in connection with the W&C Securities.

26.4. Reference in the Conditions to the Issuer or thar&utor (as the case may be)

In the event of a substitution pursuant to this diton 26, any reference in the Conditions to tesuker or
the Guarantor (as the case may be) shall be cedstsia reference to the entity substituted.

26.5. Notification to W&C Holders

The Issuer or the Guarantor (as the case may b#)ashsoon as reasonably practicable notify W&@delis
of the substitution in accordance with Condition(Ribtices.

26.6.  Right to Termination in respect of substitutionthwion Morgan Stanley Group entities

26.6.1With respect to the right of substitution refertedn Condition 26.2, the Issuer shall provideestsit
60 calendar days’ notice of any substitution unglesh Condition to W&C Holders in accordance
with Condition 21 Kotice3. W&C Holders who object to the substitution wlilave the right to
require the Issuer to terminate their W&C Secuwsitéd a price determined in accordance with the
provisions of this Condition 26, by providing netiof their intention to exercise such right in the
manner set out in this Condition 26 (tH&ight to Termination™).

26.6.2.The termination of any W&C Securities in respectwdfich the Right to Termination has been
exercised by W&C Holders shall take place one BessnDay prior to the relevant substitution
becoming effective (theSubstitution Termination Date”). The Issuer shall terminate any W&C
Securities in respect of which the Right to Terrtimrahas been exercised at the fair market value of
such W&C Securities on the day on which the releWight to Termination Notice is deposited, in
accordance with the provisions of this Condition62@is determined by the Determination Agent in
its sole and absolute discretion.

26.6.3.n order to exercise the option contained in thimdition 26.6 the holder of a W&C Security must,
not less than 10 Business Days before the datehichwhe substitution is due to take place (the
“Substitution Date”), deposit such W&C Security with the Registrandaa duly completed Right to
Termination Notice in the form obtainable from dPgying Agent. The Paying Agent with which a
W&C Security is so deposited shall deliver a dutynpleted Right to Termination Receipt to the
depositing W&C Holder. No W&C Security, once depes with a duly completed Right to
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27.

28.

Termination Notice in accordance with this Condit6.6, may be withdrawn; provided, however,
that if, prior to the relevant Substitution Terniina Date, any such W&C Security becomes
immediately due and payable or, upon due presentafi any such W&C Security on the relevant
Substitution Termination Date, payment of the teation moneys is improperly withheld or refused,
the relevant Paying Agent shall mail notificatidreteof to the depositing W&C Holder at such
address as may have been given by such W&C Hatdtrei relevant Right to Termination Notice
and shall hold such W&C Security at its Specifiefic®@ for collection by the depositing W&C
Holder against surrender of the relevant Right wrniination Receipt. For so long as any
outstanding W&C Security is held by a Paying Agentaccordance with this Condition 26 the
depositor of such W&C Security and not such Payiggnt shall be deemed to be the holder of such
W&C Security for all purposes.

26.6.4Any payments made to W&C Holders in accordance wliis Condition 26 shall be made in

accordance with the provisions of Condition ®8yment and deliveyy

RIGHTS OF THIRD PARTIES

No person shall have any right to enforce any terroondition of the W&C Securities under the Coatsa
(Rights of Third Parties) Act 1999.

REPRESENTATIONS AND ACKNOWLEDGEMENTS BY W&C HOLDERS

Each W&C Holder shall be deemed to represent akdoadedge to the Issuer on acquiring any W&C
Securities that:

(@)

(b)

(©

neither the Issuer nor any Affiliate or any of thegents is acting as a fiduciary for it or progde
investment, tax, accounting, legal or other aduiceespect of the W&C Securities and that such
W&C Holder and its advisors are not relying on amymmunication (written or oral and
including, without limitation, opinions of third pg advisors) of the Issuer or any Affiliate as (i)
legal, regulatory, tax, business, investment, foin accounting or other advice, (i) a
recommendation to invest in any W&C Securities i0f &n assurance or guarantee as to the
expected results of an investment in the W&C Séegr({it being understood that information and
explanations related to the terms and conditiorth@W&C Securities shall not be considered to
be any such advice, recommendation, assurance amargee and should be independently
confirmed by the recipient and its advisors proontaking any such investment);

such W&C Holder (i) has consulted with its own legagulatory, tax, business, investments,
financial and accounting advisors to the extentith@as deemed necessary, and has made its own
investment, hedging, and trading decisions basexh ufgs own judgment and upon any advice
from such advisors as it has deemed necessaryaingan any view expressed by the Issuer or
any Affiliate or any of their agents and (ii) isqairing W&C Securities with a full understanding

of the terms, conditions and risks thereof and itapable of and willing to assume those risks;
and

the Issuer and/or any Affiliates may have bankingtber commercial relationships with issuers

of any securities to which the W&C Securities relahd may engage in proprietary trading in any
securities or indices to which the W&C Securitielate or options, futures, derivatives or other
instruments relating thereto (including such trgdies the Issuer and/or any Affiliate deem

appropriate in their sole discretion to hedge tharket risk on the W&C Securities and other

transactions between the Issuer and/or any A#iiand any third parties), and that such trading
(i) may affect the price or level thereof and capsmntly the amounts payable under the W&C
Securities and (ii) may be effected at any timeluding on or near any Valuation or Averaging

Date.
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29.

29.1.

29.2,

29.3.

29.4.

29.5.

GOVERNING LAW AND PROCEEDINGS

The W&C Securities and any non-contractual oblag&i arising out of or in connection with the W&C
Securities shall be governed by English law.

Each of the Issuer and the Guarantor agrees fapahefit of each W&C Holder that the courts of Emgl
shall have jurisdiction to hear and determine arity action or proceedings, and to settle any dagpuhich
may arise out of or in connection with the W&C S#oes (including a dispute relating to any non-
contractual obligations arising out of or in comimt with the W&C Securities) (respectively,
“Proceeding$ and “Disputes’) and, for such purposes, irrevocably submitdjurisdiction of such courts.

Each of the Issuer and the Guarantor irrevocablyesaany objection which it might now or hereatteve
to the courts of England being nominated as thenfioto hear and determine any Proceedings andtte set
any Disputes, and agrees not to claim that any sagtt is not a convenient or appropriate forum.

Each of the Issuer and the Guarantor agrees tloabegs in connection with Proceedings in the cooirts
England will be validly served on it if served upllorgan Stanley & Co. International plc, 25 Cabqti&re,
Canary Wharf, London E14 4QA or, if different, iegjistered office for the time being or at any &ddrof
the Issuer in the Great Britain at which process e served on it in accordance with Part 34 of the
Companies Act 2006. If such person is not or cetisbg effectively appointed to accept servicerotpss
on the Issuer’s behalf, the Issuer shall, on th#esrdemand of any W&C Holder addressed to theelsand
delivered to the Issuer or to the Specified Offiéehe Principal W&C Agent, appoint a further persa
England to accept service of process on its belraf failing such appointment within 15 days, an&®V
Holder shall be entitled to appoint such a persowtitten notice addressed to the Issuer and deld/& the
Issuer or to the Specified Office of the Princigé&C Agent. Nothing in this Condition shall affec¢te right
of any W&C Holder to serve process in any other megupermitted by law.

The submission to the jurisdiction of the court&nfland shall not (and shall not be construedsgo)dimit

the right of any W&C Holder to take Proceedingsaiy other court of competent jurisdiction, nor itz
taking of Proceedings in any one or more jurisdicdi preclude the taking of Proceedings in any other
jurisdiction (whether concurrently or not) if arathe extent permitted by law.
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BENEFIT PLAN INVESTORS

The Securities may not be acquired or held bycquized with the assets of, (A) any employee bémpddin (as defined
in section 3(3) of ERISA), which is subject to @il of ERISA, (B) any plan subject to section 43¥5he U.S.
Internal Revenue Code, or (C) any entity whose tyidg assets include plan assets by reason chr@plnvestment

in the entity (within the meaning of the U.S. Depeent of Labor Regulations section 2510.3-101, aslified by
Section 3(42) of ERISA).

The term ERISA” means the U.S. Employee Retirement Income SegcAdt of 1974, as amended.
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UNITED KINGDOM TAXATION

The following applies only to persons who are teedjicial owners of Securities and is a summartheflssuer's
understanding of current United Kingdom law and Igied HM Revenue and CustonitMRC) practice relating
only to United Kingdom withholding tax treatmentpafyments in respect of Securities and stamp dutthe issue,
exercise and transfer of W&C Securities. It does deal with any other United Kingdom taxation insplions of
acquiring, holding or disposing of Securities. Samspects do not apply to certain classes of pergaunsh as persons
connected with the Issuer) to whom special ruley maply. The United Kingdom tax treatment of prosipe
Securityholders depends on their individual circtanses and may be subject to change in the fuRmespective
Securityholders who may be subject to tax in asliction other than the United Kingdom or who mayubsure as to
their tax position should seek their own profesai@uvice.

(@) NOTES
Withholding Tax

Payments of interest by the Issuer on the Notesbeayade without deduction of or withholding onagtt of United
Kingdom income tax provided that the Notes are @rdinue to be listed on a “recognised stock exghamithin the
meaning of section 1005 of the Income Tax Act 20 Irish Stock Exchange is a recognised stockaxge. The
Notes will satisfy this requirement if they areidtilly listed in the Republic of Ireland in accartte with provisions
corresponding to those generally applicable in Ef#tes and are admitted to trading on the IrisltkSExchange.
Provided, therefore, that the Notes remain sodjsteterest on the Notes will be payable by thaidsswithout
withholding or deduction on account of United Kiroga tax.

Interest on the Notes may also be paid by withatithelding or deduction on account of United Kingdtax where
interest on the Notes is paid by a company antheatime the payment is made, the Issuer reasormetigves (and
any person by or through whom interest on the Nisteaid reasonably believes) that the beneficialar is within the
charge to United Kingdom corporation tax as regahdspayment of interest; provided that HMRC hakgieen a
direction (in circumstances where it has reasonghbeinds to believe that the above exemption isavailable in
respect of such payment of interest at the time#yenent is made) that the interest should be yader deduction of
tax.

Interest on the Notes may also be paid by the tssiteout withholding or deduction on account ofitéd Kingdom
tax where the maturity of the Notes is less thab &flys and those Notes do not form part of a scteraerangement
of borrowing intended to be capable of remainintsanding for more than 364 days.

In other cases, where the interest has a Unitedd¢im source, an amount must generally be withhreld payments
of interest on the Notes on account of United Kmmgdncome tax at the basic rate (currently 20%)wéieer, where
an applicable double tax treaty provides for a forage of withholding tax (or for no tax to be witkld) in relation to a
Noteholder, HMRC can issue a notice to pay intevdiout deduction of tax (or for interest to beichavith tax
deducted at the rate provided for in the relevanbie tax treaty).

(b) W&C SECURITIES
Withholding Tax
Payments of Distribution Amounts on the W&C Securites

Distribution Amounts may be paid in respect of th&8&C Securities without withholding or deducticor for on
account of United Kingdom income tax unless suchtribution Amount is regarded as an annual payraedtas
arising in the United Kingdom for United Kingdonxtpurposes. This will depend on the terms of thevent W&C
Securities and prospective W&C Holders should tloeectake legal advice on the question of whetimgr @articular
Distribution Amount payable under the W&C Secustimay be regarded as such.
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Even if Distribution Amounts are regarded as anuahmpayment and as arising in the United KingdomUaited
Kingdom tax purposes, such payments may generalip&de without withholding or deduction for or arc@unt of
United Kingdom income tax where the Distribution éumt is paid by a company and, at the time the payns
made, the company reasonably believes (and anyrpdyg or through whom the Distribution Amount isicha
reasonably believes) that the beneficial owneriikinwthe charge to United Kingdom corporation texregards that
payment; provided that HMRC has not given a dioec(in circumstances where it has reasonable geotmbelieve
that the above exemption is not available in respesuch payment at the time the payment is mtgg)the payment
should be paid under deduction of tax.

In all other cases, where Distribution Amounts eegarded as an annual payment and as arising irUtlited
Kingdom for United Kingdom tax purposes, an amauust generally be withheld from such payments aoart of
United Kingdom income tax at the basic rate (cutye?0%), subject to any direction to the contrgiven by HMRC
under an applicable double taxation treaty.

Payments made on exercise of the W&C Securities

Payments made on the exercise of W&C Securities beaynade without deduction or withholding on acctooin
United Kingdom income tax where such payments ateregarded as interest arising in the United Kergdfor
United Kingdom tax purposes.

Stamp Duty and Stamp Duty Reserve Tax (“SDRT")

References in this part to “W&C Securities” inclugey Global Bearer W&C Security and any Global Reged
W&C Security.

() Issue of W&C Securities

A W&C Security or any instrument granting a W&C 8ety may be subject to United Kingdom stamp ddtit is
executed in the United Kingdom or if it relatesatty property situate, or to any matter or thingedonto be done, in
the United Kingdom. However, in the context of iletavered warrants listed on the London Stock Exade, HMRC
has indicated that no charge to United Kingdom ptaluty will arise on the grant of such warrantsisinot clear
whether or not HMRC would be prepared to take sughew in relation to a W&C Security or any instremt granting
a W&C Security.

If any United Kingdom stamp duty is required togdagd on the issue of W&C Securities, it would bggide at a rate
of 0.5 per cent. by reference to the amount of idemation given for issue of the W&C Securities {lire case of a
Global Bearer W&C Security or a Global Registere&@VSecurity, the amount of the consideration giventhe
W&C Securities represented by the Global Bearer W&Curity or the Global Registered W&C Security).

No SDRT is payable on the issue, into EurocleaClearstream, Luxembourg, or any other clearingesystf a W&C
Security.

(i) Transfer within a clearing system

No United Kingdom stamp duty should be requirebégaid on the transfer of any W&C Securities witBuroclear
or Clearstream, Luxembourg or any other clearirsgesy provided no instrument is used to completértresfer.

No United Kingdom SDRT should be payable on thedfer of any W&C Securities within Euroclear or &igtream,
Luxembourg or any other clearing system provided tto election has been made under which the atteensystem
of charge (as provided for in section 97A Finance ¥986) applies to the W&C Securities.

(iii) Transfers of Individual W&C Certificates oudie of a clearing system

Whether or not transfers of Individual W&C Certédies would be subject to United Kingdom stamp dutDRT

would depend on the terms and conditions of, amdrifphts carried by, the relevant Individual W&Crtlfecate.

Prospective holders of Individual W&C Certificatgsould seek their own professional advice in refato the United
Kingdom stamp duty and SDRT treatment of theirvitiial W&C Certificates.
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(iv) Exercise

No United Kingdom stamp duty or SDRT should be péyaon the exercise of Cash-Settlement W&C Seestiti
However, United Kingdom stamp duty and SDRT mayé#gable in relation to the exercise of a Physieti&@ment
W&C Security.

(©) REPORTING OF INFORMATION

HMRC has powers, in certain circumstances, to nht#formation about: payments derived from seaesifwhether
income or capital); certain payments of interesicl(iding the amount payable on the redemption afeaply
discounted security); and securities transactions.

The persons from whom HMRC can obtain informatiocdude: a person who receives (or is entitled teike) a
payment derived from securities; a person who makeb a payment (received from, or paid on behafnmther
person); a person by or through whom interest id pa credited; a person who effects or is a p#otgecurities
transactions (which includes an issue of secuyites behalf of others; registrars or administratorsespect of
securities transactions; and each registered oriliesl holder of securities.

The information HMRC can obtain includes: detaifsttee beneficial owner of securities; details oé therson for
whom the securities are held, or the person to wii@payment is to be made (and, if more than thred, respective
interests); information and documents relatingecusities transactions; and, in relation to intepesd or credited on
money received or retained in the United Kingddme, identity of the security under which interespasd. HMRC is
generally not able to obtain information (undemitaver relating solely to interest) about a paynnnterest to (or a
receipt for) a person that is not an individualisTimitation does not apply to HMRC's power toahtinformation
about payments derived from securities.

HMRC has indicated that it will not use its infortima-gathering power on interest to obtain inforimatabout
amounts payable on the redemption of deeply digeousecurities which are paid before 6 April 2016.

In certain circumstances the information which HMR&s obtained using these powers may be exchanigedaw
authorities in other jurisdictions.
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NETHERLANDS TAXATION

The following disclosure applies only in respecSeturities issued by MSBV and not in respect airies issued by
any substitute issuer. References in this sectioNetherlands taxation to “Securities” refer only Securities issued
by MSBYV and references to holders of Securitiesldhme construed accordingly.

General

The following summary outlines the principal Nethads tax consequences of the acquisition, holdetement,
redemption and disposal of the Securities, but doepurport to be a comprehensive descriptiorldfetherlands tax
considerations in relation thereto. This summarntended as general information only and eachpaws$/e investor
should consult a professional tax adviser with eesfo the tax consequences of an investment iBekarities.

This summary is based on tax legislation, publistesk law, treaties, regulations and publisheatyal each case as
in force as of the date of this Base Prospectusdaes not take into account any developments endments thereof
after that date whether or not such developmengsnamdments have retroactive effect.

This summary does not address the Netherlandotesequences for:

() holders of Securities holding a substantial inteaanmerkelijk belangor deemed substantial interest
(fictief aanmerkelijk belangin the Issuer that is considered to be a residénthe Netherlands for
Netherlands tax purposes (Bl€therlands Issuef) and holders of Securities of whom a certain tezla
person holds a substantial interest in the Nethdsgldssuer. Generally speaking, a substantialdstén the
Netherlands Issuer arises if a person, alone ogreveuch person is an individual, together withdniser
partner (statutory defined term), directly or ireditly, as (deemed) settlor, grantor or similar iogagpr (the
“Settlor”) or upon the death of the Settlor, his/her bemafies (the Beneficiaries) in proportion to their
entitlement to the estate of the Settlor of a trimstndation or similar arrangement (therdst”) holds or is
deemed to hold (i) an interest of 5% or more ofttial issued capital of the Netherlands Issuasf&@% or
more of the issued capital of a certain class afeshof the Netherlands Issuer, (i) rights to &equlirectly
or indirectly, such interest or (iii) certain priodharing rights in the Netherlands Issuer;

(i) investment institutiondigcale beleggingsinstellinggn

(iii) pension funds, exempt investment institutiongjdestelde beleggingsinstellingear other entities that are
exempt from Netherlands corporate income tax; and

(iv) holders of Securities that are a resident or deeimée a resident of, or have a permanent estatdishor
permanent representative in, Boinaire, Sint-Eusatr Saba.

Where this summary refers to the Netherlands, seétrence is restricted to the part of the Kingdomthe
Netherlands that is situated in Europe and thesliiipn applicable in that part of the Kingdom.

Withholding Tax

All payments made by the Issuer under the Secsinitiay be made free of withholding or deductiondioy taxes of
whatsoever nature imposed, levied, withheld or ssexk by the Netherlands or any political subdivisio taxing
authority thereof or therein, provided that theBities (i) have a maturity — legally de facto— of not more than 50
years, and (ii) will not represent, be linked foe(performance of) or be convertible (in part owtmole) into, (rights to
purchase) (a) shares, (b) profit certificatesétbewijzejy and/or (c) debt instruments having a maturitygally orde
facto— of more than 50 years, issued by the IssuerGilerantor or any other entity related to the Issun/or the
Guarantor.

Corporate and Individual Income Tax
€)) Residents of the Netherlands

If a holder is a resident or deemed to be a retiofethe Netherlands for Netherlands tax purposesis fully subject
to Netherlands corporate income tax or is onlyetttfo Netherlands corporate income tax in respieah enterprise
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to which the Securities are attributable, incomeved from the Securities and gains realised ufenredemption,
settlement or disposal of the Securities are gépeaxable in the Netherlands (at up to a maxinrate of 25%).

If an individual holder is a resident or deemedbeca resident of the Netherlands for Netherlandptaposes, income
derived from the Securities and gains realised upemredemption, settlement or disposal of the iSéesiare taxable
at the progressive rates (at up to a maximum r&t&266) under the Netherlands income tax act 200ft(
inkomstenbelasting 20Q1if:

0] the holder is an entrepreneon@lernemeérand has an enterprise to which the Securitieatibutable; or

(i) such income or gains qualify as income from miscedbus activities€¢sultaat uit overige werkzaamhedlen
which include the performance of activities witlspect to the Securities that exceed regular, aptivéolio
managemeninprmaal, actief vermogensbehger

If neither condition (i) nor condition (ii) applieg® the holder of the Securities, taxable incoméh wegard to the
Securities must be determined on the basis of mel@eeturn on income from savings and investmesgarén en
beleggel rather than on the basis of income actuallyiveckor gains actually realised. This deemed retarincome
from savings and investments has been fixed ateaafad%6 of the individual’s yield basiséndementsgrondslagt
the beginning of the calendar year, insofar adrtiwidual’'s yield basis exceeds a certain thredh®he individual's
yield basis is determined as the fair market vafugertain qualifying assets held by the holdethef Securities less the
fair market value of certain qualifying liabilities 1 January. The fair market value of the Sdesriwill be included
as an asset in the individual's yield basis. Thenued return on income from savings and investrrisrigsced at a rate
of 30%.

(b) Non-residents of the Netherlands

If a holder is not a resident nor is deemed to besalent of the Netherlands for Netherlands tap@ses, such holder
is not taxable in respect of income derived from 8ecurities and gains realised upon the settlemesiémption or
disposal of the Securities, unless:

0] the holder is not an individual and such holder dm®nterprise that is, in whole or in part, whigkeither
effectively managed in or carried on through a @eremt establishment or a permanent representatibei
Netherlands to which permanent establishment anaeent representative the Securities are attriltab

This income is subject to Netherlands corporaterimetax at up to a maximum rate of 25%.

(i) the holder is an individual and such holder (1) Basenterprise or an interest in an enterpriseithan
whole or in part, carried on through a permanenablishment or a permanent representative in the
Netherlands to which permanent establishment angeent representative the Securities are attrilajtab
(2) realises income or gains with respect to theuBSies that qualify as income from miscellaneous
activities fesultaat uit overige werkzaamhedémthe Netherlands, which activities include fregformance
of activities in the Netherlands with respect t@ tBecurities which exceed regular, active portfolio
managemeninprmaal, actief vermogensbehger

Income derived from the Securities as specifiedeurfdl) and (2) is subject to individual income &bup to
a maximum rate of 52%.

Gift and Inheritance Tax
€)) Residents of the Netherlands

Generally, gift and inheritance tax will be duetlie Netherlands in respect of the acquisition ef Securities by way
of a gift by, or on behalf of, or on the deathaholder that is a resident or deemed to be aawmssiaf the Netherlands
for the purposes of Netherlands gift and inheriatax at the time of the gift or his or her de@tgift made under a

® A bill has been passed pursuant to which per 1 January 2017 the 4% deemed return on income from savings and investments will be
replaced by annually revised percentages which may differ depending on the amount of an individual’s yield basis. The definitive
percentages applicable for 2017 have not yet been published at the date of the Base Prospectus.
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condition precedent is deemed to be a made airtteethe condition precedent is fulfilled and is jegbto Dutch gift
and inheritance tax if the donor is, or is deenuebe, a resident of the Netherlands at that time.

A holder of Dutch nationality is deemed to be adest of the Netherlands for the purposes of thin&iéands gift and

inheritance tax if he or she has been residerten\ietherlands and dies or makes a gift withinyears after leaving
the Netherlands. A holder of any other nationatitdeemed to be a resident of the Netherlandh&purposes of the
Netherlands gift tax if he or she has been resintetite Netherlands and makes a gift within a teatvonths period
after leaving the Netherlands. The same twelve-moute may apply to entities that have transfetreslr seat of

residence out of the Netherlands.

(b) Non-residents of the Netherlands

No gift or inheritance taxes will arise in the Nettands in respect of the acquisition of the Séesrby way of a gift

by, or as a result of, the death of a holder thakither a resident nor deemed to be a residehedfletherlands for the
purposes of Netherlands gift and inheritance takess in the case of a gift of the Securities bypm behalf of, a

holder who at the date of the gift was neithersident nor deemed to be a resident of the Nethas)auch holder dies
within 180 days after the date of the gift, andh&t time of his or her death is a resident or deetode a resident of
the Netherlands. A gift made under a condition @deat is deemed to be a made at the time the aamgitecedent is
fulfilled.

(©) Certain special situations

For gift and inheritance tax purposes, (i) a gift & third party such as a trustee, foundation wvilaf entity or
arrangement, will be construed as a gift by thel@etand (ii) upon the death of the Settlor, asube, his/her
Beneficiaries, will be deemed to have inheritecedlly from the Settlor. Subsequently, the Benefiem will be
deemed the settlor, grantor or similar originatbthe Trust for purposes of the Netherlands gift arheritance tax in
case of subsequent gifts or inheritances.

Value Added Tax

In general, no value added tax will arise in respé@ayments in consideration for the issue of Seeurities or in
respect of a cash payment made under the Secuatigsrespect of a transfer of Securities.

Other Taxes and Duties

No registration tax, customs duty, transfer taaqrgi duty or any other similar documentary tax dy avill be payable
in the Netherlands by a holder in respect of ardnnection with the subscription, issue, placemediaiment, delivery
or transfer of the Securities.
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IRELAND TAXATION

The following is a summary based on the laws amdtmes currently in force in Ireland of certainttaes regarding
the tax position of investors who are the absohéreficial owners of the Securities. Particulaesuhot discussed
below may apply to certain classes of taxpayerdihglthe Securities, including dealers in secwgitied trusts. The
summary does not constitute tax or legal advicetheccomments below are of a general nature ordyitatioes not
discuss all aspects of Irish taxation that maydbevant to any particular holder of Securities.spezctive investors in
the Securities should consult their professionalssls on the tax implications of the purchaseding, redemption or
sale of the Securities and the receipt of paymttreiseon under the laws of their country of resigéeroitizenship or
domicile.

Withholding Tax

Tax at the standard rate of income tax (currerdlyp@r cent.) is required to be withheld from paytaef Irish source
interest. The Issuer will not be obliged to witihddish income tax from payments of interest on$eeurities so long
as such payments do not constitute Irish soura@ec Interest paid on the Securities may be treaddthving an Irish
source if:

€)) the Issuer is resident in Ireland for tax purposes;

(b) the Issuer has a branch or permanent establisimbetand, the assets or income of which are ugddnd
the payments on the Securities; or

(©) the Issuer is not resident in Ireland for tax psgobut the register for the Securities is maietiin Ireland
or (if the Securities are in bearer form) the S@srare physically held in Ireland.

It is anticipated that, (i) the Issuer is not antl mot be resident in Ireland for tax purposes); tfie Issuer does not and
will not have a branch or permanent establishnreiveland; and (iii) bearer Securities will not feysically located in
Ireland and the Issuer will not maintain a registfesiny registered Securities in Ireland.

Encashment Tax

In certain circumstances, Irish tax will be reqdite be withheld at the standard rate of income(taxrently 20 per
cent.) on any interest, dividends or annual paymemtyable out of or in respect of the stocks, furstl&res or
securities of a company not resident in Irelandenghsuch interest, dividends or annual paymentsealtected or
realised by a bank or encashment agent in Irelanpayment to any person who is Irish resident.

Encashment tax will not apply where the holdethef Securities is not resident in Ireland and hagenaadeclaration in
the prescribed form to the encashment agent or. bank

Taxation of Receipts

Notwithstanding that a Securityholder may receiagnpents of interest, premium or discount on theuSges free of

Irish withholding tax, the Securityholder may st liable to pay Irish income or corporation tard in the case of
individuals, the universal social charge) on sundbriest if (i) such interest has an Irish souridethe Securityholder is
resident or (in the case of a person other thawdg borporate) ordinarily resident in Ireland fax tourposes (in which
case there may also be a social insurance (PRi)ity for an individual in receipt of interest dhe Securities), or
(iii) the Securities are attributed to a branchagency of the Securityholder in Ireland. Irelammkbrates a self-
assessment system in respect of income and capotak, and each person must assess its ownitlataillrish tax.

Relief from Irish income tax may be available unttex specific provisions of a double taxation agreet between
Ireland and the country of residence of the renipie

Capital Gains Tax

A Securityholder will be subject to Irish tax onpital gains realised on a disposal of Securitideasmsuch holder is
neither resident nor ordinarily resident in Irelagmd the Securities were not used in or for thepgaes of a trade

carried on by the Securityholder in Ireland throwghranch or agency and were not used or heldaprirac for the
purposes of such a branch or agency.
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Capital Acquisitions Tax

A gift or inheritance comprising of Securities wide within the charge to capital acquisitions teki¢h subject to
available exemptions and reliefs is currently ldva 33 per cent.) if either (i) the disponer @ ttonee/successor in
relation to the gift or inheritance is residenbadinarily resident in Ireland (or in certain cimatances, if the disponer
is domiciled in Ireland irrespective of his resideror that of the done/successor) on the relevat& or (ii) if the
Securities are regarded as property situate imricel A foreign domiciled individual will not begarded as being
resident or ordinarily resident in Ireland at tregedof the gift or inheritance unless that indibi(i) has been resident
in Ireland for the five consecutive tax years imimegly preceding the tax year in which the gifirdreritance is taken,
and (ii) is either resident or ordinarily residentreland on that date.

Bearer notes are generally regarded as situatetewhey are physically located at any particulareti Securities in
registered form are regarded as property situateeiand if the register of the Securities is inlénd. The Securities
may, however, be regarded as situated in Irelagdrdéess of their physical location if they secardebt due by an
Irish resident debtor and/or are secured over pigiperty. Accordingly, if Irish situate Securgtiare comprised in a
gift or inheritance, the gift or inheritance may Wwehin the charge to tax regardless of the residestatus of the
disponer or the donee/successor.

Stamp Duty On Transfer Of Securities

As the Issuer is not registered in Ireland, stamy @ill not arise on a document effecting a trangif the Securities
so long as the instrument of transfer of the Stesrdoes not relate to:

€)) any immoveable property situated in Ireland or aglyt over or interest in such property; or

(b) any stocks or marketable securities of a comparighwis registered in Ireland (other than a compahich
is (a) an investment undertaking within the mearohgection 739B of the Taxes Consolidation Act979
(“TCA") or (b) a qualifying company within the meiag of section 110 of the TCA).
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EUROPEAN UNION SAVINGS DIRECTIVE

Under EC Council Directive 2003/48/EC on the teomtiof savings income (the “EU Savings Directivegach
Member State is required to provide to the tax aties of another Member State details of paymefiisterest or
other similar income paid by a person within itsgdiction to, or collected by such a person forjredividual resident
or certain limited types of entity establishedhattother Member State; however, for a transitigegiod, Austria may
instead apply a withholding system in relationdotspayments, deducting tax at a rate of 35%. timesitional period
is to terminate at the end of the first full fisgahr following agreement by certain non-EU cowstto the exchange of
information relating to such payments.

A number of non-EU countries and certain dependeaissociated territories of certain Member Stdiase adopted
similar measures (either provision of informatiortransitional withholding) in relation to paymemiside by a person
within its jurisdiction to, or collected by suchp&rson for, an individual resident or certain lendittypes of entity
established in a Member State. In addition, thembkr States have entered into provision of inforonabor
transitional withholding arrangements with certefrthose dependent or associated territories mtioel to payments
made by a person in a Member State to, or colldnyesiich a person for, an individual resident otade limited types
of entity established in one of those territories.

On 9 December 2014, the Council of the EuropearotJaidopted a Directive (EC Council Directive 20D4/EU
amending EU Council Directive 2011/16/EU) on thendetory automatic exchange of information to impeainthe
OECD measures known as th€dmmon Reporting Standard. Member States are required to implement this
Directive in respect of taxable periods from 1 #gu2016 and to begin exchanging information pursta such
Directive no later than 30 September 2017 (sulieaeferral under transitional rules in the caseioétria). The
Common Reporting Standard is generally broader thanEU Savings Directive, although it does not asg
withholding taxes.

On 10 November 2015, the Council of the EuropeaiotJadopted a Directive (EU Council Directive 2QA@30/EU)
repealing the EU Savings Directive with effect frdndanuary 2016 (or 1 January 2017 in the casaisfria), subject
to ongoing requirements to fulfil administrativelightions such as the reporting and exchange ofiimétion relating
to, and accounting for withholding taxes on, payteenade before those dates. The repeal of the EldgzaDirective
is intended to prevent overlap between the EU $girective and the Common Reporting Standard.

UNITED STATES FEDERAL TAXATION

Withholding on Dividend Equivalent Payments

Section 871(m) of the U.S. Internal Revenue Cod#986, as amended (th€dde") imposes a withholding tax of 30
per cent. (or lower treaty rate applicable to divids) on certain “dividend equivalents” paid orrded paid with

respect to certain financial instruments linkedt&. equities or indices that include U.S. equitiédnder recently
promulgated Treasury regulations issued under @ed@v1(m), a Security linked to U.S. equities adides that

include U.S. equities (a “U.S. equity linked Setylyiwill be subject to the Section 871(m) withhiold regime if at

issuance it (i) has a “delta” of 0.80 or higherhaiespect to the underlying U.S. stock or (ii) sab8ally replicates the
economic performance of the underlying U.S. staskdetermined by a “substantial equivalence” test, tamong

other factors, takes into account the initial numbg shares of the underlying U.S. stock neededddge the

transaction fully. The tests described above atdosth in the regulations, and the applicable v&8 depend on the
terms of the relevant U.S. equity linked Securitynder these rules, withholding may apply even wtbe relevant
U.S. equity linked Security does not provide foy @myment that is explicitly linked to a dividen@he regulations
provide for certain exceptions to the withholdireguirements, in particular for instruments linkedcertain broad-

based indices that meet standards set forth irethdations.
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Section 871(m) could apply to a U.S. equity linl8mturity that is issued on or after January 1, 2QLthe terms of a
U.S. equity linked Security are subject to a "digant modification," the U.S. equity linked Sedyrwill generally be
treated as reissued at the time of the signifiocaodification.

If Section 871(m) applies, withholding in respedtdividend equivalents will generally be requirechem cash
payments are made on the relevant U.S. equitydirBecurity or upon the date of maturity, lapsetbeodisposition
thereof by a Non-U.S. investor. The dividend eglexmt amount will include the amount of any actwralunder certain
circumstances, estimated dividend.

The Issuer will determine whether a U.S. equitkeith Security is subject to withholding under Sett®y1(m) by
performing the calculations described above. thholding is required, the Issuer will not be reqdito pay any
additional amounts with respect to the amountsititheld.

The regulations provide that Non-U.S. investora giotential Section 871(m) transaction are entitbedeceive certain
information in respect thereof. The applicableaFifierms will provide further guidance on how NorSUinvestors
may obtain such information.

Section 871(m) is complex and its application mapeahd on the Non-U.S. investor’'s particular circtamees. For
example, the application of Section 871(m) may fiected if a Non-U.S. investor enters into anottiansaction in
connection with the acquisition of a U.S. equitkkd Security. Accordingly, Non-U.S. investors lidoconsult their
tax advisers regarding the potential applicatioB@ftion 871(m) to the Securities in their paricuircumstances.

U.S. Foreign Account Tax Compliance Withholding

The Issuers and other financial institutions thfowghich payments on the Securities are made maedpgired to
report certain information pursuant to an inforroatieporting regime and withhold at a rate of 30%al, or a portion
of, payments made on or with respect to Secuntigsuant to Sections 1471 through 1474 of the Gbeéeregulations
thereunder and pursuant to agreements with theetrtates regarding these rules (commonly refetoeds
"FATCA"). Other than with respect to payments dgsad under “Withholding on Dividend Equivalent Pants”

above, this withholding is scheduled to begin ntierathan January 1, 2019.

FATCA withholding should not apply to Securitiesathare considered to be "grandfathered obligatiamsier

FATCA. Securities that are not classified as oltigges for purposes of FATCA will not be classifiad grandfathered
obligations. Securities that are classified asgaltions for purposes of FATCA will generally be muléathered

obligations so long as they are issued before (emtdnaterially modified on or after) the date tlsasix months after
final regulations clarifying how FATCA applies téofeign passthru payments" are published. Spealakrapply to
Securities that are subject to withholding undeti8e 871(m).

For Securities that are not grandfathered obligatiavithholding may be triggered if: (i) an investioes not provide
information sufficient for the relevant withholdiraggent to determine whether the investor is a peBson or should
otherwise be treated as holding a "United Statesoéat” under FATCA, (ii) an investor does not cartsevhere
necessary, to have its information disclosed tolRf or (iii) any "foreign financial institution (d'FFI") that is an
investor, or through which payment on the Secwigenade, is not exempt from being withheld upoden FATCA.

The United States and a number of jurisdictionduiting the Netherlands and the United Kingdom ghentered into
intergovernmental agreements to facilitate the @mmntation of FATCA ("IGAs"). Generally, FFls in dBA
jurisdiction are not subject to FATCA withholdirand payments made by FFIs in certain IGA jurisdicdiwould not
be treated as foreign passthru payments.

If an amount in respect of FATCA were to be deddictewithheld from payments on or with respectite Securities,
none of Morgan Stanley, the Issuers, or any intdrang, the Issuers shall be required to pay anytiadd! amounts or
otherwise indemnify any person with respect to amego withheld.

FATCA is complex and its application is uncertairthas time. The above description is based in paregulations,
official guidance and IGAs, all of which are subjéz change or may be implemented in a materiafferént form.
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Each potential purchaser of Securities should doitsuown tax adviser to determine how FATCA mdfeet such
investor in its particular circumstance.
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SUBSCRIPTION AND SALE

The Issuer is offering the Securities on a contiglasis through Morgan Stanley & Co. Internatignialof 25 Cabot
Square, Canary Wharf, London E14 4QA (thzistribution Agent”), who has agreed to use reasonable efforts to
solicit offers to purchase the Securities. Thedssuill have the sole right to accept offers toghase Securities and
may reject any offer in whole or in part. The Olafition Agent will have the right to reject any effto purchase
Securities solicited by it in whole or in part. Tlssuer may pay the Distribution Agent, in conrarctivith sales of the
Securities resulting from a solicitation the Distrion Agent made or an offer to purchase recebyethe Distribution
Agent, a commission, which may be in the form aiscount from the purchase price if the Distribatidgent is
purchasing the Securities for its own account. Rannof the purchase price of the Securities willrbguired to be
made in immediately available funds.

The Issuer may also sell Securities to a Distrdsuthgent as principal for its own account at agiiz be agreed upon
at the time of sale. The Distribution Agent mayetkany Securities it purchases as principal avaitieg market
prices, or at other prices, as the Distribution Atgietermines.

The arrangements for the offer and sale of the rBm=sufrom time to time are set out in the Disition Agreement
dated 23 January 2014 as amended by a deed of araehdated 12 December 2016 (as amended and ceBtate
time to time, the Distribution Agreement”) among,inter alios MSBV, Morgan Stanley and the Distribution Agent.
Pursuant to the Distribution Agreement, MSBV, Mardatanley and the Distribution Agent have agreeiddemnify
each other against certain liabilities, or to omtte payments made in respect thereof. MSBV andgkto Stanley
have also agreed to reimburse the Distribution Aden certain expenses. The Distribution Agreemsrgkes
provision for the appointment of additional Distriton Agents who may agree to become bound bitag (either in
relation to the Programme generally or in relatmm particular Series of Securities) in an acoesktter provided by
such additional Distribution Agent to the Issuer.

In respect of Notes only, in order to facilitatee toffering of the Notes, the Distribution Agent maggage in

transactions that stabilise, maintain or othenaiffect the price of the Notes or any other seasithe prices of which
may be used to determine payments on those Nagpesifigally, the Distribution Agent may overallat tonnection

with any offering of the Notes, creating a shorsifion in the Notes for their own accounts. In &ddi to cover

overallotments or to stabilise the price of theddoor of any other securities, the Distribution digmay bid for and
purchase, Notes or any other securities in the oparket. Finally, in any offering of the Notes thgh a syndicate of
underwriters, the underwriting syndicate may reulaelling concessions allowed to an underwritea atealer for

distributing the Notes in the offering if the syoalie repurchases previously distributed Notesanstictions to cover
syndicate short positions, in stabilisation tratisas or otherwise. Any of these activities mayise or maintain the
market price of the Notes above independent méekets. The Distribution Agent is not required ttgage in these
activities and may end any of these activitiesgttame.

United States of America

The Securities have not been and will not be reggst under the Securities Act or the securities lafvany state or
other jurisdiction of the United States. The Sims and may not be offered, sold, pledged, assigdelivered or
otherwise transferred, exercised or redeeraedny time directly or indirectly, within the United Stateshich term
includes the territories, the possessions andtfairareas subject to the jurisdiction of the WhiBtates, or to, or for
the account or benefit of, U.S. Persons (as definedegulation S under the Securities Act (“RedatatS”). The
Distribution Agent (1) has acknowledged that theusities have not been and will not be registeradeu the
Securities Act, or any securities laws of any statether jurisdiction in the United States and 8ezurities are not
being offered, sold or delivered and may not berefi, sold or delivered at any time, directly diiactly, within the
United States or to or for the account or benéfl). &. Persons (as defined in Regulation S undeiStcurities Act);
(2) has represented, as a condition to acquiringrgerest in the Securities, that neither it noy persons on whose
behalf or for whose account or benefit the Seasitire being acquired is a U.S. Person, thatnibiidocated in the
United States, and was not solicited to purchaser§es while present in the United States; (33 hgreed not to
offer, sell or deliver any of the Securities, dthgor indirectly, in the United States or to, ar the account or benefit
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of, any U.S. Person; and (4) has agreed that, @ti@rto confirmation of sale of any Securitiesh@ther upon original
issuance or in any secondary transaction), it e sent to each distributor, dealer or personivieg a selling
concession, fee or other remuneration that pursh&scurities from it a written notice containinghdaage
substantially the same as the foregoing. As usediheUnited States means the United States of America
(including the states and the District of Columbpits) territories and possessions.

In addition, the Distribution Agent has represenaed agreed that it has not offered or sold Séesrdnd will not
offer or sell Securities at any time except in adaace with Rule 903 of Regulation S under the Siées Act.

Accordingly, the Distribution Agent has represengedi agreed that neither it, its affiliates (if pmpr any person
acting on its behalf has engaged or will engaganyp directed selling efforts with respect to Seieesj and it has
complied and will comply with the offering restims requirements of Regulation S. Terms used is fiaragraph
have the meanings given to them by Regulation S.

Public Offer Selling Restriction under the Prospeats Directive

In relation to each Member State of the Europeasn&mic Area which has implemented the ProspectusciVe
(each, a Relevant Member Staté), the Distribution Agent has represented and edyr@nd each further Distribution
Agent appointed under the Programme will be requicerepresent and agree that with effect fromiachliding the
date on which the Prospectus Directive is implemin that Relevant Member State (tiRefevant Implementation
Date”) it has not made and will not make an offer ot@éties which are the subject of the offering emplated by
this Base Prospectus as completed by the finalsténnnelation thereto to the public in that Relavitember State
except that it may, with effect from and includitng Relevant Implementation Date, make an offesuch Securities
to the public in that Relevant Member State:

(@) at any time to any legal entity which is a quatifiavestor as defined in the Prospectus Directive;

(b) at any time to fewer than 150 natural or legal pess(other than qualified investors as definedhia t
Prospectus Directive) subject to obtaining the rpdonsent of the Distribution Agent nominated b th
Issuer for any such offer; or

(c) at any time in any other circumstances falling witArticle 3(2) of the Prospectus Directive,

provided that no such offer of Securities refetiedh (a) to (¢) above shall require the Issuearty Distribution Agent
to publish a prospectus pursuant to Article 3 ef nospectus Directive or supplement a prospecttsaiant to Article
16 of the Prospectus Directive.

For the purposes of this provision, the expresaiofoffer of Securities to the publi¢ in relation to any Securities in
any Relevant Member State means the communicatiany form and by any means of sufficient informaton the
terms of the offer and the Securities to be offesedhs to enable an investor to decide to purcbiasebscribe the
Securities, as the same may be varied in that Me®tage by any measure implementing the Prosp&itestive in
that Member State and the expressiBnoSpectus Directivé means Directive 2003/71/EC (and amendments tberet
including the 2010 PD Amending Directive, to theéesx implemented in the Relevant Member State)iaclddes any
relevant implementing measure in the Relevant MenState and the expressio2010 PD Amending Directivé
means Directive 2010/73/EU.

United Kingdom

In relation to each Tranche of Securities, the ribigtion Agent subscribing for or purchasing sudt8ities has
represented to, warranted and agreed with, orrefliesent to, warrant and agree with, the Issuérttze Guarantor
that:

€)) in relation to any Securities which have a matusitjess than one year and where the issue ofgheriies
would otherwise constitute a contravention of S&ctl9 of the Financial Services and Markets Act®00
(the “FSMA") by the Issuer (i) it is a person whose ordinagivities involve it in acquiring, holding,
managing or disposing of investments (as prinoipaigent) for the purposes of its business andt (fixs
not offered or sold and will not offer or sell aBgcurities other than to persons whose ordinaiyites
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involve them in acquiring, holding, managing orpdising of investments (as principal or as agent}He
purposes of their businesses or who it is reasenttblexpect will acquire, hold, manage or dispose o
investments (as principal or agent) for the purpagaheir businesses;

(b) it has only communicated or caused to be commuwdcand will only communicate or cause to be
communicated an invitation or inducement to engagaevestment activity (within the meaning of Seati
21 of the FSMA) received by it in connection withetissue or sale of any Securities in circumstances
which Section 21(1) of the FSMA does not applyht® Issuer or Guarantor; and

(©) it has complied and will comply with all applicalpeovisions of the FSMA with respect to anythingheo
by it in relation to any Securities in, from or etiise involving the United Kingdom.

Japan

The Securities have not been and will not be regst under the Financial Instruments and Excharaye df Japan
(Law No. 25 of 1948, as amended) and, accordirtigy Distribution Agent has undertaken that it wibt offer or sell
any Securities directly or indirectly, in Japartaror for the benefit of, any Japanese Person othters for re-offering
or resale, directly or indirectly, in Japan or toyalapanese Person except under circumstances wiliatesult in

compliance with all applicable laws, regulationgl ayuidelines promulgated by the relevant Japanesergmental
and regulatory authorities and in effect at thevaht time. For the purposes of this paragraphpdnese Persch

shall mean any person resident in Japan, inclualirygcorporation or other entity organised underdiaes of Japan.

Ireland

In relation to each Tranche of Securities, the ribigtion Agent subscribing for or purchasing sudt8ities has
represented to, warranted and agreed with, orrefliesent to, warrant and agree with, the Issuérttz® Guarantor
that:

(@) it will not underwrite the issue of, or place thec8rities, otherwise than in conformity with theyisions of
the European Communities (Markets in Financialrimsents) Regulations 2007 (Nos. 1 to 3) (as aménded
(MiFID Regulations), including, without limitatiorRegulations 7 and 152 thereof or any codes of wcind
used in connection therewith and the provisionthefinvestor Compensation Act 1998;

(b) it will not underwrite the issue of, or place, tBecurities, otherwise than in conformity with threyisions
of the Companies Act 2014, the Central Bank Act4219 2014 (as amended) and any codes of conduct
rules made under Section 117(1) of the Central BssikL989;

(©) it will not underwrite the issue of, or place, ar @nything in Ireland in respect of the Securitédserwise
than in conformity with the provisions of the Presfus (Directive 2003/71/EC) Regulations 2005 (as
amended) and any rules issued under Section 1368 @ompanies Act 2014; and

(d) it will not underwrite the issue of, place or othise act in Ireland in respect of the Securitigheowise
than in conformity with the provisions of the Matrk&buse (Directive 2003/6/EC) Regulations 2005 (as
amended) and any rules issued under Section 13F@ &ompanies Act 2014.

Spain

Neither the Securities nor this Base Prospectus baen approved or registered in the administratgestries of the
Spanish Securities Markets Commissi@oifiision Nacional del Mercado de Valgreéccordingly, the Securities
may not be offered, sold or re-sold in Spain exdeptircumstances which do not constitute a pubffering of
securities in Spain within the meaning of Article-l3is of the Spanish Securities Market Law of 28y 1988 ey
24/1988, de 28 de julio, del Mercado de Valpras amended and restated (tBpdnish Securities Market Law)
and Royal Decree 1310/2005 of 4 NovemliRed| Decreto 1310/2005 de 4 de novierhbamd supplemental rules
enacted thereunder or in substitution thereof ftone to time, but the Securities may be offeregsad in Spain in
compliance with the requirements of the Spanistuitees Market Law as amended and restated andegulations
developing it or in substitution thereof which n@gyin force from time to time.
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Republic of Italy

The offering of the Securities has not been regstgursuant to Italian securities legislation amctordingly, the
Distribution Agent has represented and agreed $hat as set out below, it has not offered or soid, will not offer
or sell, any Securities in the Republic of Italyansolicitation to the public and that sales of Sezurities in the
Republic of Italy shall be effected in accordancgéhvall Italian securities, tax and exchange cdn&ed other
applicable laws and regulation.

Accordingly, the Distribution Agent has represented agreed that it will not offer, sell or deliveny Securities or
distribute copies of this Base Prospectus and angr alocument relating to the Securities in the URép of Italy
except:

1) to “qualified investors”, as referred to in iste 100 of Legislative Decree No. 58 of 24 Febyuh998, as
amended (theDecree No. 58, which includes natural persons and small andiore-sized enterprises, as
defined by Directive 2003/71/EC of 4 November 2(B@ “Prospectus Directivé).

(2) that it may offer, sell or deliver Securitiesdistribute copies of any prospectus relatinguchsSecurities in
a solicitation to the public in the period commergcon the date of publication of such prospectusyiged
that such prospectus has been approved in anodtevadt Member State and notified to CONSOB, all in
accordance with the Prospectus Directive, as imghded in Italy under Decree 58 and CONSOB
Regulation No. 11971 of 14 May 1999, as amend&edtilation No. 11971, and ending on the date
which is 12 months after the date of publicatiosuwth prospectus; and

3) in any other circumstances where an expressgxen from compliance with the solicitation restions
applies, as provided under Decree No. 58 or Ragualato. 11971.

Any such offer, sale or delivery of the Securibeslistribution of copies of the Base Prospectuany other document
relating to the Securities in the Republic of Italyst be:

€)) made by investment firms, banks or financial intediaries permitted to conduct such activities ia th
Republic of Italy in accordance with Legislativeddee No. 385 of 1 September 1993 as amended, Decree
No. 58, CONSOB Regulation No. 16190 of 29 Octol#72 as amended and any other applicable laws and
regulations; and

(b) in compliance with any other applicable notificatipequirement or limitation which may be imposed by
CONSOB or the Bank of Italy.

Provisions relating to the secondary market in al

Investors should also note that, in any subsedqgistribution of the Securities in the Republic t&ly, Article 100-bis

of Decree No. 58 may require compliance with the flalating to public offers of securities. Furthems, where the
Securities are placed solely with “qualified inwest and are then systematically resold on thers#ay market at any
time in the 12 months following such placing, p@sbrs of Securities who are acting outside of these of their

business or profession may in certain circumstabeemtitled to declare such purchase void andddition, to claim

damages from any authorised person at whose pretthiseSecurities were purchased, unless an exemptiwvided

for under Decree No. 58 applies.

The Netherlands

For selling restrictions in respect of The Netheds see “Public Offer Selling Restriction undee tArospectus
Directive” above and in addition:

€)) Specific Dutch selling restriction for exempt affdeach Distribution Agent has represented and agaadd
each further Distribution Agent appointed under Finegramme will be required to represent and atjrae
it will not make an offer of Securities which afeetsubject of the offering contemplated by the Base
Prospectus as completed by the Final Terms inioaldereto to the public in The Netherlands inarate
on Article 3(2) of the Prospectus Directive unless:
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0] such offer is made exclusively to legal entitiesiclhare qualified investors (as defined in the
Prospectus Directive and which includes authoridiedretionary asset managers acting for the
account of retail investors under a discretionanyestment management contract) in The
Netherlands; or

(i) standard exemption logo and wording are disclosedequired by article 5:20(5) of the Dutch
Financial Supervision AcW{et op het financieel toeziclihe ‘FSA"); or

(iii) such offer is otherwise made in circumstances inchvlarticle 5:20(5) of the FSA is not
applicable,

provided that no such offer of Securities shalluieg any Issuer or any Distribution Agent to publiz
prospectus pursuant to Article 3 of the Prospebliusctive or supplement a prospectus pursuant tlar
16 of the Prospectus Directive.

(b) Regulatory capacity to offer Program SecuritiesTine NetherlandsEach Distribution Agent under the
Program, and each further Distribution Agent apperunder the Program, which did and does not treve
requisite Dutch regulatory capacity to make offersales of financial instruments in The Nethertahds
represented and agreed respectively will be reduerepresent and agree with the Issuers thatsitriot
offered or sold and will not offer or sell any bkt Securities of the relevant Issuer in The Netineld, other
than through one or more investment firms actingraipals and having the Dutch regulatory capyaiuit
make such offers or sales.

(© Compliance with Dutch Savings Certificates ABearer Zero Coupon Notes in definitive form anldeot
bearer Securities that constitute a claim for &dixsum against the Issuer, in definitive form oriclvh
interest does not become due and payable duririgtéren but only at maturity (savings certificates
spaarbewijzeras defined in the Dutch Savings Certificates ActMet inzake spaarbewijzethe ‘SCA”)
may only be transferred and accepted, directlyndiréctly, within, from or into The Netherlands dligh
the mediation of either the Issuer or a member whbiext Amsterdam N.V. with due observance of the
provisions of the SCA and its implementing regulasi (which include registration requirements). Nohs
mediation is required, however, in respect ofl{§ transfer and acceptance of rights representirigterest
in a zero coupon note in global form, (ii) the igitissue of such securities to the first holdéereof, (iii)
the transfer and acceptance by individuals whoataat in the conduct of a profession or businesk(a)
the transfer and acceptance of a particular sefiesich securities within, from or into The Netlaeds if
they are physically issued outside The Netherlaan$ are not, in the course of initial distribution
immediately thereafter, distributed in The Nethed® In the event that the SCA applies, certain
identification requirements in relation to the issnd transfer of and payments on zero coupon hatesto
be complied with and, in addition thereto, if sumro coupon notes in definitive form do not quabify
commercial paper traded between professional bemoand lenders within the meaning of the agreement
of 2 February 1987 attached to the Royal Decrekldflarch 1987 $taatscourant 129as amended), each
transfer and acceptance should be recorded imsatdon note, including the name and addressobf part
to the transaction and the details and serial nesrfesuch notes.

Switzerland

The Securities shall not be publicly offered, s@dyertised, distributed or redistributed, direatyindirectly, in or
from Switzerland, and neither this Base Prospeasisompleted by the final terms nor any other gation for
investments in the Securities may be communicalisttibuted or otherwise made available in Switzed in any way
that could constitute a public offering within theeaning of Articles 652a and 1156 of the Swiss Gafd®@bligations
(the “CO”") or of Article 3 of the Swiss Federal Act on Gadtive Investment Schemes (thelSA”) unless the legal
and regulatory conditions imposed on a public effgprunder the CO or CISA are satisfied. This Basssectus as
completed by the final terms does not constitupblic offering within the meaning of Articles 652aspectively
1156, of the CO and of Article 5 of the CISA andyma&t comply with the information standards reqditieereunder,
and in particular with the Guidelines on informimgestors about structured products as publisheldilin2007 by the
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Swiss Bankers Association, as applicable. The idsag not applied for a listing of the Securitiestbe SWX Swiss
Exchange or any other regulated securities mank8tiitzerland, and therefore, the information cioretd in this Base
Prospectus as completed by the final terms doesemgssarily comply with the information standasdsout in the
listing rules of the SWX Swiss Exchange.

The Securities do not constitute collective investis within the meaning of the CISA. Accordinglylders of the
Securities do not benefit from protection under @ISA or from the supervision of the Swiss FeddBahking
Commission. Investors are exposed to the defaldtai the Issuer and/or the Guarantor.

Hong Kong

This document will not be delivered for registratiom the Registrar of Companies in Hong Kong, dstents will not
be reviewed by any regulatory authority in Hong Bonor authorised by the Securities and Futuresrfiission of

Hong Kong. Accordingly, this document and the Siesr must not be issued, circulated or distributetiong Kong

other than (1) in circumstances which do not ctutsti this document being a “prospectus” as defimedhe

Companies Ordinance (Cap. 32) or which do not domestan offer to the public within the meaningttoft Ordinance,
or (2) to “professional investors” as defined ie Becurities and Futures Ordinance (Cap. 571) afjH&ong and the
Securities and Futures (Professional Investor) Rualess permitted by the securities laws of HEogg, no person
has issued or had in its possession for the purgssue, or will issue or have in its possessmrissue, whether in
Hong Kong or elsewhere, this document or the Seesiror any other advertisement, invitation or doent relating to
the Securities which is directed at, or the costaftwhich are likely to be accessed or read by,phblic of Hong
Kong (except if permitted to do so under the sdi@srilaws of Hong Kong) other than to “professioimsestors” as
defined in the Securities and Futures Ordinancep.(G&1) and the Securities and Futures (Professiowastor)

Rules.

Singapore

The Distribution Agent represents, warrants anceesithat it has not offered or sold any Securitresaused such
Securities to be the subject of an invitation fabscription or purchase, and will not offer or smfly Securities or
cause such Securities to be made the subject @fiv@ation for subscription or purchase, nor hasiitulated or
distributed nor will it circulate or distribute ttBase Prospectus or any document or material imemiion with the
offer or sale, or invitation for subscription orrphase, of the Securities, whether directly orrietly, to persons in
Singapore other than:

0] to an institutional investor under Section 274 haf Securities and Futures Act, Chapter 289 of fioga
(the “SFA"), or

(i) to an accredited investor or other relevant permarsuant to Section 275(1) of the SFA, or any perso
pursuant to Section 275(1A) of the SFA, and in edaoce with the conditions specified in Section B¥5
the SFA, or

(iii) otherwise pursuant to, and in accordance with dinelicions of, any other applicable provisions & SFA.

Where the Securities are subscribed or purchasget Bection 275 of the SFA by a relevant persorchvis:

(@) a corporation (which is not an accredited inveggrdefined in Section 4A of the SFA)) the soleitess of
which is to hold investments and the entire shaygtal of which is owned by one or more individyaach
of whom is an accredited investor; or

(b) a trust (where the trustee is not an accreditedsiov) whose sole purpose is to hold investmerdseach
beneficiary of the trust is an individual who isaatredited investor,

shares, debentures and units of shares and deberdfithat corporation or the beneficiaries’ righted interest
(howsoever described) in that trust shall not badferred within six months after that corporatiwnthat trust has
acquired the Securities pursuant to an offer madieruSection 275 of the SFA except:
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0] to an institutional investor (for corporations, en&ection 274 of the SFA) or to a relevant pedsfimed in
Section 275(2) of the SFA, or to any person purst@aran offer that is made on terms that such share
debentures and units of shares and debenturestofdiporation or such rights and interest in that are
acquired at a consideration of not less than S$B00(or its equivalent in a foreign currency) facke
transaction, whether such amount is to be paidnf@mash or by exchange of securities or other asaet
further for corporations, in accordance with theditions specified in Section 275(1A) of the SFA;

(i) where no consideration is or will be given for trensfer; or
(iii) where the transfer is by operation of law.
Taiwan

The Securities shall not be offered or sold in Eaiyand may only be sold to investors residentaimvdn from outside
Taiwan in a manner that would not constitute aeraffy of securities in Taiwan and would otherwisdrbaccordance
with the Securities and Exchange Law of Taiwan.

Brazil

The Securities have not been and will not be issueglaced, distributed, offered or negotiatethie Brazilian capital
markets. Neither the Issuer of the Securities herisgsuance of the Securities have been or witebestered with the
Brazilian Securities Commissio©¢misséo de Valores MobiliaripsTherefore, each of the Dealers has represented,
warranted and agreed that it has not offered at, sohd will not offer or sell, the Securities inaBil, except in
circumstances which do not constitute a publicroftg placement, distribution or negotiation of wéiies in the
Brazilian capital markets regulated by Braziliagistation.

Persons wishing to offer or acquire the Securitiéhin Brazil should consult with their own counszs to the
applicability of registration requirements or axgmption therefrom.

Mexico

The Securities have not been registered with theidda Securities RegistryRegistro Nacional de Valorgs
maintained by the National Banking and Securitiesn@ission Comision Nacional Bancaria de Valojesr CNBV,
and therefore, may not be publicly offered or soltlexico. The offering materials are the respoitigjitof the issuer
and may not be publicly distributed in Mexico.
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NO OWNERSHIP BY U.S. PERSONS

The Securities may not be legally or beneficially wned by U.S. Persons at any time. Each holder andagh
beneficial owner of a Security hereby represents,saa condition to purchasing or owning the Securityor any
beneficial interest therein, that neither it nor ary person on whose behalf or for whose account or bhefit the
Securities are being purchased is located in the litad States, that it is not a U.S. Person and wa®nsolicited to
purchase the Securities while present in the Unite8tates. Each holder and each beneficial owner of@ecurity
hereby agrees not to offer, sell or deliver any dhe Securities, at any time, directly or indirectly in the United
States or to, or for the account or benefit of, anyJ.S. Person. The term “U.S. Person” will have theneaning
ascribed to it in Regulation S under the Securitiesct.
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GENERAL INFORMATION

1 AUTHORISATION
MSBV

The Programme establishment and role of MSBV asetssinder the Programme was authorised by
resolutions of the Board of Directors of MSBV paksea 13 July 2009.

Morgan Stanley

The giving of the Guarantee is considered to bthéordinary course of Morgan Stanley's businegs an
therefore was not authorised by specific boardliuéisas.

2 No material adverse change in prospects
There has been no material adverse change in dlspgmts of:

(@ Morgan Stanley since 31 December 2015, the aofatke latest published annual audited financial
statements of Morgan Stanley; and

(b) MSBYV since 31 December 2015, the date of thestgpublished annual audited financial statements
of MSBV.

3 No significant change in the financial or trading msition
There has been no significant change in the firducitrading position of:

(@) Morgan Stanley since 30 September 2016, treeafahe last published (unaudited) interim finahci
statements of Morgan Stanley; and

(b)  MSBYV since 30 June 2016, the date of the lggebtished interim (unaudited) financial statemesits
MSBV.

4 Legal and arbitration proceedings
(@) Save as disclosed in:

0] the section entitled “Legal Proceedings” in tPhr Item 3 at pages 24-32 and in the
paragraphs beginning with “Legal” under the headi@gntingencies” under the heading
“Commitments, Guarantees and Contingencies” in édoto Consolidated Financial
Statements” in Part Il — Item 8 at pages 202-20B1ofgan Stanley's Annual Report on
Form 10-K for the year ended 31 December 2015“fbem 10-K");

(i) the section entitled "Legal Settlement" untfee heading "24. Subsequent Events" in "Notes
to the Consolidated Financial Statements” in Rartilem 8 at page 250 of the Form 10-K;

(iii) the paragraphs beginning with "Legal" undee heading "Contingencies" under the heading
"Commitments, Guarantees and Contingencies" in €dldb Condensed Consolidated
Financial Statements" in Part | — Item 1 at pagés$@ and the section entitled “Legal
Proceedings” in Part Il — Item 1 at page 126 of M@gan Stanley's Quarterly Report on
Form 10-Q for the quarterly period ended 31 Margh&2

(iv) the paragraphs beginninghwitegal" under the heading "Contingencies” untdertieading
"Commitments, Guarantees and Contingencies" in €dldb Condensed Consolidated
Financial Statements" in Part | — Item 1 at pages$3 and the section entitled "Legal
Proceedings” in Part Il — Item 1 at page 128 of §dor Stanley's Quarterly Report on Form
10-Q for the quarterly period ended 30 June 2016;
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(v) the paragraphs beginninghwitegal" under the heading "Contingencies" untierhieading
"Commitments, Guarantees and Contingencies" in €dldib Condensed Consolidated
Financial Statements" in Part | — Item 1 at pagest3 and the section entitled "Legal
Proceedings” in Part Il — Item 1 at page 101 of §dor Stanley's Quarterly Report on Form
10-Q for the quarterly period ended 30 Septemb&628nd

(vi) in the section “Legal Proceedings and @ugencies” at Part 7 of the section entitled
"Description of Morgan Stanley" at pages 39 to 53he Registration Document and the
section entitled "Legal Proceedings" at Part 7hefdection entitled "Description of Morgan
Stanley B.V." at page 69 of the Registration Docaine

there are no, nor have there been any, governmdagall or arbitration proceedings involving
Morgan Stanley or MSBV during the 12-month perieddoe the date of this Base Prospectus, which
may have, or have had in the recent past, signifieliects on Morgan Stanley's or MSBV's financial
position or profitability.

5 Documents Available

For the period of 12 months following the date lof Base Prospectus, copies of the following doctsnen
will, save as otherwise indicated below, when mitgd, be available during usual business hoursign a
week day for inspection in physical or electroriofi at the principal executive offices of Morgamrgey,
the registered offices of the Issuer, the Fiscami@nd the Principal W&C Agent:

0] copies of the Agency Agreement, the Master TrusedDethe Charged Agreement(s), the
Guarantee and the Deed of Covenant, each as amend&st supplemented from time to time;

(i) the Deed of Incorporation of MSBV;

(iii) the Certificate of Incorporation and Amended andt&ed By-laws of Morgan Stanley;

(iv) all reports, letters and other documents, balaheets, valuations and statements by any expert

any part of which is included or referred to herein
(v) Annual Report of Morgan Stanley on Form 10-K fce tlear ended 31 December 2015;
(vi) Quarterly Report of Morgan Stanley on Form 10-Qtifi@ quarterly period ended 31 March 2016;
(vii) Quarterly Report of Morgan Stanley on Form 10-Qtfiar quarterly period ended 30 June 2016;

(viii) Quarterly Report of Morgan Stanley on Form 10-Qtfa@ quarterly period ended 30 September
2016;

(ix) the financial information of the Issuer and the @u#or incorporated by reference on pages 27-34
of this Base Prospectus; and

(x) Registration Document dated 10 June 2016, as suppked by the First Supplement to the
Registration Document dated 19 October 2016.

A copy of this Base Prospectus and any Final Tefmat are listed on the Irish Stock Exchange will be
published on the website of the Irish Stock Excleafagvw.ise.i.

6 Material Contracts

In the usual course of its business, Morgan Steeégrs into numerous contracts with various oginéities.
Morgan Stanley has not, however, entered into aatenal contracts outside the ordinary course ®f it
business which could result in Morgan Stanley beinder an obligation or entitlement that is matea
Morgan Stanley’s ability to meet its obligationSecurityholders in respect of the Securities bé&aged.

MSBYV has not entered into any material contractsida the ordinary course of its business.
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7 Post-issuance Information

The Issuer will not provide any post-issuance imfation except as specified in the applicable Fireams
or if required by any applicable laws and regulaio

8 Clearing Systems

The Securities have been accepted for clearanoceighrEuroclear and Clearstream, Luxembourg. The
appropriate code for the issue allocated by Euanaed Clearstream, Luxembourg will be containethé
applicable Final Terms. Transactions will normdily effected for settlement not earlier than twarkess
days after the date of the transaction.

9 Miscellaneous

The obligation of a prospective purchaser, inclgdime Distribution Agent, to pay for any Securitiebas
agreed to purchase is subject to the satisfacfigertain conditions which, if not satisfied or wed, would
result in the purchaser having no obligation to feeyany of those Securities.
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