THIS DOCUMENT IS AFREE NON BINDING TRANSLATION, FOR INFORMATION PURPOSES ONLY, OF THE FRENCH LANGUAGE
PROSPECTUS DE BASE DATED 24 JUNE 2022 WHICH WAS APPROVED BY THE COMMISSION DE SURVEILLANCE DU SECTEUR
FINANCIER ON 24 JUNE 2022 (THE "CSSF BASE PROSPECTUS"). ONLY THE CSSF BASE PROSPECTUS WAS APPROVED BY THE
COMMISSION DE SURVEILLANCE DU SECTEUR FINANCIER. IN THE EVENT OF ANY AMBIGUITY OR CONFLICT BETWEEN
CORRESPONDING STATEMENTS OROTHER ITEMS CONTAINED IN THE CSSF BASE PROSPECTUS AND THIS DOCUMENT, THE
RELEVANT STATEMENTS OR ITEMS OF THE CSSF BASE PROSPECTUS SHALL PREVAIL. FOR THE AVOIDANCE OF DOUBT,
REFERENCES IN THIS DOCUMENT TO THE "BASE PROSPECTUS"™ ARE TO THE " CSSF BASE PROSPECTUS™ AND DO NOT
INCLUDE ITS ENGLISH TRANSLATION.

BASEPROSPECTUS DATED 24 JUNE 2022

Morgan Stanley

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

MORGAN STANLEY & CO. INTERNATIONAL plc
as issuer
(incorporated with limited liability in England and Wales)

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

MORGAN STANLEY FINANCE LLC
as issuer
(formed under the laws of the State of Delaware in the United States of America)
FRENCH LAW PRO GRAMME FOR THE ISSUANCE OF NO TES

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

References herein to "this Base Prospectus” shall, where applicable, be deemed to be referencesto this Base Prospectus as supplemented
or amended from time to time. T o the extent not set forthin this Base Prospectus, the specific terms of any Noteswill be included in the
appropriate Final Terms.

The payment of all amountsdue in respect of Notesissued by MSBV or MSFL will be unconditionally and irrevocably guaranteed by
Morgan Stanley in its capacity as guarantor (the Guarantor) pursuant to a guarantee dated as of 24 June 2022 (the Guarantee). Payment
of amountsdue in respect of Notesissued by MSIP will not be guaranteed by Morgan Stanley.

Morgan Stanley, MSBV and MSFL are offering the Notes on a continuing basis through MSIP (which may act in whole or in part
through an affiliate thereof) (the Distribution Agent), who has agreedto use reasonable effortsto solicit, directly or through an affiliate,
offersto subscribe or to purchase the Notes. Morgan Stanley, MSBVand MSFL may also sell Notesto the Distribution Agentas principal
for its own account at a price to be agreed upon at the time of sale. The Distribution Agent may resell, directly or through an affiliate,
any Notes it purchases as principal at prevailing market prices, or at other prices, as it determines. Morgan Stanley, MSBV and MSFL
or the Distribution Agent may reject any offer to subscribe or to purchase Notes, in whole or in part. MSIP (including actingthrough its
affiliates) will act as distributor and offeror of the Notesissued by it. The Issuers may appoint from time to time additional distribution
agents (either in relation to the Programme generally or in relation to a particular Series of Notes). See " Subscription and Sale" below.

Thisdocument (the Base Prospectus) constitutesa base prospectus for the purposes of Article 8 of Regulation (EU) 2017/1129 of the
European Parliament and of the Council of 14 June 2017 on the prospectusto be published when securities are offeredto the public or
admittedto tradingon a regulated market (the Prospectus Regulation). T his Base Prospectus has been approved by the Commission de
Surveillance du Secteur Financier (the CSSF) in Luxembourgas competentauthority pursuant tothe Prospectus Regulation. The CSSF
only approves this Base Prospectus as meeting the standards of completeness, comprehensibility and consistency imposed by the
Prospectus Regulation. Such approval should not be considered as an endorsement of either the Issuer or the Guarantor or the quality of
the Notesthat are the subject of this Base Prospectusand investors should make their own assessment as to the suitability of investing
in the Notes.

In accordance with the provisions of Article 6(4) of the Luxembourg Law on Prospectuses for Securities of 16 July 2019, by approving
thisBase Prospectus, the CSSF does not commit itself asregards the economic and financial opportunity of the operationor the quality
or solvency of the Issuer.

This Base Prospectus has been approved on 24 June 2022 and is valid until 24 June 2023. The obligation to supplement this Base
Prospectusin the event of asignificant new factor, material mistake or material inacurracy does not apply when this Base Prospectusis
no longer valid.
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Upon such approval, application may be made for Notesissued under the Programme during a period of 12 months from the date o f this
Base Prospectusto be listed and/or admitted to tradingon the regulated market of the Luxembourg Stock Exchange, Euronext Parisor
on any other regulated market in the European Union (each such regulated market, a Regulated Market). T he regulated market of the
Luxembourg Stock Exchange and Euronext Paris are regulated markets for the purposes of the Markets in Financial Instruments
Directive 2014/65/EU as amended. References in this Base Prospectus to securitiesbeing "listed" (andall related references) shall mean
that such securities have been admittedto trading on the regulated market Euronext Paris, on the regulated market or on the EuroMTF
Market of the Luxembourg Stock Exchange, displayed on the Luxembourg Stock Exchange Securities Official List (LUXSE SOL)
(without admission to trading) or listed and admitted to trading on any other stock exchange(s) as may be specified in the applicable
Final Terms. Each Issuer may also issue unlisted Notes. The relevant final terms (the Final Terms) (a form of which iscontained herein)
in respect of the issue of any Noteswill specify whether or not such Noteswill be admittedto tradingon Euronext Paris, on the regulated
market or on the EuroMTF Market of the Luxembourg Stock Exchange, displayed on the LuxSE SOL (without admission to trading) or
listed and admittedto tradingon any other stock exchange(s). The CSSF has neither reviewed nor approvedany information contained
in this Base Prospectus in connection with Notes to be admitted to trading on the EuroMTF Market. This Base Prospectus and any
supplement thereto will be published on the website of (a) the Luxembourg Stock Exchange (www.bourse.lu) and (b) the Issuers
(http://sp.morganstanley.com/EU/Documents).

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

As of the date of this Base Prospectus, Morgan Stanley's short-termand long-term debt has been respectively rated (i) R-1 (middle) and
A (high), with a stable outlook, by DBRS, (ii) F1 and A, with a positive outlook, by Fitch, (iii) P-1 and A1, with a stable outlook, by
Moody's, (iv) a-1 and A, with a stable outlook, by R&I and (v) A-2 and A-, with a stable outlook, by S&P.

As of the date of this Base Prospectus, MSIP's short-term and long-term debt has been respectively rated (i) P-1 and Aa3, with a stable
outlook, by Moody's and (ii) A-1 and A+, with astable outlook, by S&P.

MSBV is not rated.

As of the date of this Base Prospectus, MSFL's long-term debt has been respectively rated (i) A1, with a stable outlook, by Moody’s, (ii)
A-, with a stable outlook, by S&P and (iii) A, with a positive outlook, by Fitch.

Notesissued under the Programme may be rated or unrated. T he rating of Notes, if any, will be disclosed in the Final Terms. A ratingis
not arecommendation to buy, sell or hold securities and may be subject to suspension, change or withdrawal at any time by th e assigning
credit ratingagency.

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

Noteswill be issued in such denominationsas may be specified in the applicable Final Terms save that the minimum denomination at
the issue date of each Note admittedto tradingon aregulated market within the EEA or offered by way of non-exempt offer in a Member
State of the EEA will be €1,000 (or the equivalent amount in the specified currency).

The Noteswill be governed by French law and the Guarantee will be governed by New York law.

This Base Prospectus replaces and supersedes the base prospectus in relation to the Programme dated 12 July 2021 which has been
approved by the CSSF.

The language of thisBase Prospectusis French.

Investingin the Notesinvolvesrisks. See "Risk Factors™ below.
Distribution Agent
Morgan Stanley & Co. International plc
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IMPORTANT NOTICES

The Notes may not be a suitable investment for all investors

Investment in the Notes entails certain risks, which vary according to the specificity and type or
structure of the Notes.

Each potential investor should determine whether an investment in the Notes is appropriate in its
particular circumstances. An investment in the Notes requires a thorough understanding of the nature
of the relevant transaction. Potential investors should be experienced with respect to an investment in
the Notes and be aware of the related risks.

An investment in the Notes is only suitable for potential investors who:

. have the requisite knowledge and experience in financial and business matters to evaluate
the merits and risks of an investment in the Notes and the information contained or
incorporated by reference into this document;

. have access to, and knowledge of, appropriate analytical tools to evaluate such merits and
risks in the context of the potential investor's particular financial situation and to evaluate
the impact the Notes will have on their overall investment portfolio;

. understand thoroughly the terms of the Notes and are familiar with the behaviour of the
Relevant Underlying and financial markets;

. are capable of bearing the economic risk of an investment in the Notes until the maturity
date of the Notes;
. recognise that it may not be possible to dispose of the Notes for a substantial period of time,

if at all before the maturity date; and

. are familiar with the behaviour of the Relevant Underlying and relevant financial markets
and be able to evaluate (either alone or with the help of a financial and legal adviser)
possible scenarios for economic, interest rate and other factors that may affect its
investment and its ability to bear the applicable risks.

The Notes are complex financial instruments. Sophisticated institutional investors generally do not
purchase complex financial instruments as stand alone investments. They purchase complex financial
instruments as away to reduce risk or enhance yield with an understood, measured, appropriate addition
of risk to their overall portfolios. A potential investor should not invest in any Notes unless such
potential investor has the expertise (either alone or with a financial and legal adviser) to evaluate how
the Notes will perform under changing conditions, the resulting effects on the value of the Notes and
the impact this investment will have on the potential investor's overall investment portfolio.

Each of the Issuer, the Guarantor (if applicable) and MSI plc as the Distribution Agent disclaims any
responsibility to advise prospective investors of any matters arising under the law of the country in
which they reside that may affect the purchase of, or holding of, or the receipt of payments or deliveries
on the Notes.

PRINPs/IMPORTANT — EEA RETAIL INVESTORS

If the Final Terms in respect of any Notes includes a legend entitled "Prohibition of Sales to EEA Retail
Investors", the Notes are not intended to be offered, sold or otherwise made available to and should not
be offered, sold or otherwise made available to any retail investor in the European Economic Area (the
EEA). For these purposes, a retail investor means a person who is one (or more) of:

(A a retail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU, as amended
(MIFID 11);
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(B) a customer within the meaning of Directive 2016/97/EU, as amended (the Insurance
Distribution Directive), where that customer would not qualify as a professional client as
defined in point (10) of Article 4(1) of MiFID II; or

© not a qualified investor as defined in the Prospectus Regulation.

Consequently, if the Final Terms inrespect of any Notes includes a legend entitled ‘“Prohibition of Sales
to EEA Retail Investors”, no key information document required by Regulation (EU) No 1286/2014, as
amended (the PRI1Ps Regulation)for offering or selling the Notes or otherwise making them available
to retail investors in the EEA has been or will be prepared and therefore offering or selling the Notes or
otherwise making them available to any retail investor in the EEA may be unlawful under the PRIIPs
Regulation.

MIFID Il PRODUCT GOVERNANCE/TARGET MARKET

TheFinal Terms inrespect of any Notes may include a legend entitled "MiFID 11 Product Governance
| Target Market" which will outline the target market assessment in respect of the Notes and which
strategies for distribution of the Notes are appropriate. Any person subsequently offering, selling or
recommending the Notes (a distributor) should take into consideration the target market assessment;
however, a distributor subject to MIFID 11 is responsible for undertaking its own target market
assessment in respect of the Notes (by either adopting or refining the target market assessment) and
determining appropriate distribution strategies.

A determination will be made in relation to each issue about whether, for the purpose of the MiFID
Product Governance rules under EU Delegated Directive 2017/593 (the MiFID Product Governance
Rules), any Distribution Agent subscribing for any Notes is a manufacturer in respect of such Notes,
but otherwise neither the Distribution Agent nor any of its respective affiliates will be a manufacturer
for the purpose of the MiFID Product Governance Rules.

THE NOTES, ANY INTEREST THEREIN AND THE GUARANTEE IN RESPECT THEREOF,
HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE UNITED STATES
SECURITIES ACT OF 1933, AS AMENDED (THE SECURITIES ACT), OR THE SECURITIES
LAWS OF ANY STATE OR OTHER JURISDICTION OF THE UNITED STATES OF AMERICA,
ARE SUBJECT TO U.S. TAX LAW REQUIREMENTS AND MAY NOT BE OFFERED, SOLD,
PLEDGED, ASSIGNED, DELIVERED OR OTHERWISE TRANSFERRED, EXERCISED OR
REDEEMED AT ANY TIME, DIRECTLY OR INDIRECTLY, WITHIN THE UNITED STATES
(WHICH TERM INCLUDES THE TERRITORIES, THE POSSESSIONS AND ALL OTHER AREAS
SUBJECT TOTHE JURISDICTION OF THE UNITED STATES) OR TO, OR FOR THE ACCOUNT
OR BENEFIT OF, U.S. PERSONS (AS DEFINED IN REGULATION S UNDER THE SECURITIES
ACT). SEE "SUBSCRIPTION AND SALE".

For payments in respect of a Note issued by Morgan Stanley or MSFL, in order to avoid U.S.
withholding taxes, the beneficial owner of the Note that is not a United States person (or a
financial institution holding the Note on behalf of the beneficial owner) is requiredto comply with
certain tax identification and certification requirements, generally by furnishing the appropriate
U.S. Internal Revenue Service Form W- 8BEN or W-8BEN-E on which the beneficial owner
certifies under penalty of perjury that it is not a United States person. Certain tax identification
and certification requirements apply as well to holders of Notes of all Issuers with respect to
"FATCA". In addition, U.S. withholding taxes could be imposedin respect of certain Equity-
Linked Notes issued by any Issuer. See below under ""United States Federal Taxation"'.
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Each investor must comply with all applicable laws and regulations in each country or jurisdiction in
or from which the investor purchases, offers, sells or delivers the Notes or has in the investors
possession or distributes this Base Prospectus or any accompanying Final Terms.

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

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

For the avoidance of doubt, the Notes to be issued under this Programme will not be settled by delivery
of the Issuers’ own equity securities or of the equity securities of any entity in the Issuers’ group and
cannot be converted or exchanged into shares or other equity securities within the meaning of Article
19 of Commission Delegated Regulation (EU) 2019/980.

For the avoidance of doubt, it being specified that Index-Linked Notes to be issued under this
Programme will not be linked to the value or performance of index composed by Morgan Stanley, MSI
plc, MSBV or MSFL or any legal entity belonging to the same group as Morgan Stanley, MSI pilc,
MSBV or MSFL.

No person has been authorised by any of Morgan Stanley, MSIP, MSBV or MSFL to give any
information or to make any representation not contained or incorporated by reference in this Base
Prospectus, and, if given or made, that information or representation should not be relied upon as having
been authorised by Morgan Stanley, MSIP, MSBV or MSFL. Neither the delivery of this Base
Prospectus nor the offering, sale or delivery of any Notes will, in any circumstances, create any
implication that the information contained in this Base Prospectus is true subsequent to the date hereof
or the date upon which this Base Prospectus has been most recently amended or supplemented or that
there has been no adverse change in the financial situation of any of Morgan Stanley, MSIP, MSBV or
MSFL since the date hereof or, as the case may be, the date upon which this Base Prospectus has been
most recently amended or supplemented or the balance sheet date of the most recent financial statements
which have been incorporated into this Base Prospectus by way of asupplement to this Base Prospectus,
or that any other information supplied from time to time is correct at any time subsequent to the date on
which it is supplied or, if different, the date indicated in the document containing the same. Investors
should review, inter alia, the most recent financial statements of Morgan Stanley, MSIP, MSBYV and/or
MSFL (as applicable) when evaluating any Notes or an investment therein (such financial statements
shall not form a part of this Base Prospectus unless they have been expressly incorporated herein,
including by way of a supplement to this Base Prospectus).

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

The Issuers do not intend to provide post-issuance information in respect of the Notes, except if required
by any applicable laws or regulations.

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

Investors should consult the Issuers should they require a copy of the 2006 ISDA Definitions or the
2021 ISDA Definitions.



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

The Issuers and the Guarantor accept responsibility for the information contained in this Base
Prospectus. To the best of the Issuers' and the Guarantor's knowledge, the information contained in this
Base Prospectus is in accordance with the facts and does not omit anything likely to affect its import.

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

All references in this Base Prospectus to Sterling and £ are to the lawful currency of the United
Kingdom, all references to U.S. Dollars, U.S. and $ are to the lawful currency of the United States of
America, all references to Japanese Yen and ¥ are to the lawful currency of Japan, all references to
Swiss Francs and CHF are to the lawful currency of Switzerland, all references to Australian Dollars
and AUD are to the lawful currency of the Commonwealth of Australia, all references to New Zealand
Dollars and NZD are to the law ful currency of New Zealand, and all references to euro, € and EUR are
to the lawful single currency of the member states of the European Union (each a Member State) who
have adopted and continue to retain a common single currency through monetary union in accordance
with European Union treaty law (as amended from time to time).

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

Secured Overnight Financing Rate

As further described under “Risk Factors Relating to the Notes” below, the interest rate on the Notes
may be determined by reference to (i) SOFR (as defined in the Terms and Conditions of the Notes) or
(i), in certain circumstances, either a Fallback Term SOFR or Fallback Compounded SOFR (each as
defined in the Terms and Conditions of the Notes).

SOFR is published by the New York Federal Reserve and is intended to be a broad measure of the cost
of borrowing cash overnight collateralized by U.S. Treasury securities. The New York Federal Reserve
reports that SOFR includes all trades in the Broad General Collateral Rate and bilateral Treasury
repurchase agreement (repo) transactions cleared through the delivery-versus-payment service offered
by the Fixed Income Clearing Corporation (the FICC), a subsidiary of the Depository Trust and
Clearing Corporation (DTCC), and SOFR is filtered by the New York Federal Reserve to remove some
(but not all) of the foregoing transactions considered to be “specials”. According to the New York
Federal Reserve, “specials” are repos for specific-issue collateral, which take place at cash-lending rates
below those for general collateral repos because cash providers are willing to accept a lesser return on
their cash in order to obtain a particular security.
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The New York Federal Reserve reports that SOFR is calculated as a volume-weighted median of
transaction-level tri-party repo data collected from The Bank of New York Mellon as well as General
Collateral Finance Repo transaction data and data on bilateral Treasury repo transactions cleared
through the FICC’s delivery-versus-payment service. The New York Federal Reserve also notes that it
obtains information from DTCC Solutions LLC, an affiliate of DTCC.

If data for a given market segment were unavailable for any day, then the most recently available data
for that segment would be utilized, with the rates on each transaction from that day adjusted to account
for any change in the level of market rates in that segment over the intervening period. SOFR would be
calculated from this adjusted prior day’s data for segments where current data were unavailable, and
unadjusted data for any segments where data were available. To determine the change in the level of
market rates over the intervening period for the missing market segment, the New York Federal Reserve
would use information collected through a daily survey conducted by its Trading Desk of primary
dealers’ repo borrowing activity. Such daily survey would include information reported by Morgan
Stanley & Co. LLC, awholly owned subsidiary of Morgan Stanley, as a primary dealer.

The New York Federal Reserve notes on its publication page for SOFR that use of SOFR is subject to
important limitations, indemnification obligations and disclaimers, including thatthe New York Federal
Reserve may alter the methods of calculation, publication schedule, rate revision practices or
availability of SOFR at any time without notice.

Each U.S. Government Securities Business Day, the New York Federal Reserve publishes SOFR on its
website at approximately 8:00 a.m., New York City time. If errors are discovered in the transaction data
provided by The Bank of New York Mellon or DTCC Solutions LLC, or in the calculation process,
subsequent to the initial publication of SOFR but on that same day, SOFR and the accompanying
summary statistics may be republished at approximately 2:30 p.m., New York City time. Additionally,
if transaction data from The Bank of New York Mellon or DTCC Solutions LLC had previously not
been available in time for publication, but became available later in the day, the affected rate or rates
may be republished at around this time. Rate revisions will only be effected on the same day as initial
publication and will only be republished if the change in the rate exceeds one basis point. Any time a
rate is revised, a footnote to the New York Federal Reserve’s publication would indicate the revision.
This revision threshold will be reviewed periodically by the New York Federal Reserve and may be
changed based on market conditions.

Because SOFR is published by the New York Federal Reserve based on data received from other
sources, the Issuer has no control over its determination, calculation or publication. See “Risk Factors
Relating to the Notes” below.

The information contained in this section “Secured Overnight Financing Rate” is based upon the New
York Federal Reserve’s Website and other U.S. government sources.
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FORWARD-LOOKING STATEMENTS

This Base Prospectus (including the documents incorporated by reference) contains certain statements
that are forward-looking including statements with respect to the Issuers and Guarantor's business
strategies, expansion and growth of operations, trends in its business, competitive advantage, and
technological and regulatory changes, information on exchange rate risk and generally includes all
statements preceded by, followed by or that include the words "believe”, "expect”, "project”,
"anticipate", "seek", "estimate"” or similar expressions. Such forward-looking statements are not
guarantees of future performance and involve risks and uncertainties, and actual results may differ
materially from those in the forward-looking statements as aresult of various factors. Potential investors
are cautioned not to place undue reliance on forward-looking statements, which speak only as of the
date hereof. These forward-looking statements do not constitute profit forecasts or estimates under the
Commission Delegated Regulation 2019/980 supplementing the Prospectus Regulation, as amended.
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GENERAL DESCRIPTION OF THE PROGRAMME

The following overview describes the key features of the Notes that each Issuer may issue under the
Program in general terms only. Investors should read this general description together with the
more detailed information that is contained in this Base Prospectus and in the applicable Final
Terms.

This General Description constitutes a general description of the Programme for the purposes of
Article 25.1(b) of Commission Delegated Regulation (EU) 2019/980 of 14 March 2019, asamended.
It does not, and is not intended to, constitute a summary of this Prospectus within the meaning of
Article 7 of the Prospectus Regulation or any implementing regulation thereof.

The following overview is qualified in its entirety by the remainder of this Base Prospectus.

Issuers Morgan Stanley, MSI plc, MSBV, MSFL.
Guarantor Inthe case of Notes issued by MSBV or MSFL, Morgan Stanley.
Distribution Agents Morgan Stanley & Co. International plc or any other entity

approved as such from the Morgan Stanley group in accordance
with the Distribution Agreement.

Principal Paying Agent and Citibank N.A. London Branch.
Fiscal Agent

Paris Paying Agent Citibank Europe plc

Notes Notes which are issued under this Programme for the issuance
of notes (the Programme) are issued pursuant to an agency
agreement dated 24 June 2022 (the Agency Agreement)
between the Issuers, the Guarantor, Citibank N.A. London
Branchas Principal Paying Agent and Fiscal Agent and Citibank
Europe plc as Paris Paying Agent. For the avoidance of doubt,
this Base Prospectus does not relate to or describe any securities
other than the Notes.

Issuance in Series Notes issued under the Programme are issued in series (eacha
Series) and each Series may comprise one or more tranches
(each a Tranche) of Notes. Each Series may comprise one or
more Tranches issued on different issue dates and subject to
identical terms, except that the issue date and the amount of the
first payment of interest may be different in respect of different
Tranches.

Forms of Notes Notes will be issued in dematerialised form.

Title to Notes will be evidenced in accordance with article L.
211-3 of the Code monétaire et financier by book entries
(inscriptions en compte). No physical document of title
(including certificats représentatifs pursuant to article R. 211-7
of the Code monétaire et financier) will be issued in respect of
Notes.

Notes are issued, at the option of the Issuer, in either bearer
dematerialised form (au porteur), which will be inscribed in the
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Terms and Conditions

Specified Currency

Status

Guarantee

books of Euroclear France which shall credit the accounts of
Euroclear France Account Holders, or in registered
dematerialised form (nominatif) and, in such latter case, at the
option of the relevant Noteholder in either administered
registered form (nominatif administré) inscribed in the books of
a Euroclear France Account Holder or in fully registered form
(nominatif pur) inscribed in an account in the books of Euroclear
France maintained by the Issuer or by the Registration Agent
acting on behalf of the Issuer.

Each Trancheis the subject of aset of Final Terms (each, a Final
Terms) which complete the terms and conditions (the
Conditions) and specify, among other matters, the additional
terms and conditions (the Additional Terms and Conditions),
if any, applicable in relation to such Series. The terms and
conditions applicable to any particular Tranche of Notes are the
Conditions (including the applicable provisions of the
Additional Terms and Conditions) as completed by the
applicable Final Terms.

Any Issuer may issue Notes that are Equity-Linked Notes,
Currency-Linked Notes, Inflation-Linked Notes, Fund-Linked
Notes, Futures Contract-Linked Notes and/or any combination
thereof (each as defined in Condition 8 (Equity-Linked,
Currency-Linked, Inflation-Linked, Fund-Linked and Futures
Contract-Linked Notes Provisions)).

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

Notes will be direct and general obligations of the relevant Issuer
which rank pari passu among themselves and pari passu with
all other outstanding unsecured and unsubordinated obligations
of the Guarantor, present and future, but, in the event of
insolvency, only to the extent permitted by laws relating to
creditors' rights.

With respect to MSIP Notes only, pursuant to the exercise of the
bail-in power by the U.K. Regulatory Authority, the outstanding
amount of Notes may be reduced (inwhole or in part), converted
into equity (in whole or in part) or cancelled and/or the maturity
of the Notes or the amount of interest or the date on which the
interest becomes payable may be amended.

The payment of all amounts due in respect of Notes issued by
MSBV or MSFL will be unconditionally and irrevocably
guaranteed by Morgan Stanley as guarantor (the Guarantor)
pursuant to a guarantee dated as of 24 June 2022 (the
Guarantee).

Payment of amounts due in respect of MSIP Notes are not
guaranteed by Morgan Stanley.
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Issue Price

Maturities

Relevant Underlying:

Redemption

Early Redemption

Interest

Notes may be issued at any price, as specified in the applicable
Final Terms, subjectto compliance with all applicable legal and
regulatory requirements.

Notes will have maturities as specified in the applicable Final

Terms, subject to compliance with all applicable legal and
regulatory requirements.

The interest and/or redemption amounts payable on Notes may
be linked to the value or performance of (each, a Relevant
Underlying) (i) one or more share(s) (such Notes, the Share-
Linked Notes), (ii) one or more equity indices (such Notes, the
Index-Linked Notes), (iii) interests in one or more exchange
traded fund(s) (such Notes, the ETF-Linked Notes), (iv) one or
more currencies (such Notes, the Currency-Linked Notes), (V)
one or more inflation indices (such Notes, the Inflation-Linked
Notes), (vi) interests in one or more fund(s) (such Notes, the
Fund-Linked Notes), or (vii) one or more futures contract(s)
(such Notes, the Futures Contracts-Linked Notes).

Notes may be redeemed at Par or at such other redemption
amount (detailed in aformula or otherwise, which may be linked
to the performance of a Relevant Underlying) or may be Notes
which are redeemable by delivery of the Underlying Securities
(Physical Settlement Notes).

For the avoidance of doubt, where the securities delivered in
respect of physical settlement are equity securities within the
meaning of Article 2(b) of the Prospectus Regulation, such
securities will not be securities of Morgan Stanley, MSI plc,
MSBV or MSFL or any legal entity belonging to the same group
as Morgan Stanley, MSI plc, MSBV or MSFL.

MSFL shall not issue Physical Settlement Notes.

Notes may be redeemed early for tax reasons at the option of the
Issuer at the Early Redemption Amount specified in the Final
Terms or in case of illegality or regulatory reasons at an amount
representing either the fair market value of the Note less costs,
the fair market value of the Note or at Par. If so specified in the
applicable Final Terms, the Notes may also be redeemed early
at the option of the Issuer and/or at the option of any Noteholder
at the Optional Redemption Amount (Call) or the Optional
Redemption Amount (Put), as the case may be. If so specified in
the applicable Final Terms, the Issuer shall, on the Automatic
Partial Redemption Date, redeem all Notes in part by reducing
the nominal amount of all such Notes by an Automatic Partial
Redemption Amount.

Notes may be interest-bearing or non-interest-bearing. Interest
(if any) may accrue at afixed rate (which may be zero), a floating
rate, arate whichvaries during the lifetime of the relevant Series,
or a rate which is linked to the performance of a Relevant
Underlying. For the avoidance of doubt, in no event, will the
relevant Interest Amount be less than zero.
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Denominations

Taxation

Benefit Plan Investors

Use of Proceeds

Listing and admission to
trading

The minimum denomination at the issue date of each Note
admitted to trading on a EEA exchange and/or offered on a non-
exempt basis in an EEA State will be €1,000 (or, if the Notes are
denominated in a currency other than euro, the equivalent
amount in such currency).

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

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

The Notes may not be acquired or held by, or acquired with the
assets of, any employee benefit plan subject to Title | of the
United States Employee Retirement Income Security Act of
1974, as amended (ERISA), any individual retirement account
or plan subject to Section 4975 of the United States Internal
Revenue Code of 1986, or any entity whose underlying assets
include "plan assets” within the meaning of Section 3(42) of
ERISA by reason of any such employee benefit plan's account's
or plan's investment therein.

The net proceeds of each issue of Notes will be used by the
relevant Issuer for general corporate purposes and/or, in
connection with hedging its obligations under the Notes unless
otherwise specified in the applicable Final Terms.

In respect of MSBV, at least 95% of the proceeds will be
invested (uitzetten) within the group of which it forms part.

MSFL intends to lend the net proceeds from its issuances of the
Notes to Morgan Stanley. Morgan Stanley intends to use the
proceeds from such loans for general corporate purposes.

Application may be made for Notes to be (a) displayed on the
Luxembourg Stock Exchange Securities Official List (LUXSE
SOL) (without admission to trading) and/or (b) admitted to
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Clearing Systems

Governing Law

Restrictions on sale to U.S.

Persons

Selling Restrictions

Certain Restrictions

Subordination

trading on (i) Euronext Paris or (ii) either of the regulated market
or the EuroMTF Market of the Luxembourg Stock Exchange, or
(i) any other stock exchange(s) of the European Union.

Each Issuer may also issue unlisted Notes.

Euroclear France, Euroclear, Clearstream, and/or such other
relevant clearing system as may be specified in the applicable
Final Terms.

The Notes will be governed by French law (except in relation to

the Issuer’s right to repurchase Notes) and the Guarantee is
governed by New York law.

The Notes may not be offered, sold, pledged, assigned, delivered
or otherwise transferred, exercised or redeemed at any time,
directly or indirectly, within the United States or to, or for the
account or benefit of, U.S. Persons (as defined in Regulation S
under the Securities Act).

For a description of certain restrictions on offers, sales and
deliveries of the Notes and on the distribution of offering
material in the United States, the EEA, the United Kingdom and
the Netherlands, see "Subscription and Sale" hereof.

In respect of Share-Linked Notes, the issuer or issuers of the
specified share or shares to which such Share-Linked Notes
relate shall not be Morgan Stanley, MSI plc, MSBV or MSFL or
any legal entity belonging to the same group as Morgan Stanky,
MSI plc, MSBV or MSFL.

In respect of Index-Linked Notes, it being specified that no
underlying index is composed by Morgan Stanley, MSI plc,
MSBV or MSFL or any legal entity belonging to the same group
as Morgan Stanley, MSI plc, MSBV or MSFL.

In respect of Physical Settlement Notes (as defined in the
paragraph headed "Redemption™ above), any securities to be
delivered in accordance with the terms and conditions of such
Physical Settlement Notes will not be shares or securities
equivalent to shares in Morgan Stanley, MSI plc, MSBV or
MSFL or any other legal entity belonging to the same group as
Morgan Stanley, MSI plc, MSBV or MSFL.

Structural subordination; Morgan Stanley’s access to assets
held by subsidiaries may be restricted: The Notes issued by
Morgan Stanley, including the guarantees of the Notes issued by
MSBV and MSFL, are Morgan Stanley’s unsecured senior
obligations, but Morgan Stanley’s assets consist primarily of
equity in, and receivables from, its subsidiaries.

As a result, Morgan Stanley’s ability (i) to make payments
on its Notes (ii) to make payments with respect to its
guarantee of Notes issued by MSBV and MSFL and (iii) to
pay dividends on its preferred stock and common stock, in
each case depends upon its receipt of dividends, loan
payments and other funds from its subsidiaries. Inaddition,
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Status of Notes

the direct creditors of any subsidiary will have a prior claim
on the subsidiary’s assets, if any, and Morgan Stanley’s
rights and the rights of its creditors, including a
Noteholder’s rights as an owner of Notes issued by Morgan
Stanley or a Noteholder’s rights under Morgan Stanley’s
guarantees of Notes issued by MSBV or MSFL, will be
subject to that prior claim, except to the extent that any
claims Morgan Stanley may have as a creditor of that
subsidiary are paid. This subordination of parent company
creditors to prior claims of creditors of subsidiaries over the
subsidiaries’ assets is referred to as structural
subordination.

In addition, various statutes and regulations restrict some of
Morgan Stanley’s subsidiaries from paying dividends or
making loans or advances to Morgan Stanley. These
restrictionscouldprevent those subsidiaries from paying the
cash to Morgan Stanley that it needs in order to pay
Noteholders. These restrictions include, without limitation:

e the net capital requirements under the Securities and
Exchange Act of 1934, as amended, and the rules of
some exchanges and other regulatory bodies, which
apply to some of Morgan Stanley’s principal
subsidiaries, such as Morgan Stanley & Co. LLC and
Morgan Stanley & Co. International plc, and

e banking regulations, which apply to Morgan
Stanley Bank, N.A., a national bank, Morgan
Stanley Private Bank, National Association
(formerly Morgan Stanley Trust FSB), a national
bank, and other bank subsidiaries of Morgan
Stanley.

Status of the MSI plc Notes; relationship with Morgan Stanley
securities: The Notes issued by MSI plc are its unsecured
obligations and holders of these Notes are direct creditors of
MSI plc.

Status of the MSBV Notes; relationship with Morgan Stanley
securities: The Notes issued by MSBV are its unsecured
obligations and holders of these Notes are direct creditors of
MSBV, as well as direct creditors of Morgan Stanley under the
related guarantee. The Morgan Stanley guarantee will rank pari
passu with all other outstanding unsecured and unsubordinated
obligations of Morgan Stanley, present and future, but, in the
event of insolvency, only to the extent permitted by laws
affecting creditors' rights.

Status of the MSFL Notes; relationship with Morgan Stanley
securities: The Notes issued by MSFL are its unsecured
obligations and holders of these Notes are direct creditors of
MSFL, as well as direct creditors of Morgan Stanley under the
related guarantee. As a finance subsidiary, MSFL has no
independent operations beyond the issuance and administration
of its securities and is expected to have no independent assets
available for distributions to holders of MSFL Notes if they
make claims in respect of the securities in a bankruptcy,
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Substitution

resolution or similar proceeding. Accordingly, any recoveries by
such holders will be limited to those available under the related
guarantee by Morgan Stanley and that guarantee will rank pari
passu with all other outstanding unsecured and unsubordinated
obligations of Morgan Stanley, present and future, but, in the
event of insolvency, only to the extent permitted by laws
affecting creditors' rights. Holders of Notes issued by MSFL
should accordingly assume that in any such proceedings they
would not have any priority over and should be treated pari
passu with the claims of other unsecured, unsubordinated
creditors of Morgan Stanley, including holders of Morgan
Stanley-issued securities.

Pursuant to Condition 30.1 (Substitution of Issuer with Morgan
Stanley Group entities), the Issuer may be substituted for
Morgan Stanley (if the original Issuer is not Morgan Stanley) or
a subsidiary of Morgan Stanley without the consent of the
Noteholders.

If Condition 30.2 (Substitution of Issuer or Guarantor with non
Morgan Stanley Group entities), is specified as applicable to a
Series of Notes, the Issuer or the Guarantor (in the case of
MSBV or MSFL Notes) may, subject to the Conditions set out
in  Condition 30 (Substitution) including the rights of
Noteholders under Condition 30.6 (Right to Redemption in
respect of substitutions with non Morgan Stanley Group
entities), but without the consent of Noteholders, upon the
occurrence of a Substitution Event (as defined in Condition 30.2
(Substitution of Issuer or Guarantor with non Morgan Stanley
Group entities)), substitute for itself any entity whichis not a
Morgan Stanley Group entity, provided that such entity satisfies
the requirements set out in Condition 30.2 (Substitution of Issuer
or Guarantor with non Morgan Stanley Group entities).

Upon a substitution of the Issuer or the Guarantor with a non
Morgan Stanley Group entity pursuant to Condition 30.2
(Substitution of Issuer or Guarantor with non Morgan Stanley
Group entities), Noteholders who object to the substitution will
have the right to require the Issuer to redeem their Notes at a
price determined in accordance with the provisions of Condition
30.6 (Right to Redemption in respect of substitutions with non
Morgan Stanley Group entities), by providing notice of their
intention to exercise such right in the manner set out in
Condition 30.6 (Right to Redemption in respect of substitutions
with non Morgan Stanley Group entities).
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RISKFACTORS

Prospective investors should read the entire Base Prospectus (and where appropriate, any relevant
final terms and summary). Words and expressions defined elsewhere in this Base Prospectus have the
same meanings in this section.

Prospective investors should consider the section entitled "Risk Factors” (excluding the Risk Factors
headed "As a finance subsidiary, MSFL has no independent operations and is expected to have no
independent assets”, "Powers under the Banking Act 2009", “Bail-in Power” and ““Other powers”) at
pages 3 to 22 of the Registration Document of Morgan Stanley, Morgan Stanley & Co. International
plc, Morgan Stanley B.V. and Morgan Stanley Finance LLC approved by the Commission de
Surveillance du Secteur Financier of Luxembourg dated 10 December 2021 (the 2021 Registration
Document) as amended on page 6 of the Second Supplement to the 2021 Registration Document and
on pages 5 to 19 of the Third Supplement to the 2021 Registration Document (all as defined in the
section headed " Incorporation by Reference” below). Each of the Issuers and the Guarantor believe
that such factors represent the principal risks inherent in investing in Notes issued under the
Programme but the inability of an Issuer to pay interest, principal or other amountson or in connection
with any Notes may occur for other reasons, which may not be considered significant risks by such
Issuer based on information currently available to it or which it may not currently be able to anticipate.

This section notably describes the most significant risks of investingin Notes linked to shares,
indices, ETFs, inflation indices, funds or futures contracts. Each investor should carefully
consider whether the Notes, as described herein and in the applicable Final Terms, are suited to
its particular circumstances before deciding to subscribe for or to purchase any Notes.

1. Risks relating to the financial situation of Morgan Stanley .............ccocoooiiiiiiinieiin e, 19
2. Risks relating to the operation of Morgan Stanley's business activities ................ccccoeeeeenen. 19
3. Legal, regulatory and complianCe FiSK..............uuuuuumiiiiiiiiiiieeeee e 19
4, Other risks relating to Morgan Stanley's business aCtiVities ...........cccocevviiiviiiinieiii e, 19
5. Risks relating to MSI plc, MSBV and MSFL .........coooviiiiiiiii e 19
6. Risk Factors relating to the financial position of the Issuers and Guarantor........................ 19
6.1 (O =T [ A 1S PSPPSR RSUPPPPRT 19
7. Legal and Regulatory risks in relation to the Issuers and Guarantor .....................eeeveeeennn. 20
7.1 Risks in relation to the exercise of potential resolution POWers ............cccooeeeeviiiiiiinneennns 20
7.2 The Issuer or the Guarantor, as the case may be, may be substituted by another entity without
the CoNSENt OF NOTENOIUEIS ... . ciii e e a e 22
7.3 As a finance subsidiary, MSFL has no independent operations and is expected to have no
INOEPENUEINT BSSELS. ...ttt ettt ettt ettt et bbbt e e e e 22
7.4 (o]0 ITo S0 T 15 (1] PRSPPI 23
7.5 Under the Terms and Conditions of the MSIP Notes each Noteholder agrees to be bound
by the exercise of any U.K. bail-in power by the relevant U.K. resolution authority................. 23
8. Risks Factors relating to some or all of the NOtes............coooeiiiiiiiiii e, 24
8.1 Investors risk losing all of their investment inthe NOtes ............oocciiii i, 24
8.2 The Notes are not ordinary debt SECUFILIES ..........ovviiiiiiiiiiiiiii e 24
8.3 The Notes may be redeemed prior tOMatUFILY...........ovvvviiiiiiiiiiiii e 24
8.4 The value of the Notes may be influenced by unpredictable factors...............cccoooeevvennne. 25
8.5 Limited Events of Default under the NOES..........ccoooviiiiiiiiiiie e 26
8.6 Certain considerations regarding the use of the Notes as hedging instruments................ 27
8.7 Effect on the Notes of hedging transactions by the ISSUer ...............ccccoiviiiiinieiiin e, 27
8.8 Secondary trading of the Notesmay be limited ..., 27
8.9 MOdifiCation @NA WAIVET .........uuniieeeiieii e e e e e e e aaa s 28
8.10  Restricted secondary trading if the electronic trading system is unavailable .................... 28
8.11 Paymentson certain Notes may be subject to U.S. withholding taX..............ccccccceeiieennns 28
8.12  ISSUEK Call OPLION FISK ...ttt e e e e e eeees 29
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Settlement risk for Notes that are to be physically settled................ccooooiiiiiiii, 30
Risks Relating to the Occurrence of a Regulatory Event.............cccoooiiiiiiiiniiiiin e, 30
The Issuer or the Guarantor, as the case may be, may be substituted by another entity .....30
Risk Factors relating to currencies and exchange ratesS.............ouuviiieeriiiiiiiiieeeeiiiiin e, 31
Exchange rates and exchange controlsmay affect the value or return of the Notes.......... 31
EmMerging Market CUITENCIES .........uvviiiiiiiiiiiie ettt 32
Exchange rates may affect the value of ajudgment..............cccoiviiiiiiiii e, 32
Risk Factors relating to the Relevant Underlying ... 32
Notes linked to one or more securities, indices, funds, currencies and/or futures contracts ..
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Notes linked to a single emerging market share, a single emerging market index, or a single

emerging market ETF or one or more emerging market funds, or a basket of shares or a basket of
indices composed, in part or in whole, of emerging market shares or a basket of ETFs composed, in
part of in whole, of emerging market funds or ETFs or futures contracts linked to any of the
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10.3  Fluctuations in value of a component of the Relevant Underlying..................cccooeieennnnnn. 33
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6.1

Risks relating to the financial situation of Morgan Stanley

A description of the risks relating to the financial situation of Morgan Stanley that may affect
the ability of the Issuer to fulfil its obligations under the Notes are set out in the section entitled
“Risks relating to the financial situation of Morgan Stanley” on pages 3 to 7 of the 2021
Registration Document as amended on pages 5 to 9 of the Third Supplement to the 2021
Registration Document.

Risks relating to the operation of Morgan Stanley's business activities

A description of the risks relating to the operation of Morgan Stanley's business activities that
may affect the ability of the Issuer to fulfil its obligations under the Notes are set out in the
section entitled “Risks relating to the operation of Morgan Stanley's business activities” on
pages 7 to 11 of the 2021 Registration Document as amended on pages 9 to 13 of the Third
Supplement to the 2021 Registration Document.

Legal, regulatory and compliance risk

A description of the legal, regulatory and compliance risks that may affect the ability of the
Issuer to fulfil its obligations under the Notes are set out in the section entitled “Legal,
regulatory and compliance risk” on pages 11 to 15 of the 2021 Registration Document as
amended on pages 13 to 16 of the Third Supplement to the 2021 Registration Document.

Other risks relating to Morgan Stanley's business activities

A description of the other risks relating to Morgan Stanley's business activities that may affect
the ability of the Issuer to fulfil its obligations under the Notes are set out in the section entitled
“Other risks relating to Morgan Stanley's business activities” on pages 15 to 18 of the 2021
Registration Document as amended on page 6 of the Second Supplement to the 2021
Registration Document and on pages 16 to 19 of the Third Supplement to the 2021 Registration
Document.

Risks relating to MSI plc, MSBV and MSFL

A description of risks relating to MSI plc, MSBV and MSFL that may affect the ability of the
Issuer to fulfil its obligations under the Notes are set out in the section entitled “Risks relating
to MSI plc, MSBV and MSFL” (excluding the Risk Factors headed “As a finance subsidiary,
MSFL has no independent operations and is expected to have no independent assets”, “Powers
under the Banking Act 20097, “Bail-in Power” and “Other powers’) on pages 18 to 22 of the
2021 Registration Document.

Risk Factors relating to the financial position of the Issuers and Guarantor

Credit risk

Pursuant to Condition 4 (Status), the obligations of the Issuers under the Notes and of the
Guarantor under the Guarantee are unsecured. Holders of Notes issued by Morgan Stanley or
MSI plc bear the credit risk of the relevant Issuer that is the risk that the relevant Issuer is not
able to meet its obligations under such Notes, irrespective of whether such Notes are referred
to as capital or principal protected or how any principal, interest or other payments under such
Notes are to be calculated. Holders of Notes issued by MSBV or MSFL bear the credit risk of
the relevant Issuer and/or the Guarantor, that is the risk that the relevant Issuer and/or the
Guarantor is not able to meet its obligations under such Notes, irrespective of whether such
Notes are referred to as capital or principal protected or how any principal, interest or other
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7.1

payments under Notes are to be calculated. 1f the Issuer and/or the Guarantor is not able to meet
its obligations under the Notes, then that would have a significant negative impact on the
investor’s return on the Notes and an investor may lose up to its entire investment.

Legal and Regulatory risks in relation to the Issuers and Guarantor

Risks in relation to the exercise of potential resolution powers

MSI plc, as an investment firm for the purposes of the Banking Act 2009 (the Banking Act),
is subject to provisions of that Act which give wide powers in respect of UK banks and
investment firms (such as MSI plc) to HM Treasury, the Bank of England, the Prudential
Regulation Authority and the United Kingdom Financial Conduct Authority (FCA) (each a
relevant U.K. Regulatory Authority) in circumstances where the relevant UK bank or
investment firm (a "relevant financial institution™) is failing or is likely to fail. The Banking
Act implemented the provisions of Directive 2014/59/EU (the Bank Recovery and Resolution
Directive or BRRD).

These powers include powers to: (a) transfer all or some of the liability in respect of the
securities issued by a relevant financial institution, or all or some of the property, rights and
liabilities of a relevant financial institution (which could include instruments issued by MSI
plc), toa commercial purchaser or, in the case of securities, to HM Treasury or an HM Treasury
nominee, or, in the case of property, rights or liabilities, to an entity owned by the Bank of
England; (b) override any default provisions in contracts or other agreements, including
provisions that would otherwise allow a party to terminate a contract or accelerate the payment
of an obligation; (c) commence certain insolvency procedures in relation to a relevant financial
institution; and (d) override, vary or impose contractual obligations, for reasonable
consideration, between a relevant financial institution and its parent, in order to enable any
transferee or successor of the relevant financial institution to operate effectively. The Banking
Act also gives power to HM Treasury to make further amendments to the law for the purpose
of enabling it to use the special resolution regime powers effectively, potentially with
retrospective effect.

By reason of its group relationship with certain other Morgan Stanley Group companies
(including companies incorporated outside the UK) which are banks, investment firms, EU
institutions or third—country institutions for the purposes of the Banking Act, MSI plc is a
banking group company within the meaning of the Banking Act. Accordingly, the relevant UK
Regulatory Authority can exercise substantially similar special resolution powers in res pect of
MSI plc in its capacity as a banking group company where the Prudential Regulation Authority,
an EU resolution authority or third country authority having jurisdiction over the relevant
Morgan Stanley Group company is satisfied that such Morgan Stanley Group company meets
the relevant conditions for resolution action (including that it is failing or likely to fail, that
it is not reasonably likely that other measures would prevent its failure, and that it is in
the public interest to exercise those powers) or that it satisfies an equivalenttestin the
relevant jurisdiction (irrespective of whether at that time MSI plc is failing or likely to
fail). Additionally, where a relevant third country Morgan Stanley Group company
becomes subject to resolution or similar measures, the relevant UK Regulatory Authority
may recognise the application of some of those measures to MSI plc (irrespective of
whether at that time MSI plc is failingor likely to fail).

The powers granted to the relevant UK Regulatory Authority include (but are not limited to) a
"bail-in" power.

The "bail-in" power gives the relevant UK Regulatory Authority the power, in relation to a
failing relevant financial institution or a banking group company in respect of a bank,
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investment firm, EU institution or third-country institution (whether or not incorporated in the
UK) which is failing or likely to fail, to cancel all or a portion of certain of its unsecured
liabilities and/or to convert certain of its liabilities into another security, including
ordinary shares of the survivingentity, if any. Under the Banking Act, such power could
be utilisedin relation to MSI plc were it to be failing or likely to fail, or were a bank,
investment firm, EU institution or third-country institution (whether or not incorporated
in the UK) in respect of which MSI plc is a banking group company to be failing or likely
tofail. Were such power to be utilisedin relation to MSI plc, it could be utilisedin relation
to securities issued by MSI plc.

The Banking Act requires the relevant UK Regulatory Authority to apply the "bail-in" power
in accordance with a specified preference order which differs from the ordinary insolvency
order. In particular, the relevant UK Regulatory Authority must write-down or convert debts in
the following order: (i) additional tier 1, (ii) tier 2, (iii) other subordinated claims, and
(iv) eligible senior claims.

Although the exercise of the bail-in power under the Banking Act is subject to certain pre-
conditions, there remains uncertainty regarding the specific factors (including, but not
limited to, factors outside the control of MSI plc or not directly related to MSI plc) which
the relevant UK Regulatory Authority would consider in deciding whether to exercise
such power with respect to MSI plc and its securities or other liabilities. Moreover, as the
relevant UK Regulatory Authority may have considerable discretion in relation to how and
when it may exercise such power, holders of securities issued by MSI plc may not be able to
refer to publicly available criteria in order to anticipate a potential exercise of such power and
consequently its potential effect on MSI plc and securities issued by MSI pilc.

As well as a "bail-in" power, the powers of the relevant UK Regulatory Authority under the
Banking Act include broad powers to (i) direct the sale of the relevant financial institution or
the whole or part of its business on commercial terms without requiring the consent of the
shareholders or complying with the procedural requirements that would otherwise apply, (ii)
transfer all or part of the business of the relevant financial institution to a "bridge institution"
(anentity created for such purpose that is wholly or partially in public control) and (iii) separate
assets by transferring impaired or problem assets to one or more publicly owned asset
management vehicles to allow them to be managed with a view to maximising their value
through eventual sale or orderly wind-down (this can be used together with another resolution
tool only). The Bank of England has broad powers to make one or more share transfer
instruments (in the case of a transfer to a private sector purchaser described in (i) or a transfer
to a "bridge institution™ in the case of (ii)) or one or more property transfer instruments (in all
three cases). Atransfer pursuant to a share transfer instrument or a property transfer instrument
will take effect despite any restriction arising by virtue of contract or legislation or in any other
way.

In addition, the Banking Act gives the relevant UK Regulatory Authority power to amend the
maturity date and/or any interest payment date of debt instruments or other eligible liabilities
of the relevant financial institution and/or impose a temporary suspension of payments and/or
discontinue the listing and admission to trading of debt instruments.

The Banking Act provides that HM Treasury must, in making regulations about compensation
arrangements in the case of the exercise of abail-in power, have regard to the *no creditor worse
off" principle, and HM Treasury has made regulations governing compensation arrangements
uponthe exercise of abail-in power. Notwithstanding the foregoing, the exercise by the relevant
UK Regulatory Authority of any of the above powers under the Banking Act (including
especially the bail-in power) could lead to the holders of securities issued by MSI plc losing
some or all of their investment. Moreover, trading behaviour in relation to the securities issued

-21-



7.2

7.3

by MSI plc, including market prices and volatility, may be affected by the use or any suggestion
of the use of these powers and accordingly, in such circumstances, such securities are not
necessarily expected to follow the trading behaviour associated with other types of securities.
There can be no assurance that the taking of any actions under the Banking Act by the relevant
UK Regulatory Authority or the manner in which its powers under the Banking Act are
exercised will not materially adversely affect the rights of holders of securities issued by MSI
plc, the market value of an investment in such securities and/or MSI plc's ability to satisfy its
obligations under such securities.

The Issuer or the Guarantor, as the case may be, may be substituted by another entity without
the consent of Noteholders

The Terms and Conditions of the Notes set out that the Issuer can, without the consent of
Noteholders and without taking into consideration the interest of Noteholders, agree to be
substituted by another as principal debtor of the Notes, subject to the conditions set out in
Condition 30 (Substitution). The substitution may, in particular, but without limitation, be
conditional upon Morgan Stanley or MSI plc, as the case may be, acting as guarantor of the
obligations of the substitute issuer in respect of the Notes, or the Issuer or the Guarantor may,
in certain circumstances, be substituted by entities outside the Morgan Stanley group, in which
case the Noteholders will have a right to redeem their Notes upon request within a certain period
of time. In addition, the substitute shall receive all necessary regulatory authorizations in order
to comply with its commitments under the Notes or to the Guarantee (as applicable) and this
substitution shall be permitted by any regulated market on which one the Notes are, as the case
may be, admitted to trading and potential requirements applicable to this regulated market shall
be complied with so that the Notes remain admitted to trading on this regulated market. For
further explanations, please refer to Condition 30 (Substitution). Such substitution could result
in a decrease in the value of the Notes. If the Issuer substitutes an entity for the Issuer as the
principal debtor in respect of the Notes, the tax consequences (including the withholding tax
consequences) of holding the Notes may change. Except as otherwise set out in the Terms and
Conditions, if withholding is required on the Notes the Issuer will not be required to pay any
additional amounts.

As a finance subsidiary, MSFL has no independent operations and is expected to have no
independent assets

The principal risks with respect to Morgan Stanley will also represent the principal risks with
respect to MSFL, either as an individual entity or as part of the Morgan Stanley Group.

MSFL has no independent operations beyond the issuance and administration of its securities
and is expected to have no independent assets available for distributions to holders of MSFL
Notes if they make claims in respect of the Notes in a bankruptcy, resolution or similar
proceeding. Accordingly, any recoveries by such Noteholders will be limited to those available
under the related Guarantee by Morgan Stanley and that Guarantee will rank pari passu with
all other outstanding unsecured and unsubordinated obligations of Morgan Stanley present and
future, but, in the event of insolvency, only to the extent permitted by laws affecting creditors'
rights. Holders will have recourse only to asingle claim against Morgan Stanley and its assets
under the Guarantee. Holders of Notes issued by MSFL should accordingly assume that in any
such proceedings they would not have any priority over and should be treated pari passu with
the claims of other unsecured, unsubordinated creditors of Morgan Stanley, including holders
of Morgan Stanley-issued securities. Holders of the Notes issued by MSFL should therefore be
aware that in any such proceedings a Holder’s recoveries in respect of its claims under the
Guarantee may be less than if it had such priority.
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Conflicts of interest

The Issuer, the Guarantor and their affiliates may act in a number of capacities in connection
with the Notes and need not take into account the specific interests of any individual
Noteholder. Such a party may also enter into business dealings relating to the Notes or the
Relevant Underlying or any asset to which the Notes or Relevant Underlying are exposed, from
which such party may derive revenues and profits in addition to any fees stated in the various
documents, without any duty to account therefor, or act in a way that is adverse to the interests
of the Noteholders generally.

For further information, see the section of this Base Prospectus titled "Conflicts of Interest™.

Under the Terms and Conditions of the MSIP Notes each Noteholder agrees to be bound
by the exercise of any U.K. bail-in power by the relevant U.K. resolution authority.

By its acquisition of MSIP Notes, each Noteholder shall be deemed to have acknowledged,
accepted, consented and agreed to be bound by the effect of the exercise of the U.K. bail-in
power by the relevant U.K. resolution authority (which as at the date hereof is The Bank of
England). For more information, see Condition 32 (Agreement with respect to the exercise of
U.K. Bail-In Powers with respect to MSIP Notes) and the risk factors under the heading “1.4
Risks in relation to the exercise of potential resolution powers” above.

The exercise of the U.K. bail-in power by the relevant U.K. resolution authority, may include
and result in any of the following, or some combination thereof:

e the reduction or cancellation of all, or a portion, of the principal amount of, or interest
on, MSIP Notes or any other outstanding amounts due under or in respect of MSIP
Notes;

e the conversion of all, or a portion, of the principal amount of, or interest on, MSIP
Notes into shares or other securities or other obligations of MSIP or another person
(and the issue to or conferral on the Noteholder of such shares, securities or
obligations); and/or

e the amendment or alteration of the maturity of MSIP Notes, or amendment of the
amount of interest due on MSIP Notes, or the dates on which interest becomes payable,
including by suspending payment for a temporary period; any U.K. bail-in power may
be exercised by means of variation of the terms of MSIP Notes solely to give effect to
the exercise by the relevant U.K. resolution authority of such U.K. bail-in power.

Accordingly, ifany U.K. bail-in power is exercisedover MSIPwith respect to MSIP Notes,
Noteholders may not be able to recover all or even part of the amount due under MSIP
Notes, or Noteholders may receive a different security issued by MSIP (or another person)
in place of the amount (if any) due to Noteholders under MSIP Notes, which may be worth
significantly less than the amount due to Noteholders under MSIP Notes at expiry.
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Risks Factors relating to some or all of the Notes

Investors risk losing all of their investment in the Notes

Potential investors should be aware that depending on the terms of the relevant Notes (i) they
may receive no or a limited amount of interest, (ii) payments may occur at a different time than
expected and (iii) except in the case of Notes which are scheduled to repay 100 per cent. of
their principal and where the Issuer (and, where applicable, the Guarantor) does not fail
to make such payment, they may lose all or a substantial portion of their investment if the
value/performance of the RelevantUnderlying does not move in the anticipateddirection.

The Notes are not ordinary debt securities

The terms of certain Notes differ from those of ordinary debt securities because the Notes may
not pay interest and, on maturity, depending on the performance of the Relevant Underlying,
may return less than the amount invested or nothing. The price of the Notes may fall in value
as rapidly as it may rise, and investors in the Notes may potentially lose all of their
investment.

The Notes may be redeemed prior to maturity

In accordance with Condition 15.2 (Tax Redemption), in the event that the relevant Issuer or
the Guarantor (if applicable) would be obliged by law to make any withholding or deduction
for or on account of tax with respect to the Notes (as described in Condition 18 (Taxation)), the
relevant Issuer may redeem all outstanding Notes in accordance with the Terms and Conditions
at the redemption price which can be Par Redemption or Qualified Financial Institution
Determination, each as defined in Condition 15.2 (Tax Redemption) and as specified in the
applicable Final Terms.

If in the case of any particular Tranche of Notes the relevant Final Terms specify that the Notes
are redeemable at the relevant Issuer's option in certain other circumstances then the relevant
Issuer may choose to redeem the Notes at times when prevailing interest rates may be relatively
low. In such circumstances an investor may not be able to reinvest the redemption proceeds in
a comparable security at an effective interest rate as high as that of the relevant Notes.

An optional redemption feature or an Issuer Automatic Early Redemption feature in any
particular Tranche of Notes is likely to limit their market value. During any period when the
relevant Issuer may elect to redeem Notes, the market value of those Notes generally will not
rise substantially above the price at which they can be redeemed. This also may be true prior to
any redemption period.

In the case of certain Notes, if such Notes are redeemed early for any reason, the amount
payable by the Issuer may be less than the amount that would have been paid had the Notes
been redeemed at maturity.

If an event of default occurs in respect of the relevant Issuer and acceleration of the Notes, the

investor would have an unsecured claim against the relevant Issuer or, if applicable, the
Guarantor for the amount due on the early redemption of the Notes.
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The value of the Notes may be influenced by unpredictable factors

The value of the Notes may be influenced by several factors beyond the Issuer's, and/or its
Affiliates' and, where applicable, the Guarantor's control, including the following:

(1)

)

©)

(4)

(%)

Valuation of the Relevant Underlying. The market price or value of a Note at any time
is expected to be affected primarily by changes in the level of the Relevant Underlying
to which the Notes are linked. It is impossible to predict how the level of the Relevant
Underlying will vary over time. The historical performance value (if any) of the
Relevant Underlying does not indicate the future performance of the Relevant
Underlying. Factors which may have an effect on the value of the Relevant Underlying
include the rate of return of the Relevant Underlying and, where relevant, the financial
position and prospects of the issuer of the Relevant Underlying, the market price or
value of the applicable underlying security, index, ETF, fund, basket of securities,
indices, ETFs, funds or futures contracts. In addition, the level of the Relevant
Underlying may depend on a number of inter related factors, including economic,
financial and political events and their effect on the capital markets generally and
relevant stock exchanges. Potential investors should also note that whilst the market
value of the Notes is linked to the Relevant Underlying and will be influenced
(positively or negatively) by the Relevant Underlying, any change may not be
comparable and may be disproportionate. It is possible that while the Relevant
Underlying is increasing in value, the value of the Notes may fall. Further, the
Conditions of the Notes will allow the Determination Agent to make adjustments or
take any other appropriate action if circumstances occur where the Notes or any
exchanges or price sources are affected by market disruption, adjustment events or
circumstances affecting normal activities.

Volatility. The term "volatility” refers to the actual and anticipated frequency and
magnitude of changes of the market price with respect to a Relevant Underlying.
Volatility is affected by a number of factors such as macroeconomic factors (i.e. those
economic factors which have broad economic effects), speculative trading and supply
and demand in the options, futures and other derivatives markets. Volatility of a
Relevant Underlying will move up and down over time (sometimes more sharply than
at other times) and different Relevant Underlyings will most likely have separate
volatilities at any particular time.

Dividend Rates and other Distributions. The value of certain Equity Linked Notes,
Fund-Linked Notes and Futures Contract-Linked Notes could, in certain
circumstances, be affected by fluctuations in the actual or anticipated rates of dividend
(if any) or other distributions on a Relevant Underlying.

Interest Rates. Investments in the Notes may involve interest rate risk. The interest rate
level may fluctuate on a daily basis and cause the value of the Notes to change on a
daily basis. The interest rate risk is a result of the uncertainty with respect to future
changes of the market interest rate level. In general, the effects of this risk increase as
the market interest rates increase;

Remaining Term. Generally, the effect of pricing factors over the term of the Notes will
decrease as the maturity date approaches. However, this reduction in the effect of
pricing factors will not necessarily develop consistently up until the maturity date, but
may undergo temporary acceleration and/or deceleration. Even if the price of the
Relevant Underlying rises or falls there may a reduction or increase, as the case may
be, in the value of the Notes due to the other value determining factors. Given that the
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term of the Notes is limited, investors cannot rely on the price of the Relevant
Underlying or the value of the Notes recovering again prior to maturity.

(6) Creditworthiness. Any prospective investor who purchases the Notes is relying upon
the creditworthiness of the Issuer and/or the Guarantor, if applicable, and has no rights
against any other person. If the Issuer and/or the Guarantor, if applicable, becomes
insolvent, investors may suffer potential loss of their entire investment irrespective of
any favourable development of the other value determining factors, such as a Relevant
Underlying.

(7 Exchange Rates. Even where payments in respect of the Notes are not expressly linked
to a rate or rates of exchange between currencies, the value of the Notes could, in certain
circumstances, be affected by such factors as fluctuations in the rates of exchange
between any currency in which any payment in respect of the Notes is to be made and
any currency in which a Relevant Underlying is traded, appreciation or depreciation of
any such currencies and any existing or future or governmental or other restrictions on
the exchangeability of such currencies. There can be no assurance that rates of
exchange between any relevant currencies which are current rates at the date of issue
of the Notes will be representative of the relevant rates of exchange used in computing
the value of the Notes at any time thereafter.

Some or all of the above factors will influence the price investors will receive if an investor
sells its Notes prior to maturity, which is usually referred to as "secondary market practice".
For example, investors may have to sell certain Notes at a substantial discount from the
principal amount or investment amount if the market price or value of the applicable Relevant
Underlying is at, below, or not sufficiently above the initial market price or value or if market
interest rates rise. The secondary market price may be lower than the market value of the issued
Notes as at the Issue Date to take into account, amongst other things, amounts paid to
distributors and other intermediaries relating to the issue and sale of the Notes and amounts
relating to the hedging of the Issuer’s obligations. As a result of all of these factors, any investor
that sells the Notes before the stated expiration or maturity date, may receive an amount in the
secondary market which may be less than the then intrinsic market value of the Notes and which
may also be less than the amount the investor would have received had the investor held the
Notes through to maturity.

Limited Events of Default under the Notes

Events of Default with respect to Notes are limited to (i) a failure to pay, by the relevant Issuer
or the Guarantor, as the case may be, any amount of principal or interest in respect of the Notes
within thirty days of the due date for payment thereof, or (ii) the bankruptcy, insolvency or
reorganisation of the relevant Issuer, all as further described under Condition 19 (Events of
Default).

The Notes will not have the benefit of any cross-default or cross-acceleration with other
indebtedness of MSIP, MSBV, MSFL or Morgan Stanley, as applicable. Other than the
covenant to pay, there are no covenants under the Notes and a breach of any obligations under
the Notes other than a failure to pay (as detailed above) by MSIP, MSBV, MSFL or Morgan
Stanley, as Issuer, does not constitute an event of default under the Notes. In addition, a breach
of any obligations under the Notes other than a failure to pay (as detailed above) by Morgan
Stanley as guarantor, or an event of bankruptcy, insolvency or reorganization of Morgan
Stanley as guarantor, does not constitute an event of default with respect to any Notes issued
by MSBV or MSFL. As aresult, in such circumstances Noteholders will not be able to declare
the Notes immediately due and payable pursuant to the Terms and Conditions of the Notes.
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Certain considerations regarding the use of the Notes as hedging instruments

Any person intending to use the Notes as a hedge instrument should recognise the "correlation
risk" of doing this. Correlation risk is the potential differences in exposure for a potential
investor that may arise from the ownership of more than one financial instrument. The Notes
may not hedge exactly a Relevant Underlying or portfolio of which a Relevant Underlying
forms a part. In addition, it may not be possible to liquidate the Notes at a level which directly
reflects the price of the Relevant Underlying or portfolio of which the Relevant Underlying
forms a part. Potential investors should not rely on the ability to conclude transactions
during the term of the Notes to offset or limit the relevant risks. This depends on market
conditions and the value and/or performance of the Relevant Underlying. It is possible
that such transactions will only be concluded at an unfavourable market price, resulting
in a corresponding loss for Noteholders.

Effect on the Notes of hedging transactions by the Issuer

As disclosed in the applicable Final Terms, the Issuer may use a portion of the total proceeds
from the issue of the Notes for transactions to hedge the risks of the Issuer relating to the Notes.
In such case, the Issuer or any of its Affiliates may conclude transactions that correspond to the
obligations of the Issuer under the Notes. As a rule, such transactions are concluded prior to or
on the Issue Date, but it is also possible to conclude such transactions after issue of the Notes.
On or before a valuation date, the Issuer or any of its Affiliates may take the steps necessary
for closing out any hedging transactions. It cannot, however, be ruled out that the price, level
or value of a Relevant Underlying will be influenced by such transactions. Entering into or
closing out these hedging transactions may influence the probability of occurrence or non
occurrence of determining events in the case of Notes with a value based on the occurrence of
a certain event in relation to a Relevant Underlying. Also, as noted above, these hedging
activities could affect the price, rate, level or other value of the Relevant Underlying(s).
Accordingly, the hedging activities of the Issuer and its affiliates could have a significant
negative (or positive) impact on the investor's return on the Notes

Secondary trading of the Notes may be limited

Prospective investors should be willing to hold the Notes until maturity. The nature and extent
of any secondary market in the Notes cannot be predicted and there may be little or no
secondary market in the Notes. As a consequence any person intending to hold the Notes should
consider liquidity in the Notes as a risk. Where the Notes are admitted to listing, trading and/or
quoted by or on any listing authority, exchange or quotation system, this does not imply greater
or lesser liquidity than if equivalent Notes were not so listed, traded or quoted and the Issuer
cannot guarantee that the admission to listing, trading or quotation will be permanently
maintained. Where the Notes are not admitted to listing, trading and/or quotation, it becomes
more difficult to subscribe or purchase and sell such Notes and there may also be a lack of
transparency with regard to pricing information. This may impact the ability of a Noteholder to
sell the Notes at any time.

Further, although an Issuer may apply to have certain issuances of Notes admitted to trading on
Euronext Paris, on the Luxembourg Regulated Market, on the Luxembourg Stock Exchange’s
Euro MTF market, displayed on the Luxembourg Stock Exchange Securities Official List
(LuxSE SOL) (without admission to trading) or to listing, trading and/or quotation by any
listing authority, stock exchange and/or quotation system, approval for any listing is subject to
meeting the relevant listing requirements. Even if there is a secondary market, it may not
provide enough liquidity to allow the investor to sell or trade the Notes easily. MSIP and other
Affiliates of Morgan Stanley may from time to time, make a market in the Notes, but they are
not contractually required to do so. If at any time MSIP and other Affiliates of the Issuers were
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to cease making a market in the Notes, it is likely that there would be little or no secondary
market for the Notes. This may impact the ability of a Noteholder to sell the Notes at any time.

Modification and waiver

Condition 23 (Representation of Noteholders) contains provisions for the representation of
Noteholders through meetings of Noteholders or by way of written resolutions to consider
matters affecting their interests generally. Noteholders may through collective decision
deliberate on any proposal relating to the modification of the Conditions including any
proposal, whether for arbitration or settlement, relating to potential litigation claim against the
relevant Issuer. These provisions permit defined majorities to bind all holders of the relevant
Notes, including holders who did not attend or were not represented at the relevant meeting and
holders who voted in a manner contrary to the majority. If Noteholders of the Notes are not part
of the defined majority, including if such Noteholder did not attend the relevant meeting, they
will be bound by the decision of the defined majority on matters which may negatively affect
the interests of such Noteholder. This may have a negative impact on the market value of the
Notes and hence Noteholders may lose part of their investment.

Restricted secondary trading if the electronic trading system is unavailable

Trading in the Notes may be conducted viaone or more electronic trading systems so that "buy"
and "sell" prices can be quoted for exchange and off exchange trading. If an electronic trading
system used by the Issuer and/or its Affiliates were to become partially or completely
unavailable, such a development would have a corresponding effect on the ability of investors
to trade the Notes.

Payments on certain Notes may be subject to U.S. withholding tax

Payments on a Note issued by Morgan Stanley or MSFL that are treated as interest for U.S.
federal income tax purposes may be subject to U.S. withholding tax of 30 per cent. if the
beneficial owner of the Note does not meet the criteria for being exempt from this withholding
tax including the requirement that the beneficial owner (and any financial institution holding
the Note on behalf of the beneficial owner) comply with certain U.S. tax identification and
certification requirements, generally by furnishing the appropriate Internal Revenue Service
(IRS) Form W-8BEN or W-8BEN-E on which the beneficial owner certifies under penalties of
perjury that it is not a United States person, as defined in the U.S. Internal Revenue Code of
1986, as amended (the Code). In the case of certain other coupon-paying Notes, a non-U.S.
investor may be required to establish an exemption under the “other income” provision of a
Qualifying Treaty (as defined below) in order to receive payments from Morgan Stanley or
MSFL without U.S. withholding tax of 30 per cent. An income tax treaty between a non-U.S.
jurisdiction and the United States is a “Qualifying Treaty” if it provides for a 0 per cent. rate of
tax on “other income” earned by a resident of the non-U.S. jurisdiction from sources within the
United States. Because most income tax treaties contain complex eligibility rules and
limitations, a non-U.S. investor should consult its tax advisor about its eligibility for this
exemption.

As discussed in "Taxation - United States Federal Taxation" below, Sections 1471 through
1474 of the Code and any regulations thereunder or official guidance in connection therewith,
an agreement entered into with the IRS pursuant to such sections of the Code, or an
intergovernmental agreement (an 1GA) between the United States and another jurisdiction in
furtherance of such sections of the Code (collectively referred to as FATCA) may impose a
withholding tax of 30 per cent. on payments made on the Notes (including payments made by
financial intermediaries), unless various U.S. information reporting and due diligence
requirements have been satisfied.
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In addition, as discussed in “Taxation— United States Federal Taxation” below, Section 871(im)
of the Code and the regulations thereunder require withholding (of up to 30 per cent. depending
on whether an income tax treaty applies) on payments or deemed payments made to non-U.S.
persons on certain financial instruments to the extent that such payments are treated, for U.S.
federal income tax purposes, as being U.S.-source dividend equivalent amounts (such as
payments on securities linked to U.S. equities or indices that include U.S. equities).

If U.S. withholding tax is imposed because a beneficial owner (or financial institution holding
a Note on behalf of a beneficial owner) does not timely provide the required U.S. tax forms or
meet the criteria for exemption from such U.S. withholding tax or if withholding is imposed
under FATCA or Section 871(m), none of the Issuers, the Guarantor or any intermediary will
be required to pay any additional amounts or otherwise indemnify a holder with respect to the
amounts so withheld. See "Taxation - United States Federal Taxation™ below for further
discussion of these rules.

Issuer call option risk

In accordance with Condition 15.4 (Redemption at the Option of the Issuer), if Call Option is
specified in the applicable Final Terms as being applicable, the Issuer will have the right to
early redeem the Notes on any Optional Redemption Date (Call). Following the exercise by the
Issuer of such Call Option, the investors will be entitled to receive a pre-determined amount
which may be less than the amount that the investors would have been entitled to receive under
the terms of the Notes if such Call Option had not been exercised.

The determination to early redeem the Notes will be made by the Issuer taking into account a
number of factors, including the current level of the reference asset and the likelihood that such
levels will be maintained, or will increase or decrease, in the future. In making such
determination, the Issuer will consider whether the expected performance of the reference asset
could imply that a higher amount could be payable in the future under the Notes than Optional
Redemption Amount (Call). As a result, itis likely that the Issuer will exercise the Call
Option at a time in which the termination of the Notes is leastfavourable for the investors.
The Issuer shall make such determination without taking into account the interest of the
investors. The Call Option therefore can limit the possibility for investors to realise in full
the expected returns.

If the Issuer exercises the Call Option, investors inthe Notes will no longer be able to participate
in the performance of the reference asset.

An optional termination feature of the Notes is likely to limit their market value. During any
period when the Issuer may elect to early redeem the Notes, the market value of those Notes
generally will not rise substantially above the price at which they can be early redeemed.

If the Issuer exercises the Call Option, investors generally might not be able to reinvest the
termination proceeds rate in the same market environment as it was available at the time in
which they invested in the Notes and they might be unable to reinvest at a comparable rate of
returns. Investors should consider reinvestment risk in light of other investments available at
the time of their investment decision.

Notes issued at a substantial discount or premium

In accordance with Condition 7 (Zero Coupon Note Provisions) the relevant Issuer may issue
Zero Coupon Note. Further, the relevant Final Terms of any Series of Notes will specify the
relevant issue price. The market values of Notes issued at a substantial discount or premium
from their principal amount (such as Zero Coupon Notes) tend to fluctuate more in relation to
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general changes in interest rates than do prices for conventional interest-bearing Notes.
Generally, the longer the remaining term of such Notes, the greater the price volatility as
compared to conventional interest-bearing Notes with comparable maturities. Any such
volatility may have an adverse effect on the market value of the Notes.

Settlement risk for Notes that are to be physically settled

If (with respect to any Notes that are physically settled) prior to the delivery of any specified
asset(s), the Determination Agent for the Notes determines that a settlement disruption event
as defined in Condition 17.3 (Settlement Disruption of Physical Settlement) (a Settlement
Disruption Event) is subsisting, then the obligation to deliver such asset(s) shall be postponed
to the first following business day on which no Settlement Disruption Event is subsisting.
Prospective investors should note that any such determination may affect the value of the Notes
and/or may delay settlement in respect of the Notes.

Prospective investors should note that for so long as any delivery of any part of the specified
asset(s) is not practicable by reason of a Settlement Disruption Event, then the Issuer may, in
its reasonable discretion, satisfy its obligations to deliver such part of the specified asset(s) by
payment of a Disruption Cash Settlement Price, as defined in Condition 17.3 (Settlement
Disruption of Physical Settlement). Prospective investors should note that the Disruption Cash
Settlement Price will reflect the fair market value of the Notes less the cost to the Issuer and/or
any of its Affiliates of unwinding any Relevant Underlying related hedging arrangements and
that any such determination may adversely affect the value of the Notes.

Risks Relating to the Occurrence of a Regulatory Event

Pursuant to Condition 20 (lllegality and Regulatory Event) Notes issued by MSBV provides
that the Issuer shall have the right to redeem the Notes early (at the amount specified in the
relevant Final Terms) if the Issuer has determined that a Regulatory Event has occurred. The
circumstances in which a Regulatory Event may be deemed by the Issuer to have occurred are
described in the definition of “Regulatory Event” under Condition 2.1 (Definitions). There can
be no assurance that a Regulatory Event will not occur and Noteholders should be aware that,
should a Regulatory Event occur, it may lead to an early redemption of the Notes.

The Issuer or the Guarantor, as the case may be, may be substituted by another entity

The Terms and Conditions of the Notes set out that the Issuer can, without the consent of
Noteholders and without taking into consideration the interest of Noteholders, agree to be
substituted by another as principal debtor of the Notes, subject to the conditions set out in
Condition 30 (Substitution). The substitution may, in particular, but without limitation, be
conditional upon Morgan Stanley or MSI plc, as the case may be, acting as guarantor of the
obligations of the substitute issuer in respect of the Notes, or the Issuer or the Guarantor may,
in certain circumstances, be substituted by entities outside the Morgan Stanley group, in which
case the Noteholders will have a right to redeem their Notes upon request within a certain period
of time. In addition, the substitute shall receive all necessary regulatory authorizations in order
to comply with its commitments under the Notes or to the Guarantee (as applicable) and this
substitution shall be permitted by any regulated market on which one the Notes are, as the case
may be, admitted to trading and potential requirements applicable to this regulated market shall
be complied with so that the Notes remain admitted to trading on this regulated market. For
further explanations, please refer to Condition 30 (Substitution). Such substitution could result
in a decrease in the value of the Notes. If the Issuer substitutes an entity for the Issuer as the
principal debtor in respect of the Notes, the tax consequences (including the withholding tax
consequences) of holding the Notes may change. Except as otherwise set out in the Terms and
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Conditions, if withholding is required on the Notes the Issuer will not be required to pay any
additional amounts.

Risk Factors relating to currencies and exchange rates

Exchange rates and exchange controls may affect the value or return of the Notes

General Exchange Rate and Exchange Control Risks. An investment in a Note denominated in,
or the payment of which is linked to the value of, currencies other than the investor's home
currency entails significant risks. These risks include the possibility of significant changes in
rates of exchange between its home currency and the other relevant currencies and the
possibility of the imposition or modification of exchange controls by the relevant governmental
authorities. These risks generally depend on economic and political events over which the
Issuers have no control. Such risks may impact the payments due under the Notes and therefore
the value or return of the Notes.

Exchange Rates Will Affectthe Investor's Investment. In recent years, rates of exchange between
some currencies have been highly volatile and this volatility may continue in the future.
Fluctuations in any particular exchange rate that have occurred in the past are not necessarily
indicative, however, of fluctuations that may occur during the term of any Note. Depreciation
against the investor's home currency or the currency in which a Note is payable would result in
adecrease in the effective yield of the Note below its coupon rate and could result in an overall
loss to an investor on the basis of the investor's home currency. In addition, depending on the
specific terms of a Currency Linked Note, changes in exchange rates relating to any of the
relevant currencies could result in a decrease in its effective yield and in the investor's loss of
all or a substantial portion of the value of that Note.

The Issuers Have No Control Over Exchange Rates. Currency exchange rates can either float
or be fixed. Exchange rates of most economically developed nations are permitted to fluctuate
in value relative to each other. However, from time to time governments may use a variety of
techniques, such as intervention by a country's central bank, the imposition of regulatory
controls or taxes, or changes in interest rate to influence the exchange rates of their currencies.
Governments may also issue a new currency to replace an existing currency or alter the
exchangerate or relative exchange characteristics by adevaluation or revaluation of a currency.
These governmental actions could change or interfere with currency valuations and currency
fluctuations that would otherwise occur in response to economic forces, as well as in response
to the movement of currencies across borders.

As a consequence, these government actions could adversely affect yields or payouts (i) in the
investor's home currency for Notes denominated or payable in currencies other than the
investor's home currency and (i) for Currency Linked Notes.

The Issuers will not make any adjustment or change in the terms of the Notes in the event that
exchange rates should become fixed, or in the event of any devaluation or revaluation or
imposition of exchange or other regulatory controls or taxes, or in the event of other
developments affecting any currency. The investor will bear those risks.

Some Currencies May Become Unavailable. Governments have imposed from time to time,
and may in the future impose, exchange controls that could also affect the availability of a
Specified Currency (as defined herein). Even if there are no actual exchange controls, it is
possible that the applicable currency for any security would not be available when payments
on that security are due. Prospective investors in Currency-Linked Notes should be aware that
the Determination Agent may determine that a Currency Disruption Event has occurred or
exists on a relevant date of valuation, and any consequential determination of the Settlement
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Rate by the Determination Agent in accordance with the Currency Disruption Fallbacks may
have an adverse effect on the return on and value of the Notes.

Currency Exchange Information may be provided in the Final Terms. The applicable Final
Terms or base prospectus supplement, where relevant, may include information with respect to
any relevant exchange controls and any relevant historic exchange rate information for any
Note. An investor in Currency-Linked Notes should not assume that any historic information
concerning currency exchange rates will be representative of the range of, or trends in,
fluctuations in currency exchange rates that may occur in the future. Future fluctuations in
currency exchange rates, the range of such fluctuations or trends in such fluctuations may
adversely impact the return on and value of the Notes.

Emerging market currencies

Where the Notes are denominated in an emerging market currency or linked to one or more
emerging market currencies, such emerging market currencies can be significantly more
volatile than currencies of more developed markets. Emerging markets currencies are highly
exposed to the risk of a currency crisis happening in the future and this could trigger the need
for the Determination Agent (MSIP or an affiliate) to make adjustments to the terms and
conditions of the Notes. Such adjustments may have an adverse affect on the value or return of
the Notes.

Exchange rates may affect the value of a judgment

Pursuant to Condition 31.1 (Governing Law), the Notes shall be governed by French law.
French courts may, if requested, render a judgment in the foreign currency in which a debt is
expressed. However, if a judgment awarded by a French court were to be expressed in euros, it
would normally be expressed by reference to the exchange value of the relevant amount of the
said foreign currency at the rate of exchange prevailing on the effective date of payment or on
the date of the judgment. If judgment were granted in a currency other than that in which a Note
is denominated, the investor will bear the relevant currency risk.

Risk Factors relating to the Relevant Underlying
Notes linked to one or more securities, indices, funds, currencies and/or futures contracts

The Issuers may issue Notes with principal and/or interest determined by reference to a single
security, index, exchange traded fund (ETF) or other funds, to baskets of securities, indices,
ETFs or other funds, currency prices, interest rates or to futures contracts (each, a Relevant
Underlying). In addition, the Issuers may issue Notes with principal or inter