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(incorporated under the laws of the State of Delaware in the United States of America)

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

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

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

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

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

The payment of all amounts due in respect of Notes issued by MSBV will be unconditionally and irrevocably guaranteed by Morgan Stanley
in its capacity as Guarantor (as defined below) pursuant to a guarantee dated as of 1 December 2011 (the 2011 Guarantee) , and in the case
of public offers of Notes issued by MSBYV in France only, the payment of all amounts due in respect of such Notes issued by MSBV will be
unconditionally and irrevocably guaranteed by Morgan Stanley and MSIP acting jointly and severally in their capacities as guarantors
(together the Guarantors and each, a Guarantor) pursuant to a guarantee dated as of 22 April 2014 (the 2014 Guarantee and together with
the 2011 Guarantee, the Guarantees and each, a Guarantee respectively). Payment of amounts due in respect of Notes issued by MSIP
will not be guaranteed by Morgan Stanley.

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

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

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

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

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

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

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

The Notes will be governed by French law and the 2011 Guarantee will be governed by New York law and the 2014 Guarantee will be
governed by English law in the case of public offers of Notes issued by MSBV in France.

This Base Prospectus replaces and supersedes the Base Prospectus in relation to the Programme dated 6 January 2015.
The language of this Base Prospectus is French.
Investing in the Notes involves risks. See "Risk Factors" below.

Distribution Agent
Morgan Stanley & Co. International ple



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

For payments in respect of a Note issued by Morgan Stanley, or payments in respect of certain
Equity-Linked Notes, in order to avoid U.S. withholding taxes, the beneficial owner of the Note
(and any intermediary holding the Note on behalf of the beneficial owner) is required to furnish
IRS Form W-8BEN or W-8BEN-E (or other applicable IRS Form W-8) on which the beneficial
owner (or intermediary, as the case may be) certifies under penalties of perjury that meets
certain criteria, as discussed in more detail under ""United States Federal Taxation' below.

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

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

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

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

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



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

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

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

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

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

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

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

IN CONNECTION WITH THE ISSUE OF ANY TRANCHE OF NOTES UNDER THE
PROGRAMME, ANY DISTRIBUTION AGENT OR ANY OTHER AGENT SPECIFIED FOR
THAT PURPOSE IN THE APPLICABLE FINAL TERMS AS THE STABILISING MANAGER
(OR ANY PERSON ACTING FOR THE STABILISING MANAGER) MAY OVER-ALLOT OR
EFFECT TRANSACTIONS WITH A VIEW TO SUPPORTING THE MARKET PRICE OF ANY
OF THE SECURITIES AT A LEVEL HIGHER THAN THAT WHICH MIGHT OTHERWISE
PREVAIL FOR A LIMITED PERIOD. HOWEVER, THERE IS NO ASSURANCE THAT THE
STABILISING MANAGER (OR ANY AGENT OF THE STABILISING MANAGER) WILL
UNDERTAKE STABILISING ACTION. ANY STABILISING ACTION MAY BEGIN ON OR
AFTER THE DATE ON WHICH ADEQUATE PUBLIC DISCLOSURE OF THE TERMS OF THE
OFFER OF THE RELEVANT TRANCHE OF NOTES IS MADE AND, IF COMMENCED, MAY
BE DISCONTINUED AT ANY TIME, BUT MUST BE BROUGHT TO AN END NO LATER
THAN THE EARLIER OF 30 DAYS AFTER THE ISSUE DATE OF THE RELEVANT TRANCHE
OF NOTES AND 60 DAYS AFTER THE DATE OF THE ALLOTMENT OF THE RELEVANT
TRANCHE OF NOTES. ANY STABILISING ACTION OR OVER-ALLOTMENT MUST BE
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CONDUCTED BY THE STABILISING MANAGER (OR ANY PERSON ACTING FOR THE
STABILISING MANAGER) IN ACCORDANCE WITH ALL APPLICABLE LAWS AND RULES.



FORWARD-LOOKING STATEMENTS

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

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

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

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

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

Section A — Introduction and Warnings

A.l Introduction Please note that:
and Warnings:

o this summary should be read as introduction to the Base
Prospectus;
o any decision to invest in the Notes should be based on

consideration of the Base Prospectus as a whole by the investor;

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

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

A2 Consent: . The Issuers and the Guarantors consent to the use of this Base
Prospectus in connection with a Non-exempt Offer;

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

o either (1) in the Member State(s) specified in the applicable Final
Terms by any financial intermediary which is authorised to make
such offers under the Markets in Financial Instruments Directive
(Directive 2004/39/EC) and which satisfies any conditions
specified in the applicable Final Terms or (2) by the financial
intermediaries, in the relevant Member State(s) and subject to the
relevant conditions, in each case specified in the applicable Final
Terms, for so long as they are authorised to make such offers
under the Markets in Financial Instruments Directive (Directive




2004/39/EC). The Issuers and the Guarantors may give consent to
additional financial intermediaries after the date of the applicable
Final Terms and, if they do so, the Issuers and, if applicable, the
Guarantors will publish the above information in relation to them
on www.morganstanleyig.eu.

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

Section B — Issuers and Guarantors

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

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

B.2 | Domicile and Morgan Stanley was incorporated under the laws of the State of Delaware
legal form of in 1981 and its predecessor companies date back to 1924. In September
the Issuers, the | 2008, it became a bank holding company and a financial holding company
legislation under the BHC Act. Morgan Stanley has its registered office at The
under which Corporation Trust Center, 1209 Orange Street, Wilmington, Delaware
the Issuers 19801, U.S.A., and its principal executive offices at 1585 Broadway, New
operate and its | York, NY 10036, U.S.A., telephone number +1 (212) 761 4000.
country of

incorporation:

MSIP was incorporated in England and Wales with registered number
2068222 on 28 October 1986. MSIP was incorporated as a company
limited by shares under the Companies Act 1985 and operates under the
Companies Act 2006. MSIP was re-registered as a public limited company
on 13 April 2007. MSIP's registered office is at 25 Cabot Square, Canary
Wharf, London E14 4QA and the telephone number of its registered office




is +44 20 7425 8000.

MSBV was incorporated as a private company with limited liability
(besloten vennootschap met beperkte aansprakelijkheid) under the laws of
The Netherlands on 6 September 2001 for an unlimited duration. MSBV s
registered at the commercial register of the Chamber of Commerce and
Industries (Kamer van Koophandel) for Amsterdam under number
34161590. It has its corporate seat at Amsterdam, The Netherlands and its
offices are located at Luna Arena, Herikerbergweg 238, 1101 CM,
Amsterdam, The Netherlands. Its telephone number is +31 20 57 55 600.
MSBYV is incorporated under, and subject to, the laws of The Netherlands.

B.4b

Trends:

The business of Morgan Stanley, holding company of MSBV and MSIP, in
the past have been, and in the future may continue to be, materially
affected by many factors, including: the effect of economic and political
conditions and geopolitical events; sovereign risk; the effect of market
conditions, particularly in the global equity, fixed income, currency, credit
and commodities markets, including corporate and mortgage (commercial
and residential) lending and commercial real estate markets and energy
markets ; the impact of current, pending and future legislation (including
the Dodd-Frank Wall Street Reform and Consumer Protection Act (the
"Dodd-Frank Act")), regulation (including capital, leverage and liquidity
requirements), policies (including fiscal and monetary) and legal and
regulatory actions in the United States of America ("U.S.") and worldwide;
the level and volatility of equity, fixed income, and commodity prices
(including oil prices), interest rates, currency values and other market
indices; the availability and cost of both credit and capital as well as the
credit ratings assigned to Morgan Stanley's unsecured short-term and long-
term debt; investor, consumer and business sentiment and confidence in
the financial markets; the performance of Morgan Stanley's acquisitions,
divestitures, joint ventures, strategic alliances or other strategic
arrangements; Morgan Stanley's reputation and the general perception of
the financial services industry; inflation, natural disasters, pandemics and
acts of war or terrorism; the actions and initiatives of current and potential
competitors as well as governments, regulators and self-regulatory
organizations; the effectiveness of Morgan Stanley's risk management
policies; technological changes and risks and cybersecurity risks (including
cyberattacks and business continuity risks); or a combination of these or
other factors. In addition, legislative, legal and regulatory developments
related to Morgan Stanley's businesses are likely to increase costs, thereby
affecting results of operations. For example, Morgan Stanley currently has
several legal proceedings related to claims for alleged breaches of
representations and warranties and if there are decisions adverse to Morgan
Stanley in those legal proceedings, it may incur losses substantially in
excess of its reserves. All these factors also may have an adverse impact on
Morgan Stanley's ability to achieve its strategic objectives.

B.5

The group and
the Issuers’
position within
the group:

MSIP forms part of a group of companies including all its subsidiary and
associated undertakings ("MSIP). MSIP's ultimate U.K. parent
undertaking is Morgan Stanley International Limited and MSIP's ultimate
parent undertaking and controlling entity is Morgan Stanley.

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

Morgan Stanley is the ultimate parent undertaking of the group
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comprising Morgan Stanley and
"Morgan Stanley Group").

its consolidated subsidiaries (the

B.9 | Profit Not Applicable. Morgan Stanley does not provide profit forecasts.
Forecast:
Not Applicable. MSIP and MSBYV do not provide profit forecasts.
B.10 | Audit Report Not Applicable. There are no qualifications in MSIP's accounts for the
Qualifications: | years ended 31 December 2014 and 31 December 2013 and in the financial
statements of MSBV for the year ended 31 December 2014 and for the
year ended 31 December 2013. There are no qualifications in MSIP's
accounts for the period ended 30 June 2015 and in the financial statements
of MSBYV for the period ended 30 June 2015.
There are no qualifications in the consolidated statement of financial
condition of Morgan Stanley for the years ended 31 December 2014 and
31 December 2013.
There are no qualifications in the consolidated statement of financial
condition of Morgan Stanley for the periods ended 31 March 2015, 30 June
2015 and 30 September 2015.
B.12 | Selected Selected key financial information relating to Morgan Stanley:
Historical Key
Financial Balance Sheet ($ in 30 September
Information: millions)
31 Dec 2013 | 31 Dec 2014 2014 2015
Total assets 832,702 801,510 814,511 834,113
Total liabilities and
equity 832,702 801,510 814,511 834,113
Consolidated Nine Months Ended
Income Statement 30 September
($ in millions)
31 Dec 2013 | 31 Dec 2014 2014 2015
Net revenues 32,493 34,275 26,511 27,417
Income from
continuing
operations before
income taxes 4,558 3,591 6,522 7,056
Net income 3,613 3,667 5,253 5,343

There has been no material adverse change in the prospects of Morgan
Stanley since 31 December 2014, the date of the latest published annual
audited accounts of Morgan Stanley, nor any significant change in the
financial or trading position of Morgan Stanley since 30 September 2015,
the date of the latest published interim (unaudited) financial statements of
Morgan Stanley.

Selected key financial information relating to MSIP:

Balance Sheet ($ in 30 June
millions) 31 Dec 2013 31 Dec 2014 2014 2015
Total assets 493,526 448,526 471,255 431,277
Total liabilities and 493,526

equity 448,526 471,255 431,277
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Consolidated Six months ended
Income  Statement 30 June
($in millions) 31 Dec 2013 31 Dec 2014 2014 2015
Net gains on

financial

instruments

classified as held

for trading 3,281 2,775 1,786 2,258
Profit (loss) before

tax 173 (677) 362 831
Profit (loss) for the

year/period 37 (713) 234 548

There has been no material adverse change in the prospects of MSIP since
31 December 2014, the date of the latest published annual audited accounts
of MSIP, nor any significant change in the financial or trading position of
the MSIP Group since 30 June 2015, the date of the latest published
interim (unaudited) financial statements of MSIP.

Selected key financial information relating to MSBV:

Statement of Six months ended
financial position 30 June
(in EUR '000) 31 Dec 2013 31 Dec 2014 2014 2015

Total assets 8,170,610 8,081,802 10,367,333 9,480,695
Total liabilities and
equity 8,170,610 8,801,802 10,367,333 9,480,695

Statement of Six months ended
comprehensive 30 June

income (in EUR
'000) 31 Dec 2013 31 Dec 2014 2014 2015

Net gains/ (losses)
on financial
instruments
classified as held
for trading 509,271 185,570 428,918 309,733
Net gains/ (losses)
on financial
instruments
designated at fair
value through profit
or loss (509,271) (185,570) (428,918) (309,733)
Profit before
income tax 6,094 6,658 3,101 2,603
Profit and total
comprehensive
income for the
year/period 4,576 4,993 2,326 1,952

There has been no material adverse change in the prospects of MSBV
since 31 December 2014, the date of the latest published annual audited
accounts of MSBV, nor any significant change in the financial or trading
position of MSBV since 30 June 2015, the date of the latest published
interim unaudited financial statements of MSBV.

B.13

Recent Events
materially

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

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

obligations, including debt obligations.

MSIP's ultimate parent undertaking and controlling entity is Morgan

Stanley. There are substantial inter-relationships between MSIP and

Morgan Stanley as well as other companies of the Morgan Stanley Group,

including the provision of funding, capital, services and logistical support

to or by MSIP, as well as common or shared business or operational
platforms or systems, including employees.

MSBYV is ultimately controlled by Morgan Stanley. All material assets of

MSBYV are obligations of one or more companies in the Morgan Stanley

Group and MSBV's ability to perform its obligations is dependent upon

such companies fulfilling their obligations to MSBV.

B.15 | The Issuers' o Morgan Stanley, a financial holding company, is a global financial
and services firm that, through its subsidiaries and affiliates, provides a
Guarantors' wide variety of products and services to a large and diversified
Principal group of clients and customers, including corporations,
Activities: governments, financial institutions and individuals. It maintains

significant market positions in each of its business segments —
Institutional Securities, Wealth Management and Investment
Management.

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

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

B.16 | Controlling o MSIP is owned directly by Morgan Stanley UK Group (70%
Persons: holding), Morgan Stanley Services (UK) Limited (10% holding),

Morgan Stanley Finance Limited (10% holding) and Morgan
Stanley Strategic Funding Limited (10% holding) and is ultimately
controlled by Morgan Stanley.

o MSBYV is ultimately controlled by Morgan Stanley.

o Morgan Stanley is a publicly-held company listed on the New
York Stock Exchange and not directly or indirectly owned or
controlled by any individual shareholder or any affiliated group of
shareholders.
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B.17

Credit
Ratings:

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

MSIP's short-term and long-term debt has been respectively rated (i) P-1
and A1, with a stable outlook, by Moody's and (ii) A-1 and A, with a credit
watch positive outlook, by S&P.

MSBY is not rated.

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

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

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

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

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

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

B.18

Nature and
scope of the
Guarantees:

The payment of all amounts due in respect of Notes issued by MSBV will
be unconditionally and irrevocably guaranteed by Morgan Stanley
pursuant to a guarantee dated as of 1 December 2011, and in the case of
public offers of Notes issued by MSBV in France only, the payment of all
amounts due in respect of such Notes issued by MSBV will be
unconditionally and irrevocably guaranteed by Morgan Stanley and MSIP
pursuant to a guarantee dated as of 22 April 2014. Payment of amounts

-14 -



http://www.esma.europa.eu/page/List-registered-and-certified-CRAs
http://www.esma.europa.eu/page/List-registered-and-certified-CRAs

due in respect of MSIP Notes is not guaranteed by Morgan Stanley.

B.19

Information
about the
Guarantors:

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

Section C - The Notes

Cl1

Type and class
of the Notes
and ISIN
number:

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

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

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

C.2

Currencies:

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

C.5

Free
transferability:

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

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

The Notes cannot be offered, sold or delivered in the US or to US persons
at any time.

C.8

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

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

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

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

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

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

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

(3) the Issuer of the Notes becomes insolvent or is unable to pay its debts
as they fall due, or an administrator or liquidator is appointed in respect of
the Issuer (otherwise than for the purposes of or pursuant to an
amalgamation, reorganisation or restructuring whilst solvent), or the Issuer
takes any action for a composition with or for the benefit of its creditors
generally, or an order is made or an effective resolution is passed for the
winding up, liquidation or dissolution of the Issuer (otherwise than for the
purposes of or pursuant to an amalgamation, reorganisation or
restructuring whilst solvent).

Taxation: All payments of principal and interest by the Issuers and the
Guarantors (if applicable) in respect of the Notes shall be made free and
clear of, and without withholding or deduction for, any taxes, duties,
assessments or governmental charges of whatsoever nature imposed, levied
collected, withheld or assessed by any jurisdiction or any political
subdivision or any authority thereof or therein having power to tax, unless
such withholding or deduction is required by law or agreement with such
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taxing authority. None of the Issuer nor the Guarantors (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 in respect
of certain Equity-Linked Notes, in order to avoid U.S. withholding taxes,
the beneficial owner of the Note (and any intermediary holding the Note
on behalf of the beneficial owner) is required to furnish IRS Form W-
8BEN or W-8BEN-E (or other applicable IRS Form W-8) on which the
beneficial owner (or intermediary, as the case may be) certifies under
penalties of perjury that it meets certain criteria required by the U.S.
federal tax authorities.

Governing Law: The Notes will be governed by French law and the 2011
Guarantee is governed by New York law and the 2014 Guarantee is
governed by English law in the case of public offers of Notes issued by
MSBYV in France only.

C.9

Interest,
Redemption
and
Representation

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

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

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

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

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

Arrangements for the amortisation of the loan including repayment
procedures:

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

Early Redemption: Notes may be redeemed early for tax reasons at the
option of the Issuer at the Early Redemption Amount specified in the Final
Terms. If so specified in the applicable Final Terms, the Notes may also be
redeemed early at the option of the Issuer and/or at the option of any
Noteholder at the Optional Redemption Amount (Call) or the Optional
Redemption Amount (Put), as the case may be.

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

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

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

C.10

Derivative
component in
interest
payment
(explanation as
to how the
value of the
investment is
affected by the
value of the
Relevant
Underlying,
especially
under
circumstances
where the risks
are most

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

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

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

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

C.15 | How the value | The return on Derivative Notes in the form of interest (if applicable) and
of the redemption amounts payable by the Issuer, may be a return linked to the
investment is value or performance of the Relevant Underlying and varying in
affected by the | proportion to such value or performance. Such return may also be
Relevant dependent on the value or performance of the Relevant Underlying
Underlying reaching, or not, a predetermined threshold or barrier in which case a small
(unless the increase or decrease in the value or performance of the Relevant
securities have | Underlying near to the threshold or barrier may lead to a significant
a increase or decrease in the return of the Notes, and Noteholders may
denomination | receive no interest at all.
of at least
EUR100,000): | Where the return on Derivative Notes is linked to the value or performance

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

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

The market price or value of Derivative Notes at any time is expected to be
affected by changes in the value of the Relevant Underlying to which the
Notes are linked.

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

See also Element C.9.

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

C.17 | Settlement Notes issued under the Programme will be cash-settled.

procedure of
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the derivative

On the relevant date for redemption of the Notes, the Issuer shall pay the

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

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

See also Elements C.9 and C.15.

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

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

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

Section D — Risks

D.2 | Key Risks There are certain factors that may affect each Issuer's ability to fulfil their
Specific to the | obligations under the Notes issued under the Programme and (where
Issuers and the | applicable) the Guarantors' ability to fulfil their obligations under the
Guarantors: Guarantees.

Morgan Stanley

Risks that are inherent in Morgan Stanley's activities include:

. Market Risk;
. Credit Risk;
. Operational Risk;
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o Liquidity and Funding Risk;

o Legal, Regulatory and Compliance Risk;

. Risk Management;

. Competitive Environment;

. International Risk; and

. Acquisition, Divestiture and Joint Venture Risk.

MSIP and MSBV

The principal risks with respect to Morgan Stanley will also represent the
principal risks with respect to MSBV and MSIP, either as individual
entities or as part of the Morgan Stanley group of companies.

Risks specific to MSIP and MSBV include:

o the ability of MSBV to perform its obligations is dependent upon
the Morgan Stanley group fulfilling its obligations to MSBV;

o risks relating to insolvency proceedings in the Netherlands;

o risks relating to the exercise of potential resolution measures

powers in respect of MSIP;

o the existence of substantial inter-relationships between MSIP and
other Morgan Stanley group companies; and

o the Notes issued by MSIP will not be guaranteed by Morgan
Stanley.

D.3

Key Risks
Specific to the
Notes:

There are certain factors which are material for the purpose of assessing
the risks associated with Notes issued under the Programme. These
notably include the risk factors which relate to:

o the specification, type and structure of the Notes (including in the
case of Derivative Notes, the application of caps and floors,
averaging features (including "best-of", "worst-of" and "selected"
performance averages), weighting of Relevant Underlyings,
memory features, barrier features and lock-in features);

o the nature and features of the underlying;

o the hedging transactions entered into by the Issuer;

o the fixed/floating rate of the Notes, exchange rates and exchange
controls;

o secondary trading of the Notes;

o the rating of the Notes; and
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o the legislation and tax regime of the Notes.

Notes may not be ordinary debt securities and the return and/or interest
and/or principal may be linked to the performance of, amongst other
things, one or more Relevant Underlying.

An investment in the Notes bears the risk that the relevant Issuer, or that
the Guarantors (in respect of the Notes issued by MSBV), are not able to
fulfil their obligations in respect of such Notes at maturity or before
maturity of the Notes. In certain circumstances holders may lose all or a
substantial portion of their principal or investment.

In addition, an insolvency of Morgan Stanley or MSIP, in each case as
Guarantor of the Notes, will not constitute an Event of Default in relation
to such Notes.

D.6

Risk Warning:

See Element D.3 for the key risks that are specific to the Notes.

WARNING: INVESTORS IN NOTES CONSTITUTING DERIVATIVE
SECURITIES UNDER REGULATION EC/809/2004, AS AMENDED,
MAY LOSE THE VALUE OF THEIR ENTIRE INVESTMENT, OR
PART OF IT.

-22 -




Section E — Offer

E.2b | Reasons for The net proceeds of each issue of Notes will be used by the relevant Issuer
the Offer and for general corporate purposes, in connection with hedging its obligations
Use of under the Notes unless otherwise specified in the applicable Final Terms.
Proceeds:

E.3 Terms and The terms of the offer will comprise the conditions of the offer, the offer
Conditions of statistics, the expected timetable and the action required to apply for the
the Offer: offer.

The terms will also include information relating to the plan of distribution
and allotment of Notes.

The Notes will be issued at the Issue Price which will be determined at the
time of issuance and taking into account market conditions.

The terms will include information relating to placing and underwriting.
The Issuer and the Distribution Agent must comply with certain
restrictions in relation to the offer, the sale and delivery of Notes and the
distribution of offer documents in the United States, the EEA, the United
Kingdom, the Netherlands and France.

E.4 Interests Subject to potential conflicts between the investor and the Determination
Material to the | Agent, notably when MSIP acts both as Issuer and Determination Agent,
Issue: or when MSIP and other affiliates or subsidiaries of Morgan Stanley carry

out hedging activities or trades, each of Morgan Stanley, MSIP and MSBV
do not have interests material to the issue.

E.7 Estimated Estimated expenses charged to the investor by the relevant Issuer or the
Expenses: offeror will be included in the applicable Final Terms.
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RISK FACTORS

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

Prospective investors should consider the factors described below and consult with their own
professional advisors if they consider it necessary. Each of the Issuers and the Guarantors 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 amounts on 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.

The Guarantors and the Issuers disclaim any responsibility to advise prospective purchasers of
any matters arising under the laws of the country in which they reside that may affect the
purchase of, or holding of, or the receipt of payments on the Notes. These persons should
consult their own legal and financial advisors concerning these matters. This section notably
describes generally the most significant risks of investing in Notes linked to securities, indices,
ETFs or inflation indices. 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 or to purchase any Notes.

1. Risks Relating to Morgan Stanley, Morgan Stanley & Co. International plc and Morgan
Stanley B.V.

Morgan Stanley is the ultimate parent company of the Morgan Stanley group of companies comprised
of Morgan Stanley and its consolidated subsidiaries (together, the Morgan Stanley Group). Morgan
Stanley B.V. and Morgan Stanley & Co. International plc are both part of the Morgan Stanley Group.

All material assets of Morgan Stanley B.V. are obligations of one or more of the Morgan Stanley
Group companies and securities issued by Morgan Stanley B.V. are guaranteed by Morgan Stanley
and in the case of public offers of Notes issued by Morgan Stanley B.V. in France only, the payment
of all amounts due in respect of such Notes issued by Morgan Stanley B.V. are jointly and severally
guaranteed by Morgan Stanley and Morgan Stanley & Co. International plc .

There are substantial inter-relationships between Morgan Stanley & Co. International plc and Morgan
Stanley as well as other Morgan Stanley Group companies, including the provision of funding, capital
services and logistical support to or by Morgan Stanley & Co. International plc, as well as common or
shared business or operational platforms or systems, including employees.

The principal risks with respect to Morgan Stanley described below will also represent the principal
risks with respect to Morgan Stanley B.V. and Morgan Stanley & Co. International plc, either as
individual entities or as part of the Morgan Stanley Group.

Market Risk.

Market risk refers to the risk that a change in the level of one or more market prices, rates, indices,
implied volatilities (the price volatility of the underlying instrument imputed from option prices),
correlations or other market factors such as market liquidity, will result in losses for a position or
portfolio owned by Morgan Stanley).
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Morgan Stanley's results of operations may be materially affected by market fluctuations and by
global and economic conditions and other factors.

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

The results of Morgan Stanley's Institutional Securities business segment, particularly results relating
to its involvement in primary and secondary markets for all types of financial products, are subject to
substantial fluctuations due to a variety of factors, such as those enumerated above that Morgan
Stanley cannot control or predict with great certainty. These fluctuations impact results by causing
variations in new business flows and in the fair value of securities and other financial products.
Fluctuations also occur due to the level of global market activity, which, among other things, affects
the size, number and timing of investment banking client assignments and transactions and the
realization of returns from its principal investments. During periods of unfavorable market or
economic conditions, the level of individual investor participation in the global markets, as well as the
level of client assets, may also decrease, which would negatively impact the results of its Wealth
Management business segment. In addition, fluctuations in global market activity could impact the
flow of investment capital into or from assets under management or supervision and the way
customers allocate capital among money market, equity, fixed income or other investment
alternatives, which could negatively impact its Investment Management business segment.

Morgan Stanley may experience declines in the value of its financial instruments and other losses
related to volatile and illiquid market conditions.

Market volatility, illiquid market conditions and disruptions in the credit markets make it extremely
difficult to value certain of Morgan Stanley's financial instruments particularly during periods of
market displacement. Subsequent valuations, in light of factors then prevailing, may result in
significant changes in the values of these instruments in future periods. In addition, at the time of any
sales and settlements of these financial instruments, the price Morgan Stanley ultimately realizes will
depend on the demand and liquidity in the market at that time and may be materially lower than their
current fair value. Any of these factors could cause a decline in the value of Morgan Stanley's
financial instruments, which may have an adverse effect on its results of operations in future periods.

In addition, financial markets are susceptible to severe events evidenced by rapid depreciation in asset
values accompanied by a reduction in asset liquidity. Under these extreme conditions, hedging and
other risk management strategies may not be as effective at mitigating trading losses as they would be
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under more normal market conditions. Moreover, under these conditions market participants are
particularly exposed to trading strategies employed by many market participants simultaneously and
on a large scale. Morgan Stanley's risk management and monitoring processes seek to quantify and
mitigate risk to more extreme market moves. However, severe market events have historically been
difficult to predict, as seen in the last several years, and Morgan Stanley could realize significant
losses if extreme market events were to occur.

Holding large and concentrated positions may expose Morgan Stanley to losses.

Concentration of risk may reduce revenues or result in losses in Morgan Stanley's market-making,
investing, block trading, underwriting and lending businesses in the event of unfavorable market
movements. Morgan Stanley commits substantial amounts of capital to these businesses, which often
results in its taking large positions in the securities of, or making large loans to, a particular issuer or
issuers in a particular industry, country or region.

Credit Risk.

Credit risk refers to the risk of loss arising when a borrower, counterparty or issuer does not meet its
financial obligations.

Morgan Stanley is exposed to the risk that third parties that are indebted to it will not perform their
obligations.

Morgan Stanley incurs significant credit risk exposure through the Institutional Securities business
segment. This risk may arise from a variety of business activities, including but not limited to entering
into swap or other derivative contracts under which counterparties have obligations to make payments
to it; extending credit to clients through various lending commitments; providing short or long-term
funding that is secured by physical or financial collateral whose value may at times be insufficient to
fully cover the loan repayment amount; posting margin and/or collateral and other commitments to
clearing houses, clearing agencies, exchanges, banks, securities firms and other financial
counterparties; and investing and trading in securities and loan pools whereby the value of these assets
may fluctuate based on realized or expected defaults on the underlying obligations or loans.

Morgan Stanley also incurs credit risk in the Wealth Management business segment lending to mainly
individual investors, including, but not limited to, margin and securities-based loans collateralized by
securities, residential mortgage loans and home equity lines of credit.

While Morgan Stanley believes current valuations and reserves adequately address its perceived
levels of risk, there is a possibility that adverse difficult economic conditions may negatively impact
its clients and its current credit exposures. In addition, as a clearing member of several central
counterparties, Morgan Stanley finances its customer positions and Morgan Stanley could be held
responsible for the defaults or misconduct of its customers. Although Morgan Stanley regularly
reviews its credit exposures, default risk may arise from events or circumstances that are difficult to
detect or foresee.

A default by a large financial institution could adversely affect financial markets generally.

The commercial soundness of many financial institutions may be closely interrelated as a result of
credit, trading, clearing or other relationships between the institutions. For example, increased
centralization of trading activities through particular clearing houses, central agents or exchanges as
required by provisions of the Dodd-Frank Act may increase its concentration of risk with respect to
these entities. As a result, concerns about, or a default or threatened default by, one institution could
lead to significant market-wide liquidity and credit problems, losses or defaults by other institutions.
This is sometimes referred to as "systemic risk™ and may adversely affect financial intermediaries,
such as clearing agencies, clearing houses, banks, securities firms and exchanges, with which Morgan
Stanley interacts on a daily basis, and therefore could adversely affect it.
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Operational Risk.

Operational risk refers to the risk of loss, or of damage to Morgan Stanley's reputation, resulting from
inadequate or failed processes, people and systems or from external events (e.g. fraud, theft, legal and
compliance risks or damage to physical assets). Morgan Stanley may incur operational risk across the
full scope of its business activities, including revenue generating activities (e.g., sales and trading),
and control groups (e.g. information technology and trade processing). Legal, regulatory and
compliance risk is included in the scope of operational risk and is discussed below under "Legal,
Regulatory and Compliance Risk".

Morgan Stanley is subject to operational risks, including a failure, breach or other disruption of its
operational or security systems, that could adversely affect its businesses or reputation.

Morgan Stanley's businesses are highly dependent on its ability to process, on a daily basis, a large
number of transactions across numerous and diverse markets in many currencies. In some of its
businesses, the transactions it processes are complex. In addition, Morgan Stanley may introduce new
products or services or change processes, resulting in new operational risk that it may not fully
appreciate or identify. The technology used is increasingly complex and relies on the continued
effectiveness of the programming code and integrity of the data to process the trades. Morgan Stanley
performs the functions required to operate its different businesses either by itself or through
agreements with third parties. Morgan Stanley relies on the ability of its employees, its internal
systems and systems at technology centres operated by unaffiliated third parties to process a high
volume of transactions.

As a major participant in the global capital markets, Morgan Stanley maintains extensive controls to
reduce the risk of incorrect valuation or risk management of its trading positions due to flaws in data,
models, systems or processes or due to fraud. Nevertheless, such risk cannot be completely
eliminated.

Morgan Stanley also faces the risk of operational failure or termination of any of the clearing agents,
exchanges, clearing houses or other financial intermediaries it uses to facilitate its securities
transactions. In the event of a breakdown or improper operation of its or a third party's systems or
improper or unauthorised action by third parties or its employees, Morgan Stanley could suffer
financial loss, an impairment to its liquidity, a disruption of its businesses, regulatory sanctions or
damage to its reputation. In addition, the interconnectivity of multiple financial institutions with
central agents, exchanges and clearing houses, and the increased importance of these entities,
increases the risk that an operational failure at one institution or entity may cause an industry-wide
operational failure that could materially impact Morgan Stanley's ability to conduct business.

Despite the business contingency plans Morgan Stanley has in place, there can be no assurance that
such plans will fully mitigate all potential business continuity risks to it. Morgan Stanley’s ability to
conduct business may be adversely affected by a disruption in the infrastructure that supports its
business and the communities where they are located, which are concentrated in the New York
metropolitan area, London, Hong Kong and Tokyo as well as Mumbai, Budapest, Glasgow and
Baltimore. This may include a disruption involving physical site access, cyber incidents, terrorist
activities, disease pandemics, catastrophic events, natural disasters, extreme weather events, electrical,
environmental, computer servers, communications or other services Morgan Stanley uses, its
employees or third parties with whom they conduct business.

Although Morgan Stanley devotes significant resources to maintaining and upgrading its systems and
networks with measures such as intrusion and detection prevention systems, monitoring firewalls to
safeguard critical business applications, and supervising third party providers that have access to its
systems, there is no guarantee that these measures or any other measures can provide absolute
security. The increased use of smartphones, tablets and other mobile devices as well as cloud
computing may also heighten these and other operational risks. Like other financial services firms,
Morgan Stanley and its third party providers continue to be the subject of attempted unauthorized
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access, mishandling or misuse of information, computer viruses or malware, cyber attacks designed to
obtain confidential information, destroy data, disrupt or degrade service, sabotage systems or cause
other damage, denial of service attacks and other events. These threats may derive from human error,
fraud or malice on the part of Morgan Stanley’s employees or third parties, including third party
providers, or may result from accidental technological failure. Additional challenges are posed by
external extremist parties, including foreign state actors, in some circumstances as a means to promote
political ends. Any of these parties may also attempt to fraudulently induce employees, customers,
clients, third parties or other users of its systems to disclose sensitive information in order to gain
access to its data or that of its customers or clients. There can be no assurance that such unauthorized
access or cyber incidents will not occur in the future, and they could occur more frequently and on a
more significant scale.

If one or more of these events occur, it could result in a security impact on Morgan Stanley’s systems
and jeopardize its or its clients’, partners’ or counterparties’ personal, confidential, proprietary or
other information processed and stored in, and transmitted through, Morgan Stanley’s and its third
party providers’ computer systems. Furthermore, such events could cause interruptions or
malfunctions in Morgan Stanley’s, its clients’, partners’, counterparties’ or third parties’ operations,
which could result in reputational damage with its clients and the market, client dissatisfaction,
additional costs to Morgan Stanley (such as repairing systems or adding new personnel or protection
technologies), regulatory investigations, litigation or enforcement or regulatory fines or penalties, all
or any of which could adversely affect its business, financial condition or results of operations.

Given Morgan Stanley’s global footprint and the high volume of transactions it processes, the large
number of clients, partners and counterparties with which it does business, and the increasing
sophistication of cyber attacks, a cyber attack could occur without detection for an extended period of
time. In addition, Morgan Stanley expects that any investigation of a cyber attack will be inherently
unpredictable and it may take time before any investigation is complete and full and reliable
information is available. During such time Morgan Stanley may not know the extent of the harm or
how best to remediate it and certain errors or actions may be repeated or compounded before they are
discovered and rectified, all or any of which would further increase the costs and consequences of a
cyber attack.

While many of Morgan Stanley’s agreements with partners and third party vendors include
indemnification provisions, it may not be able to recover sufficiently, or at all, under such provisions
to adequately offset any losses. In addition, although Morgan Stanley maintains insurance coverage
that may, subject to policy terms and conditions, cover certain aspects of cyber risks, such insurance
coverage may be insufficient to cover all losses.

Liquidity and Funding Risk.

Liquidity and funding risk refers to the risk that Morgan Stanley will be unable to finance its
operations due to a loss of access to the capital markets or difficulty in liquidating its assets. Liquidity
and funding risk also encompasses its ability to meet its financial obligations without experiencing
significant business disruption or reputational damage that may threaten its viability as a going
concern.

Liquidity is essential to Morgan Stanley's businesses and Morgan Stanley relies on external
sources to finance a significant portion of its operations.

Liquidity is essential to Morgan Stanley's businesses. Morgan Stanley's liquidity could be negatively
affected by its inability to raise funding in the long-term or short-term debt capital markets or its
inability to access the secured lending markets. Factors that Morgan Stanley cannot control, such as
disruption of the financial markets or negative views about the financial services industry generally,
including concerns regarding the remaining sovereign debt issues in Europe or fiscal matters in the
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U.S., could impair its ability to raise funding. In addition, Morgan Stanley's ability to raise funding
could be impaired if investors or lenders develop a negative perception of its long-term or short-term
financial prospects due to factors such as an incurrance of large trading losses, a downgrade by the
rating agencies, a decline in the level of Morgan Stanley's business activity, or if regulatory authorities
take significant action against it, or it discovers significant employee misconduct or illegal activity. If
Morgan Stanley is unable to raise funding using the methods described above, it would likely need to
finance or liquidate unencumbered assets, such as its investment and trading portfolios, to meet
maturing liabilities. Morgan Stanley may be unable to sell some of its assets, or it may have to sell
assets at a discount from market value, either of which could adversely affect its results of operations,
cash flows and financial condition.

Morgan Stanley's borrowing costs and access to the debt capital markets depend significantly on its
credit ratings.

The cost and availability of unsecured financing generally are impacted by Morgan Stanley's short-
term and long-term credit ratings. The rating agencies are continuing to monitor certain issuer
specific factors that are important to the determination of Morgan Stanley's credit ratings including
governance, the level and quality of its earnings, capital adequacy, funding and liquidity, risk appetite
and management, asset quality, strategic direction, and business mix. Additionally, the rating agencies
will look at other industry-wide factors such as regulatory or legislative changes, macro-economic
environment, and perceived levels of government support, and it is possible that they could
downgrade Morgan Stanley's ratings and those of similar institutions.

Morgan Stanley's credit ratings also can have a significant impact on certain trading revenues,
particularly in those businesses where longer term counterparty performance is a key consideration,
such as over the counter (OTC) derivative transactions, including credit derivatives and interest rate
Swaps. In connection with certain OTC trading agreements and certain other agreements associated
with the Institutional Securities business segment, Morgan Stanley may be required to provide
additional collateral to, or immediately settle any outstanding liability balance with, certain
counterparties in the event of a credit ratings downgrade. Termination of Morgan Stanley's trading
and other agreements could cause is to sustain losses and impair our liquidity by requiring Morgan
Stanley to find other sources of financing or to make significant cash payments or securities
movements. The additional collateral or termination payments which may occur in the event of a
future credit rating downgrade vary by contract and can be based on ratings by either or both of
Moody’s and Standard & Poor’s Rating Services. At December 31, 2014, the future potential
collateral amounts and termination payments that could be called or required by counterparties,
exchanges and clearing organizations in the event of one-notch or two-notch downgrade scenarios
based on the relevant contractual downgrade triggers were $1,856 million and an incremental
$2,984 million, respectively.

Morgan Stanley is a holding company and depends on payments from its subsidiaries.

Morgan Stanley is a holding company and depends on dividends, distributions and other payments
from its subsidiaries to fund dividend payments and to fund all payments on its obligations, including
debt obligations. Regulatory, tax restrictions or elections and other legal restrictions may limit its
ability to transfer funds freely, either to or from its subsidiaries. In particular, many of its subsidiaries,
including its broker-dealer subsidiaries, are subject to laws, regulations and self-regulatory
organisation rules that authorize regulatory bodies to block or reduce the flow of funds to the parent
holding company, or that prohibit such transfers altogether in certain circumstances including steps to
“ring fence” entities by regulators outside of the U.S. to protect clients and creditors of such entities in
the event of financial difficulties involving such entities. These laws, regulations and rules may hinder
Morgan Stanley's ability to access funds that it may need to make payments on its obligations.
Furthermore, as a bank holding company, Morgan Stanley may become subject to a prohibition or to
limitations on its ability to pay dividends or repurchase Morgan Stanley's common stock. The Office
of the Comptroller of the Currency (OCC), the Board of Governors of the Federal Reserve System
(Federal Reserve) and the Federal Deposit Insurance Corporation (FDIC) have the authority, and
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under certain circumstances the duty, to prohibit or to limit the payment of dividends by the banking
organizations they supervise, including Morgan Stanley and its U.S. Subsidiary Banks.

Morgan Stanley's liquidity and financial condition have in the past been, and in the future could
be, adversely affected by U.S. and international markets and economic conditions.

Morgan Stanley's ability to raise funding in the long-term or short-term debt capital markets or the
equity markets, or to access secured lending markets, has in the past been, and could in the future be,
adversely affected by conditions in the U.S. and international markets and economies. Global market
and economic conditions have been particularly disrupted and volatile in the last several years and
may be in the future. In particular, Morgan Stanley's cost and availability of funding in the past have
been, and may in the future be, adversely affected by illiquid credit markets and wider credit spreads.
Significant turbulence in the U.S., the E.U. and other international markets and economies could
adversely affect its liquidity and financial condition and the willingness of certain counterparties and
customers to do business with Morgan Stanley.

Legal, Regulatory and Compliance Risk.

Legal, regulatory and compliance risk includes the risk of legal or regulatory sanctions, material
financial loss including fines, penalties, judgments, damages and/or settlements, or loss to reputation
Morgan Stanley may suffer as a result of its failure to comply with laws, regulations, rules, related
self-regulatory organization standards and codes of conduct applicable to its business activities. This
risk also includes contractual and commercial risk such as the risk that a counterparty's performance
obligations will be unenforceable. In today's environment of rapid and possibly transformational
regulatory change, Morgan Stanley also views regulatory change as a component of legal, regulatory
and compliance risk.

The financial services industry is subject to extensive regulation, which is undergoing major
changes that will impact Morgan Stanley's business.

Like other major financial services firms, Morgan Stanley is subject to extensive regulation by U.S.
federal and state regulatory agencies and securities exchanges and by regulators and exchanges in
each of the major markets where it conducts its business. These laws and regulations significantly
affect the way Morgan Stanley does business, and could restrict the scope of its existing businesses
and limit its ability to expand its product offerings and pursue certain investments.

In response to the financial crisis, legislators and regulators, both in the U.S. and worldwide, have
adopted, continue to propose and are in the process of adopting, finalizing and implementing a wide
range of financial market reforms that are resulting in major changes to the way Morgan Stanley's
global operations are regulated and conducted. In particular, as a result of these reforms, Morgan
Stanley is, or will become, subject to (among other things) significantly revised and expanded
regulation and supervision, more intensive scrutiny of Morgan Stanley's businesses and any plans for
expansion of those businesses, new activities limitations, a systemic risk regime that imposes
heightened capital and liquidity requirements and other enhanced prudential standards, new resolution
regimes and resolution planning requirements, new restrictions on activities and investments imposed
by the Volcker Rule, and comprehensive new derivatives regulation. While certain portions of these
reforms are effective, others are still subject to final rulemaking or transition periods . Many of the
changes required by these reforms could materially impact the profitability of Morgan Stanley's
businesses and the value of assets Morgan Stanley holds, expose it to additional costs, require changes
to business practices or force it to discontinue businesses, adversely affect its ability to pay dividends
and repurchase its stock, or require Morgan Stanley to raise capital, including in ways that may
adversely impact its shareholders or creditors. In addition, regulatory requirements that are being
proposed by foreign policymakers and regulators, may be inconsistent or conflict with regulations that
Morgan Stanley is subject to in the U.S. and, if adopted may adversely affect it. While there continues
to be uncertainty about the full impact of these changes, Morgan Stanley is and will continue to be
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subject to a more complex regulatory framework, and will incur costs to comply with new
requirements as well as to monitor for compliance in the future.

For example, the Volcker Rule provisions of the Dodd-Frank Act will have an impact on it, including
potentially limiting various aspects of Morgan Stanley's business. Morgan Stanley is continuing its
review of activities that may be affected by the Volcker Rule and are taking steps to establish the
necessary compliance programs to comply with the Volcker Rule. Given the complexity of the new
framework, the full impact of the Volcker Rule is still uncertain and will ultimately depend on the
interpretation and implementation by the five regulatory agencies responsible for its oversight.

The financial services industry faces substantial litigation and is subject to extensive regulatory
investigations, and Morgan Stanley may face damage to its reputation and legal liability.

As a global financial services firm, Morgan Stanley face the risk of investigations and proceedings by
governmental and self-regulatory organisations in all countries in which it conducts its business.
Interventions by authorities may result in adverse judgments, settlements, fines, penalties, injunctions
or other relief. In addition to the monetary consequences, these measures could, for example, impact
Morgan Stanley's ability to engage in, or impose limitations on, certain of its businesses. The number
of these investigations and proceedings, as well as the amount of penalties and fines sought, has
increased substantially in recent years with regard to many firms in the financial services industry,
including Morgan Stanley. Significant regulatory action against Morgan Stanley could materially
adversely affect its business, financial condition or results of operations or cause it significant
reputational harm, which could seriously harm its business. The Dodd-Frank Act also provides
compensation to whistleblowers who present the SEC or CFTC with information related to securities
or commodities law violations that lead to a successful enforcement action. As a result of this
compensation, it is possible Morgan Stanley could face an increased number of investigations by the
SEC or CFTC.

Morgan Stanley has been named, from time to time, as a defendant in various legal actions, including
arbitrations, class actions, and other litigation, as well as investigations or proceedings brought by
regulatory agencies, arising in connection with its activities as a global diversified financial services
institution. Certain of the actual or threatened legal or regulatory actions include claims for substantial
compensatory and/or punitive damages, claims for indeterminate amounts of damages, or may result
in penalties, fines, or other results adverse to it. In some cases, the issuers that would otherwise be the
primary defendants in such cases are bankrupt or in financial distress. Like any large corporation,
Morgan Stanley is also subject to risk from potential employee misconduct, including non-compliance
with policies and improper use or disclosure of confidential information.

Morgan Stanley may be responsible for representations and warranties associated with residential and
commercial real estate loans and may incur losses in excess of its reserves.

Morgan Stanley originates loans secured by commercial and residential properties. Further, it
securitizes and trades in a wide range of commercial and residential real estate and real estate-related
whole loans, mortgages and other real estate and commercial assets and products, including
residential and commercial mortgage-backed securities. In connection with these activities, it has
provided, or otherwise agreed to be responsible for, certain representations and warranties. Under
certain circumstances, Morgan Stanley may be required to repurchase such assets or make other
payments related to such assets if such representations and warranties were breached. Between 2004
and December 31, 2014, it sponsored residential mortgage-backed securities transactions containing
approximately $148.0 billion of residential loans, primarily in the U.S. Of that amount, Morgan
Stanley made representations and warranties concerning approximately $47.0 billion of loans and
agreed to be responsible for the representations and warranties made by third-party sellers, many of
which are now insolvent, on approximately $21.0 billion of loans. At December 31, 2014, the current
unpaid principal balance (“UPB”) for all the U.S. residential loans subject to such representations and
warranties was approximately $15.5 billion and the cumulative losses associated with such loans were
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approximately $14.1 billion. Morgan Stanley did not make, or otherwise agree to be responsible, for
the representations and warranties made by third party sellers on approximately $79.9 billion of
residential loans that it securitized during that time period. They have not made representations and
warranties on loans deposited into any U.S. RMBS transactions since 2007.

Morgan Stanley has also made representations and warranties in connection with its role as an
originator of certain commercial mortgage loans that it securitized in commercial mortgage-backed
securities (“CMBS”). Between 2004 and December 31, 2014, Morgan Stanley originated
approximately $56.0 billion and $7.0 billion of U.S. and non-U.S. commercial mortgage loans,
respectively, that were placed into CMBS sponsored by it. At December 31, 2014, the current UPB
for all U.S. commercial mortgage loans subject to such representations and warranties was
$33.7 billion. At December 31, 2014, the current UPB when known for all non-U.S. commercial
mortgage loans, subject to such representations and warranties was approximately $1.8 billion and the
UPB at the time of sale when the current UPB is not known was $0.4 billion.

Morgan Stanley currently has several legal proceedings related to claims for alleged breaches of
representations and warranties. If there are decisions adverse to Morgan Stanley in those legal
proceedings, it may incur losses substantially in excess of its reserves. In addition, its reserves are
based, in part, on certain factual and legal assumptions. If those assumptions are incorrect and need to
be revised, Morgan Stanley may need to adjust its reserves substantially.

Morgan Stanley's commodities activities subject it to extensive regulation, potential catastrophic
events and environmental risks and regulation that may expose it to significant costs and liabilities.

In connection with the commodities activities in Morgan Stanley's Institutional Securities business
segment, Morgan Stanley engages in the production, storage, transportation, marketing and trading of
several commodities, including metals (base and precious), crude oil, oil products, natural gas, electric
power, emission credits, coal, freight, liquefied natural gas and related products and indices. In
addition, Morgan Stanley is an electricity power marketer in the U.S. and owns electricity generating
facilities in the U.S. and owns a minority interest in Heidmar Holdings LLC, which own a group of
companies that provide international marine transportation and U.S. marine logistics services. As a
result of these activities, Morgan Stanley is subject to extensive and evolving energy, commaodities,
environmental, health and safety and other governmental laws and regulations. In addition, liability
may be incurred without regard to fault under certain environmental laws and regulations for the
remediation of contaminated areas. Further, through these activities Morgan Stanley is exposed to
regulatory, physical and certain indirect risks associated with climate change. Morgan Stanley's
commodities business also exposes it to the risk of unforeseen and catastrophic events, including
natural disasters, leaks, spills, explosions, release of toxic substances, fires, accidents on land and at
sea, wars and terrorist attacks that could result in personal injuries, loss of life, property damage, and
suspension of operations.

Although Morgan Stanley has attempted to mitigate its pollution and other environmental risks by,
among other measures, adopting appropriate policies and procedures for power plant operations,
monitoring the quality of petroleum storage facilities and transport vessels and implementing
emergency response programs, these actions may not prove adequate to address every contingency. In
addition, insurance covering some of these risks may not be available, and the proceeds, if any, from
insurance recovery may not be adequate to cover liabilities with respect to particular incidents. As a
result, Morgan Stanley's financial condition, results of operations and cash flows may be adversely
affected by these events.

Morgan Stanley continues to engage in discussions with the Federal Reserve regarding its
commodities activities, as the United States Bank Holding Company Act of 1956, as amended (the
BHC Act) provides a grandfather exemption for "activities related to the trading, sale or investment in
commodities and underlying physical properties,” provided that Morgan Stanley were engaged in
"any of such activities as of 30 September 1997 in the United States" and provided that certain other
conditions that are within Morgan Stanley's reasonable control are satisfied. If the Federal Reserve
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were to determine that any of Morgan Stanley's commodities activities did not qualify for the BHC
Act grandfather exemption, then it would likely be required to divest any such activities that did not
otherwise conform to the BHC Act.

Morgan Stanley also expects the other laws and regulations affecting its commodities business to
increase in both scope and complexity. During the past several years, intensified scrutiny of certain
energy markets by federal, state and local authorities in the U.S. and abroad and the public has
resulted in increased regulatory and legal enforcement, litigation and remedial proceedings involving
companies conducting in the activities in which Morgan Stanley is engaged. For example, the U.S.
and the E.U. have increased their focus on the energy markets which has resulted in increased
regulation of companies participating in the energy markets, including those engaged in power
generation and liquid hydrocarbons trading. In addition, new regulation of OTC derivatives markets in
the U.S. and similar legislation proposed or adopted abroad will impose significant new costs and
impose new requirements on Morgan Stanley's commaodities derivatives activities. Morgan Stanley
may incur substantial costs or loss of revenue in complying with current or future laws and
regulations and its overall businesses and reputation may be adversely affected by the current legal
environment. In addition, failure to comply with these laws and regulations may result in substantial
civil and criminal fines and penalties.

A failure to address conflicts of interest appropriately could adversely affect Morgan Stanley’s
businesses and reputation.

As a global financial services firm that provides products and services to a large and diversified group
of clients, including corporations, governments, financial institutions and individuals, Morgan Stanley
faces potential conflicts of interests in the normal course of business. For example, potential conflicts
can occur when there is a divergence of interest between Morgan Stanley and a client, among clients,
or between an employee on the one hand and Morgan Stanley or a client on the other. Morgan Stanley
has policies, procedures and controls that are designed to address potential conflicts of interest.
However, identifying and mitigating potential conflicts of interest can be complex and challenging,
and can become the focus of media and regulatory scrutiny. Indeed, actions that merely appear to
create a conflict can put Morgan Stanley's reputation at risk even if the likelihood of an actual conflict
has been mitigated. It is possible that potential conflicts could give rise to litigation or enforcement
actions, which may lead to Morgan Stanley's clients being less willing to enter into transactions in
which a conflict may occur and could adversely affect its businesses and reputation.

Morgan Stanley's regulators have the ability to scrutinize its activities for potential conflicts of
interest, including through detailed examinations of specific transactions. In addition, its status as a
bank holding company supervised by the Federal Reserve subjects Morgan Stanley to direct Federal
Reserve scrutiny with respect to transactions between its U.S. Subsidiary Banks and their affiliates.

Risk Management.

Morgan Stanley's management strategies may not be fully effective in mitigating its risk exposures
in all market environments or against all types of risk.

Morgan Stanley has devoted significant resources to develop its risk management policies and
procedures and expects to continue to do so in the future. Nonetheless, its risk management strategies,
including its hedging strategies, may not be fully effective in mitigating its risk exposure in all market
environments or against all types of risk, including risks that are unidentified or unanticipated. As its
businesses change and grow, and the markets in which Morgan Stanley operates evolve, its risk
management strategies may not always adapt with those changes. Some of Morgan Stanley's methods
of managing risk are based upon its use of observed historical market behaviour and management's
judgment. As a result, these methods may not predict future risk exposures, which could be
significantly greater than the historical measures indicate. For example, market conditions during the
financial crisis involved unprecedented dislocations and highlight the limitations inherent in using
historical information to manage risk. Management of market, credit, liquidity, operational, legal,
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regulatory and compliance risks requires, among other things, policies and procedures to record
properly and verify a large number of transactions and events, and these policies and procedures may
not be fully effective. Morgan Stanley's trading risk management strategies and techniques also seek
to balance its ability to profit from trading positions with its exposure to potential losses. While
Morgan Stanley employs a broad and diversified set of risk monitoring and risk mitigation techniques,
those techniques and the judgments that accompany their application cannot anticipate every
economic and financial outcome or the timing of such outcomes. For example, to the extent that
Morgan Stanley's trading or investing activities involve less liquid trading markets or are otherwise
subject to restrictions on sale or hedging, Morgan Stanley may not be able to reduce its positions and
therefore reduce its risk associated with such positions. Morgan Stanley may, therefore, incur losses in
the course of its trading or investing activities.

Competitive Environment.

Morgan Stanley faces strong competition from other financial services firms which could lead to
pricing pressures that could materially adversely affect its revenue and profitability.

The financial services industry, and all aspects of Morgan Stanley's businesses, are intensely
competitive, and Morgan Stanley expects them to remain so. Morgan Stanley competes with
commercial banks, brokerage firms, insurance companies, electronic trading and clearing platforms,
financial data repositories, sponsors of mutual funds, hedge funds, energy companies and other
companies offering financial or ancillary services in the U.S., globally and through the internet.
Morgan Stanley competes on the basis of several factors, including transaction execution, capital or
access to capital, products and services, innovation, reputation, risk appetite and price. Over time,
certain sectors of the financial services industry have become more concentrated, as institutions
involved in a broad range of financial services have left businesses, been acquired by or merged into
other firms or have declared bankruptcy. Such changes could result in its remaining competitors
gaining greater capital and other resources, such as the ability to offer a broader range of products and
services and geographic diversity, or new competitors may emerge. Morgan Stanley has experienced
and may continue to experience pricing pressures as a result of these factors and as some of its
competitors seek to obtain market share by reducing prices. In addition, certain of its competitors may
be subject to different, and in some cases, less stringent, legal and regulatory regimes, than Morgan
Stanley is, thereby putting it at a competitive disadvantage.

Automated trading markets may adversely affect Morgan Stanley's business and may increase
competition.

Morgan Stanley has experienced intense price competition in some of its businesses in recent years. In
particular, the ability to execute securities, derivatives and other financial instrument trades
electronically on exchanges, Swap execution facilities, and other automated trading platforms has
increased the pressure on bid-offer spreads, commissions, markups or comparable fees. The trend
toward direct access to automated, electronic markets will likely continue and will likely increase as
additional markets move to more automated trading platforms. Morgan Stanley has experienced and it
is likely that it will continue to experience competitive pressures in these and other areas in the future
as some of its competitors may seek to obtain market share by reducing bid-offer spreads,
commissions, markups or comparable fees).

Morgan Stanley’s ability to retain and attract qualified employees is critical to the success of its
business and the failure to do so may materially adversely affect its performance.

Morgan Stanley's people are its most important resource and competition for qualified employees is
intense. If Morgan Stanley is unable to continue to attract and retain highly qualified employees, or
does so at rates or in forms necessary to maintain its competitive position, or if compensation costs
required to attract and retain employees become more expensive, its performance, including its
competitive position, could be materially adversely affected. The financial industry has and may
continue to experience more stringent regulation of employee compensation, including limitations
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relating to incentive based compensation, clawback requirements and special taxation, which could
have an adverse effect on its ability to hire or retain the most qualified employees.

International Risk.

Morgan Stanley is subject to numerous political, economic, legal, operational, franchise and other
risks as a result of its international operations which could adversely impact its businesses in many
ways.

Morgan Stanley is subject to political, economic, legal, tax, operational, franchise and other risks that
are inherent in operating in many countries, including risks of possible nationalization, expropriation,
price controls, capital controls, exchange controls, increased taxes and levies and other restrictive
governmental actions, as well as the outbreak of hostilities or political and governmental instability.
In many countries, the laws and regulations applicable to the securities and financial services
industries are uncertain and evolving, and it may be difficult for Morgan Stanley to determine the
exact requirements of local laws in every market. Morgan Stanley's inability to remain in compliance
with local laws in a particular market could have a significant and negative effect not only on its
businesses in that market but also on Morgan Stanley's reputation generally. Morgan Stanley is also
subject to the enhanced risk that transactions it structures might not be legally enforceable in all cases.

Various emerging market countries have experienced severe political, economic and financial
disruptions, including significant devaluations of their currencies, defaults or potential defaults on
sovereign debt, capital and currency exchange controls, high rates of inflation and low or negative
growth rates in their economies. Crime and corruption, as well as issues of security and personal
safety, also exist in certain of these countries. These conditions could adversely impact Morgan
Stanley's businesses and increase volatility in financial markets generally.

The emergence of a disease pandemic or other widespread health emergency, or concerns over the
possibility of such an emergency as well as natural disasters, terrorist activities or military actions,
could create economic and financial disruptions in emerging markets and other