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Morgan Stanley

GLOBAL MEDIUM-TERM NOTES, SERIES F
Fixed Rate Senior Notes Due 2018

We, Morgan Stanley, are offering the Global Medium-Term Notes, Series F, Fixed Rate Senior Notes Due 2018 (the “notes™)
described below on a global basis. We may not redeem the notes prior to the maturity thereof.

As described under ““Use of Proceeds™ below, we expect that our consolidated subsidiaries will, over time, allocate funds in
aggregate amounts equal to the net proceeds of this offering to our existing and future renewable energy and energy efficiency
projects.

We will issue the notes only in registered form, which form is further described under ““Description of Notes—Forms of Notes™
in the accompanying prospectus supplement.

We describe the basic features of the notes in the section of the accompanying prospectus supplement called ““Description of
Notes™ and in the section of the accompanying prospectus called ““Description of Debt Securities—Fixed Rate Debt Securities,” in
each case subject to and as modified by the provisions described below.

We describe how interest on the notes is calculated, accrued and paid, including where a scheduled interest payment date is not
a business day (the following unadjusted business day convention), under “Description of Debt Securities—Fixed Rate Debt
Securities™ in the accompanying prospectus.

Terms not defined herein have the meanings given to such terms in the accompanying prospectus supplement and prospectus, as
applicable.

Principal Amount: $500,000,000 Interest Payment Period: Semi-annual
Maturity Date: December 7, 2018 Interest Payment Dates: Each June 7 and December 7,
Settlement Date commencing December 7, 2015
(Original Issue Date): June 8, 2015 (T+3) Business Day: New York
Interest Accrual Date: June 8, 2015 Business Day Convention:  Following unadjusted
ISssue_ Price: _ 99.923% Minimum Denominations: ~ $1,000 and integral multiples
pecmed_ Currency: U.S. dollars of $1,000 in excess thereof
Redemption Percentage CUSIP: 617446888
at Maturity: 100% ISIN: US6174468B80
Interest Rate: 2.200% per annum . .
(calculated on a 30/360 day Other Provisions: None

count basis)

The notes are not bank deposits and are not insured by the Federal Deposit Insurance Corporation or any other governmental
agency, nor are they obligations of, or guaranteed by, a bank.

The Securities and Exchange Commission and state securities regulators have not approved or disapproved these securities,
or determined if this pricing supplement or the accompanying prospectus supplement or prospectus is truthful or complete. Any
representation to the contrary is a criminal offense.

MORGAN STANLEY

MUFG

ABN AMRO CREDIT AGRICOLE CIB
LLOYDS SECURITIES MULTI-BANK SECURITIES, INC.
SIEBERT BRANDFORD SHANK & CO., L.L.C.



Use of Proceeds

Upon issuance, the net proceeds from the sale of the notes will be deposited into a Morgan Stanley account for tracking
our green project disbursements, as described below. We expect that Morgan Stanley consolidated subsidiaries will, over time,
allocate funds in aggregate amounts equal to the balance of this account to our existing and future renewable energy and energy
efficiency projects. These projects relate to the development of initiatives within the Morgan Stanley group or investments in
third party projects, in accordance with Morgan Stanley’s green bond project investment criteria, as set forth below:

Renewable Energy Investments

Wind Energy Generation — activities to generate energy from wind, including:
e  The development, construction or operation of wind farms.
e  Operational, production or manufacturing facilities related to wind energy development.
e  Transmission infrastructure for use by wind farms.

Solar Energy Generation — activities to generate energy from solar resources, including:
e  The development, construction or operation of solar electricity generation facilities.
e  Operational, production or manufacturing facilities related to solar energy development.
e  Transmission infrastructure for use by solar electricity generation facilities.

Energy Efficiency Investments

e Investments in equipment, systems, products or services that help reduce energy consumption, including waste
heat/energy recovery systems, systems to reduce transmission and distribution losses and energy efficient lighting and
heating/cooling mechanisms. These investments exclude projects to retrofit or otherwise upgrade power plants that
primarily use fossil fuels in order to improve their efficiency or reduce their environmental emissions.

So long as the notes are outstanding, our internal records will show, at any time, how our consolidated subsidiaries have
allocated the amounts equal to the net proceeds from the sale of the notes, including to existing eligible green projects as
described below. Pending the allocation, the net proceeds will remain in the Morgan Stanley account and will be invested in
cash, cash equivalents, U.S. government securities, U.S. agency securities, U.S. agency mortgage-backed securities or non-U.S.
government securities. As funds are allocated to eligible green projects, the same amount of money will be released from the
Morgan Stanley account. Funds released from the Morgan Stanley account may not necessarily be transferred or otherwise
transmitted to the consolidated subsidiaries with actual funding obligations to the renewable energy or energy efficiency
projects, and so will be released from the Morgan Stanley account to be used by us for general corporate purposes. See also
““Use of Proceeds” in the accompanying prospectus.

Eligible green projects will include existing projects with disbursements made by our consolidated subsidiaries from the 12
months preceding the issue date of the notes to the issue date of the notes. Consequently, on the issue date of the notes, an
equivalent amount of the net proceeds from the sale of the notes will be released from the Morgan Stanley account to be used for
general corporate purposes. Eligible green projects will also include projects with disbursements to be made following the issue
date of the notes and up to the maturity date of the notes. These future investments in eligible green projects may include those
made by Morgan Stanley or any of our consolidated subsidiaries.

The term of any eligible green project may be shorter or longer than the term of the notes and any such project may mature
or be sold before or after the maturity date of the notes. In the case of any eligible green project investment that matures or is
sold before the maturity date of the notes, the proceeds of that investment will become fungible with our other capital resources.
If any eligible green project remains outstanding after the maturity date of the notes, neither we nor any of our consolidated
subsidiaries will be required to terminate the financing of such project on the maturity date of the notes.

Payment of principal and interest on the notes will be made from our general funds and will not be directly linked to the
performance of any eligible green project.

During the term of the notes, we intend to provide annual updates regarding (i) the overall aggregate allocation of funds
from the Morgan Stanley account to the different categories of existing and future eligible green projects and (ii) assertions by
management that amounts equal to the net proceeds from the sale of the notes have been invested in either qualifying eligible
green projects or in cash or other financial instruments described above. The assertions will be accompanied by a report from
an independent accountant in respect of the independent accountant’s examination of management’s assertion conducted in
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accordance with attestation standards established by the American Institute of Certified Public Accountants. These assertions
and accompanying reports will continue until the net proceeds are fully allocated but may otherwise be discontinued at any time
in our sole discretion.

If the use of the net proceeds by us is a factor in your decision to invest in the notes, you should consider the foregoing
discussion and consult with your counsel or other advisors before making an investment in the notes.

Supplemental Information Concerning Plan of Distribution; Conflicts of Interest

On June 3, 2015, we agreed to sell to the managers listed below, and they severally agreed to purchase, the principal
amounts of notes set forth opposite their respective names below at a net price of 99.673%, plus accrued interest, if any, which we
refer to as the “purchase price” for the notes. The purchase price for the notes equals the stated issue price of 99.923%, plus
accrued interest, if any, less a combined management and underwriting commission of 0.25% of the principal amount of the notes.

Name Principal Amount of Notes

Morgan Stanley & Co. LLC.........cccooevvvvvirinnnnn. $425,000,000
Mitsubishi UFJ Securities (USA), Inc.................. 50,000,000
ABN AMRO Securities (USA) LLC.........ccccoveuneee. 5,000,000
Credit Agricole Securities (USA) Inc. ................. 5,000,000
Lloyds Securities INC. ......coovvvveveniirieeiinieieene 5,000,000
Multi-Bank Securities, INC. .........ccceveeennnen. 5,000,000
Siebert Brandford Shank & Co., L.L.C. ....... 5,000,000
TOLAl et $500,000,000

Morgan Stanley & Co. LLC is our wholly-owned subsidiary. Mitsubishi UFJ Financial Group, Inc., the ultimate parent of
Mitsubishi UFJ Securities (USA), Inc. (one of the managers), holds an approximately 22% interest in Morgan Stanley. This
offering will be conducted in compliance with the requirements of Rule 5121 of the Financial Industry Regulatory Authority, Inc.,
which is commonly referred to as FINRA, regarding a FINRA member firm’s distribution of the securities of an affiliate and
related conflicts of interest. In accordance with Rule 5121 of FINRA, Morgan Stanley & Co. LLC and Mitsubishi UFJ Securities
(USA), Inc. may not make sales in this offering to any discretionary accounts without the prior written approval of the customer.

Validity of the Notes

In the opinion of Davis Polk & Wardwell LLP, as special counsel to Morgan Stanley, when the notes offered by this pricing
supplement have been executed and issued by Morgan Stanley, authenticated by the trustee pursuant to the Senior Debt
Indenture (as defined in the accompanying prospectus) and delivered against payment as contemplated herein, such notes will be
valid and binding obligations of Morgan Stanley, enforceable in accordance with their terms, subject to applicable bankruptcy,
insolvency and similar laws affecting creditors’ rights generally, concepts of reasonableness and equitable principles of general
applicability (including, without limitation, concepts of good faith, fair dealing and the lack of bad faith), provided that such
counsel expresses no opinion as to (i) the effect of fraudulent conveyance, fraudulent transfer or similar provision of applicable
law on the conclusions expressed above and (ii) the validity, legally binding effect or enforceability of any provision that permits
holders to collect any portion of the stated principal amount upon acceleration of the notes to the extent determined to constitute
unearned interest. This opinion is given as of the date hereof and is limited to the laws of the State of New York and the General
Corporation Law of the State of Delaware. In addition, this opinion is subject to customary assumptions about the trustee’s
authorization, execution and delivery of the Senior Debt Indenture and its authentication of the notes and the validity, binding
nature and enforceability of the Senior Debt Indenture with respect to the trustee, all as stated in the letter of such counsel dated
November 19, 2014, which is Exhibit 5-a to the Registration Statement on Form S-3 filed by Morgan Stanley on November 19,
2014.
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PROSPECTUS SUPPLEMENT Filed pursuant to Rule 424(b)(2)
(To Prospectus dated November 19, 2014) Registration Satement No. 333-200365

Morgan Stanley

GLOBAL MEDIUM-TERM NOTES, SERIESF
GLOBAL UNITS, SERIESF
GLOBAL WARRANTS, SERIESF

We, Morgan Sanley, may offer from time to time global medium-term notes, either alone or as part of a unit. The specific terms of any
notes that we offer will be included in a pricing supplement. The noteswill have the following general terms:

e Thenoteswill bear interest at either a fixed rate or a e Thenoteswill be either senior or subordinated.
floating rate that varies during the lifetime of the relevant
notes, which, in either case, may be zero. Floating rates
will be based on rates specified in the applicable pricing
supplement.

e Theapplicable pricing supplement will specify whether the
notes will be denominated in U.S. dollars or some other
currency.

e Thenoteswill be held in global form by The Depository
Trust Company, unless the pricing supplement provides
otherwise.

e Thenoteswill pay interest, if any, on the dates stated in the
applicable pricing supplement.

The pricing supplement may also specify that the notes will have additional terms, including the following:

e Thenotes may be optionally or mandatorily exchangeable e Payments on the notes may be linked to currency prices,
for securities of an entity that is affiliated or not affiliated commodity prices, levels of rates or indices, securities of
with us, for a basket or index of those securities or for the entities affiliated or not affiliated with us, baskets of those
cash value of those securities. securities or indices or any other property, or any

combination of the above.
e Thenotes may be either callable by us or puttable by you.

We may also offer fromtime to time global units. Units may include notes, warrants, purchase contracts, debt obligations or other
securities of an entity affiliated or not affiliated with Morgan Stanley or other property, or any combination thereof. Each warrant issued
aspart of a unit will either entitle or require you to purchase or sell, and each purchase contract will require you to purchase or sell, (1)
securitiesissued by us or by an entity affiliated or not affiliated with us, a basket of those securities, an index or indices of those securities
or any other property, (2) currencies, (3) commodities (in the case of purchase contracts only), (4) any other property or (5) any
combination of the above. The specific terms of any units we offer will be included in the applicable pricing supplement.

We may also offer fromtime to time global warrants alone and not as part of a unit. The warrants, when issued alone and not as part of
a unit, will entitle you either to purchase or sell (1) securitiesissued by us or by an entity affiliated or not affiliated with us, a basket of
those securities, an index or indices of those securities or any other property, (2) currencies, (3) any other property or (4) any
combination of the above. The specific terms of any warrants we offer will be included in the applicable pricing supplement.

I nvesting in the notes, units or warrants involves risks.
See “Risk Factors’ beginning on page 5 of the accompanying prospectus.

The Securities and Exchange Commission and state securities regulators have not approved or disapproved these securities, or
determined if this prospectus supplement or the accompanying prospectusis truthful or complete. Any representation to the contrary isa
criminal offense.

Morgan Sanley & Co. LLC, whichisour affiliate, has agreed to use reasonable efforts to solicit offersto purchase these securities as our
agent. The agent may also purchase these securities as principal at prices to be agreed upon at the time of sale. The agent may resdll
any securitiesit purchases as principal at prevailing market prices, or at other prices, as the agent determines.

Morgan Stanley & Co. LLC may use this prospectus supplement and the accompanying prospectus in connection with offers and sales of
the securities in market-making transactions.

These securities are not deposits or savings accounts and are not insured by the Federal Deposit Insurance Corporation or any other
governmental agency or instrumentality, nor are they obligations of, or guaranteed by, a bank.

MORGAN STANLEY

November 19, 2014
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with different or additional information. We are offering to sall these securities and seeking offersto buy
these securities only in jurisdictions wher e offer sand sales ar e per mitted.
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SUMMARY

The following summary describes the notes, units and warrants we are offering under this program in general
terms only. Y ou should read the summary together with the more detailed information contained in this prospectus
supplement, in the accompanying prospectus and in the applicable pricing supplement.

We, Morgan Stanley, may offer from time to time the medium-term notes, units and warrants described in this
prospectus supplement. We will sell the notes, units and warrants primarily in the United States, but we may aso
sell them outside the United States or both in and outside the United States simultaneously. We refer to the notes,
units and warrants offered under this prospectus supplement as our “ Series F medium-term notes,” our “Series F
units’ and our “ Series F warrants,” respectively. We refer to the offering of the Series F medium-term notes, the
Series F units and the Series F warrants as our “ Series F program.”

General termsof the NoteS......cccccvvveecevineccciee, e Thenoteswill pay interest, if any, on the dates specified in
the applicable pricing supplement.

e Thenoteswill bear interest at either afixed rate or a
floating rate that varies during the lifetime of the relevant
notes, which, in either case, may be zero.

e Thenoteswill beissued in U.S. dollars unless we specify
otherwise in the applicable pricing supplement.

The notes will be either senior or subordinated.
The notes may be either callable by us or puttable by you.

e The notes may be optionally or mandatorily exchangeable
for securities of an entity that is affiliated or not affiliated
with us, for abasket or index of those securities or for the
cash value of those securities.

e Payments of principal and/or interest on the notes may be
linked to currency prices, commaodity prices, levels of rates
or indices, securities of entities affiliated or not affiliated
with us, baskets of those securities or indices or any other
property, or any combination of the above.

e Wemay issue amortizing notes that pay alevel amount in
respect of both interest and principal amortized over the
life of the note.

e Thenotes may be issued either alone or as a part of a unit
with any combination of other securities.

e Wemay from time to time, without your consent, create
and issue additional notes with the same terms as notes
previously issued so that they may be combined with the
earlier issuance.

e Thenoteswill be held in globa form by The Depository
Trust Company, unless we specify otherwisein the
applicable pricing supplement.

e Thenoteswill not be listed on any securities exchange,
unless we specify otherwise in the applicable pricing
supplement.

General termsof UNitS......ccocvveveerierene e e Units may include notes, warrants, purchase contracts, debt
obligations or other securities of an entity affiliated or not
affiliated with Morgan Stanley or other property, or any
combination thereof.

e  Warrantsincluded in units will entitle or require you to
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General terms of warrants

purchase from us or sell to us:

o securitiesissued by usor by an entity affiliated or not
affiliated with us, abasket of those securities, an index
or indices of those securities or any other property;

o currencies,

o any other property; or

o any combination of the above.

The applicable pricing supplement will explain how we or,

if specified, you may satisfy any obligations under the

warrants through the delivery of the underlying securities
or currencies or, in the case of underlying securities, the
cash value of the underlying securities.

Purchase contracts included in units will require you to

purchase or sell:

o securitiesissued by usor by an entity affiliated or not
affiliated with us, abasket of those securities, an index
or indices of those securities, any other property;

o currencies;

o commodities;

o any other property; or

o any combination of the above.

A purchase contract issued as part of a unit may be either

prepaid or paid at settlement. The applicable pricing

supplement will explain the methods by which you may
purchase or sall the specified securities, currencies or
commodities at the settlement of the purchase contract and
any acceleration, cancellation or termination provisions or
other provisions relating to the settlement of the purchase
contract.

The applicable pricing supplement will indicate whether

and under what circumstances securitiesincluded in a unit

may be separated from the other securities comprised by
that unit.

Warrants, when issued alone and not as part of a unit, will

entitle you to purchase from us or sell to us:

o securitiesissued by usor by an entity affiliated or not
affiliated with us, abasket of those securities, an index
or indices of those securities or any other property;

o currencies;

o any other property; or

o any combination of the above.

The applicable pricing supplement will explain how we

may satisfy any obligations under the warrants through the

delivery of the underlying securities or currencies or, in the
case of underlying securities, the cash value of the
underlying securities.
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Forms of SECUriti€s......cccceeeieiieicice e, The securities that we offer under our Series F program will be
issued in fully registered form and will be represented either by
aglobal security registered in the name of anominee of The
Depository Trust Company, as depositary, or by certificates
issued in definitive form, as set forth in the applicable pricing
supplement. We will not issue book-entry securities as
certificated securities except under the circumstances described
in “Forms of Securities—The Depositary” in the accompanying
prospectus, under which heading you may also find information
on The Depository Trust Company’ s book-entry system.

How toreach Us.......ccccovvviiiceccceree e Y ou may contact us at our principal executive offices at 1585
Broadway, New Y ork, New Y ork 10036 (tel ephone number
(212) 761-4000).
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DESCRIPTION OF NOTES

Investors should carefully read the general terms and provisions of our debt securitiesin “Description of Debt
Securities’ in the accompanying prospectus. This section supplements that description. The pricing supplement
will add specific termsfor each issuance of notesand may modify or replace any of the information in this
section and in “ Description of Debt Securities’ in the accompanying prospectus. If anoteisoffered as part of a
unit, investors should also review the information in “ Description of Units’ in the accompanying prospectus and in
this prospectus supplement.

The following terms used in this section are defined in the indicated sections of the accompanying prospectus:

e  Senior Debt Indenture (“Description of Debt Securities—Indentures”)
e senior indebtedness (“Description of Debt Securities—Subordination Provisions”)
e  Subordinated Debt Indenture (“Description of Debt Securities—Indentures”)

General Termsof Notes

We may issue notes under the Senior Debt Indenture or the Subordinated Debt Indenture. The Series F
medium-term notes issued under each indenture, together with our Series G and Series H global medium-term notes,
referred to below under “Plan of Distribution (Conflicts of Interest),” will constitute a single series under that
indenture, together with any medium-term notes we issue in the future under that indenture that we designate as
being part of that series. We may create and issue additional notes with the same terms as previous i ssuances of
Series F medium-term notes, so that the additional notes will be considered as part of the same issuance as the
earlier notes.

Outstanding Indebtedness of Morgan Sanley. Neither indenture limits the amount of additional indebtedness
that we may incur. At September 30, 2014, we had approximately $106 billion aggregate principal amount of debt
securities outstanding under the Senior Debt Indenture. In addition, at September 30, 2014, we had approximately
$1 hillion aggregate principal amount of debt securities outstanding under an amended and restated senior indenture,
dated May 1, 1999, between us and The Bank of New Y ork Mellon (as successor to JPMorgan Chase Bank, N.A.
(formerly known as The Chase Manhattan Bank)), astrustee. At September 30, 2014, we had approximately $8
billion aggregate principal amount of debt securities outstanding under the Subordinated Debt Indenture. For the
purposes of this paragraph, these amounts include, for any debt security denominated in aforeign currency, the U.S.
dollar equivalent on September 30, 2014 of the principal amount of that debt security.

Ranking. Notes issued under the Senior Debt Indenture will rank on a parity with all of our other senior
indebtedness and with all of our other unsecured and unsubordinated indebtedness, subject to statutory exceptionsin
the event of liquidation upon insolvency. Notesissued under the Subordinated Debt Indenture will rank on a parity
with all of our other subordinated indebtedness and, together with all of our other subordinated indebtedness, will be
subordinated in right of payment to the prior payment in full of our senior indebtedness. See “ Description of Debt
Securities—Subordination Provisions’ in the accompanying prospectus. At September 30, 2014, we had
outstanding approximately $141 hillion of senior indebtedness (including guaranteed obligations of the indebtedness
of subsidiaries), approximately $8 billion of subordinated indebtedness that will rank on a parity with notes issued
under the Subordinated Debt Indenture and approximately $5 billion of junior subordinated indebtedness.

Terms Specified in Pricing Supplements. A pricing supplement will specify the following terms of any issuance
of our Series F medium-term notes to the extent applicable:

e the specific designation of the notes;

e theissue price (priceto public);

e theaggregate principal amount;

e the denominations or minimum denominations,
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e theorigina issue date;
e whether the notes are senior or subordinated;
e the stated maturity date and any terms related to any extension of the maturity date;

o whether the notes are fixed rate notes, floating rate notes, notes with original issue discount and/or
amortizing notes,

o for fixed rate notes, the rate per year at which the notes will bear interest, if any, or the method of
calculating that rate and the dates on which interest will be payable;

o for floating rate notes, the base rate, the index maturity, the spread, the spread multiplier, the initial
interest rate, the interest reset periods, the interest payment dates, the maximum interest rate, the
minimum interest rate and any other terms relating to the particular method of calculating the interest
rate for the note;

e  whether interest will be payablein cash or payablein kind;
o if the note isan amortizing note, the amortization schedule;

o whether the notes may be redeemed, in whole or in part, at our option or repaid at your option, prior
to the stated maturity date, and the terms of any redemption or repayment;

o whether the notes are currency-linked notes and/or notes linked to commodity prices, securities of
entities affiliated or not affiliated with us, baskets of those securities or indices or any other property,
or any combination of the above;

e thetermson which holders of the notes may convert or exchange them into or for stock or other
securities of entities affiliated or not affiliated with us, or for the cash value of any of these securities
or for any other property, any specific terms relating to the adjustment of the conversion or exchange
feature and the period during which the holders may effect the conversion or exchange;

e whether the notes are renewabl e notes;

e if any noteis not denominated and payable in U.S. dollars, the currency or currencies in which the
principal, premium, if any, and interest, if any, will be paid, which we refer to as the “ specified
currency,” along with any other terms relating to the non-U.S. dollar denomination, including

exchange rates as against the U.S. dollar at selected times during the last five years and any exchange
controls affecting that specified currency;

e whether the notes will be listed on any stock exchange;
e whether the notes will be issued in book-entry or certificated form;

o if the notes are in book-entry form, whether the notes will be offered on a global basisto investors
through Euroclear and Clearstream, Luxembourg as well as through the Depositary (each as defined
below); and

e any other terms on which we will issue the notes.

Some Definitions. We have defined some of the terms that we use frequently in this prospectus supplement
below:

A “business day” means any day, other than a Saturday or Sunday, (i) that is neither alegal holiday nor aday on

which banking institutions are authorized or required by law or regulation to close (a) in The City of New York or
(b) for notes denominated in a specified currency other than U.S. dollars, euro or Australian dollars, in the principal
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financial center of the country of the specified currency or (c) for notes denominated in Australian dollars, in
Sydney, and (ii) for notes denominated in euro, aday that isalso a TARGET Settlement Day.

“Clearstream, Luxembourg” means Clearstream Banking, société anonyme, L uxembourg.
“Depositary” means The Depository Trust Company, New Y ork, New Y ork.
“Euroclear” means Euroclear Bank S.A./N.V.

An “interest payment date” for any note means a date on which, under the terms of that note, regularly
scheduled interest is payable.

For any definitive registered note, the “record date” for any interest payment date is the date 15 calendar days
prior to that interest payment date, whether or not that date is a business day; provided, however, that any interest
payable at maturity shall be payable to the person to whom the payment at maturity shall be payable. For any global
registered note, the “record date” for any interest payment date is the date one business day prior to such interest
payment date; provided, however, that any interest payable at maturity shall be payable to the person to whom the
payment at maturity shall be payable.

“TARGET Settlement Day” means any day on which the Trans-European Automated Real-time Gross
Settlement Express Transfer payment system, which utilizes a single platform and which was launched on
November 19, 2007 is open for the settlement of payment in euro.

References in this prospectus supplement to “U.S. dollars,” or “U.S.$" or “$" are to the currency of the United
States of America. References in this prospectus supplement to “euro” and “€” are to the single currency introduced
at the commencement of the third stage of the European Economic and Monetary Union pursuant to the Treaty
establishing the European Community, as amended.

Forms of Notes

We will offer the notes on a continuing basis and will issue notes only in fully registered form, either as book-
entry notes or as certificated notes. We may issue the notes either alone or as part of aunit. Referencesto “holders”
mean those who own notes registered in their own names, on the books that we or the trustee maintain for this
purpose, and not those who own beneficial interests in notes registered in street name or in notes issued in book-
entry form through one or more depositaries.

Book-Entry Notes. For notesin book-entry form, we will issue one or more global certificates representing the
entire issue of notes. Except as set forth in the accompanying prospectus under “Forms of Securities—Global
Securities,” you may not exchange book-entry notes or interests in book-entry notes for certificated notes.

Each global note certificate representing book-entry notes will be deposited with, or on behalf of, the
Depositary and registered in the name of the Depositary or a nominee of the Depositary. These certificates name the
Depositary or its nominee as the owner of the notes. The Depositary maintains a computerized system that will
reflect the interests held by its participants in the global notes. Aninvestor’s beneficial interest will be reflected in
the records of the Depositary’ s direct or indirect participants through an account maintained by the investor with its
broker/dealer, bank, trust company or other representative. A further description of the Depositary’s procedures for
global notes representing book-entry notes is set forth under “Forms of Securities—The Depositary” in the
accompanying prospectus. The Depositary has confirmed to us, the agents and each trustee that it intends to follow
these procedures.

Certificated Notes. If we issue notesin certificated form, the certificate will name the investor or the investor’s
nominee as the owner of the note. The person named in the note register will be considered the owner of the note
for all purposes under the indenture. For example, if we need to ask the holders of the notes to vote on a proposed
amendment to the notes, the person named in the note register will be asked to cast any vote regarding that note. If
you have chosen to have some other entity hold the certificates for you, that entity will be considered the owner of
your note in our records and will be entitled to cast the vote regarding your note. Y ou may not exchange certificated
notes for book-entry notes or interestsin book-entry notes.

Denominations. We will issue the notes:
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o for U.S. dollar-denominated notes, in denominations of $1,000 or any amount greater than $1,000 that
is an integral multiple of $1,000, unless otherwise specified in the applicable pricing supplement; or

e for notes denominated in a specified currency other than U.S. dollars, unless otherwise specified in
the applicable pricing supplement, in denominations of the equivalent of $1,000, rounded to an
integral multiple of 1,000 units of the specified currency, or any larger integral multiple of 1,000 units
of the specified currency, as determined by reference to the market exchange rate, as defined under
“Description of Debt Securities—Interest and Principal Payments—Unavailability of Foreign
Currency” in the accompanying prospectus, on the business day immediately preceding the date of
issuance.

New York Law to Govern. The notes will be governed by, and construed in accordance with, the laws of the
State of New York.

Redemption and Repurchase of the Notes

Optional Redemption by Morgan Stanley. The pricing supplement will indicate either that the notes cannot be
redeemed prior to maturity or will indicate the terms of our option to redeem the notes.

Repayment at Option of Holder. If applicable, the pricing supplement relating to each note will indicate that the
holder has the option to have us repay the note on a date specified prior to its maturity date.

Other General Terms of the Notes

We describe generally how principal and interest payments on the notes are made, how exchanges and transfers
of the notes are effected, how fixed and floating rates of interest on the notes are calculated and how redemption of
the notes may be effected by us or our repurchase of the notes may be required by you under “Description of Debt
Securities” in the accompanying prospectus. The specific terms of any notes that we offer will beincluded in the
applicable pricing supplement.

Notes Denominated in a Foreign Currency

Payment Procedures for Book-Entry Notes Denominated in a Foreign Currency. Book-entry notes payablein a
specified currency other than U.S. dollars will provide that a beneficial owner of interests in those notes may elect to
receive al or a portion of the payments of principal, premium, if any, or interest, if any, in U.S. dollars. In those
cases, the Depositary will elect to receive all payments with respect to the beneficial owner’ sinterest in the notesin
U.S. dollars, unless the beneficial owner takes the following steps:

e Thebeneficia owner must give complete instructions to the direct or indirect participant through
which it holds the book-entry notes of its election to receive those payments in the specified currency
other than U.S. dollars by wire transfer to an account specified by the beneficial owner with a bank
located outside the United States. |n the case of a note payable in euro, the account must be a euro
account in a country for which the euro is the lawful currency.

e The participant must notify the Depositary of the beneficial owner’s election on or prior to the seventh
business day prior to the applicable record date, for payments of interest, and on or prior to the twelfth
business day prior to the maturity date or any redemption or repayment date, for payment of principal
or premium.

e The Depositary will notify the paying agent of the beneficial owner’s election on or prior to the fifth
business day prior to the applicable record date, for payments of interest, and on or prior to the tenth
business day prior to the maturity date or any redemption or repayment date, for payment of principal
or premium.

Beneficial owners should consult their participantsin order to ascertain the deadline for giving instructions to
participants in order to ensure that timely notice will be delivered to the Depositary.
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Payment Procedures for Certificated Notes Denominated in a Foreign Currency. For certificated notes payable
in a specified currency other than U.S. dollars, the notes may provide that the holder may elect to receive al or a
portion of the payments on those notesin U.S. dollars. To do so, the holder must send awritten request to the

paying agent:
o for payments of interest, on or prior to the fifth business day prior to the applicable record date; or

e for payments of principal, at least ten business days prior to the maturity date or any redemption or
repayment date.

Torevoke this election for al or aportion of the payments on the certificated notes, the holder must send written
notice to the paying agent:

e atleast five business days prior to the applicable record date, for payment of interest; or

e atleast ten calendar days prior to the maturity date or any redemption or repayment date, for
payments of principal.

If the holder does not elect to be paid in U.S. dollars, the paying agent will pay the principal, premium, if any, or
interest, if any, on the certificated notes:

e by wiretransfer of immediately available funds in the specified currency to the holder’ s account at a
bank located outside the United States, and in the case of a note payable in euro, in a country for
which the euro is the lawful currency, if the paying agent has received the holder’ s written wire
transfer instructions not less than 15 calendar days prior to the applicable payment date; or

e by check payable in the specified currency mailed to the address of the person entitled to payment that
is specified in the note register, if the holder has not provided wire instructions.

However, the paying agent will only pay the principal of the certificated notes, any premium and interest, if any, due
at maturity, or on any redemption or repayment date, upon surrender of the certificated notes at the office or agency
of the paying agent.

Determination of Exchange Rate for Paymentsin U.S. Dollars for Notes Denominated in a Foreign Currency.
Our affiliate Morgan Stanley & Co. International plc, in its capacity as exchange rate agent, or a different exchange
rate agent identified in the applicable pricing supplement, will convert the specified currency into U.S. dollars for
holders who elect to receive paymentsin U.S. dollars and for beneficial owners of book-entry notes that do not
follow the procedures we have described immediately above. The conversion will be based on the highest bid
quotation in The City of New Y ork received by the exchange rate agent at approximately 11:00 am., New Y ork
City time, on the second business day preceding the applicable payment date from three recognized foreign
exchange dealers for the purchase by the quoting dealer:

o of the specified currency for U.S. dollars for settlement on the payment date;

e intheaggregate amount of the specified currency payable to those holders or beneficial owners of
notes; and

e at which the applicable dealer commits to execute a contract.

One of the dedlers providing quotations may be the exchange rate agent unless the exchange rate agent is our
affiliate. If those bid quotations are not available, payments will be made in the specified currency. The holders or
beneficial owners of noteswill pay all currency exchange costs by deductions from the amounts payable on the
notes.

Unavailability of Foreign Currency. We describe how we will meet our obligations under the notesiif the
relevant specified currency is not available to us for making payments of principal of, premium, if any, or interest, if
any, on any note and how this might occur under “Description of Debt Securities—Interest and Principal
Payments—Unavailability of Foreign Currency” in the accompanying prospectus.

S10



Discount Notes

Some notes may be issued with original issue discount, which must be included in income for U.S. federa
income tax purposes at a constant yield. We refer to these notes as “ discount notes.” See the discussion under
“United States Federal Taxation—Tax Consequencesto U.S. Holders—Notes—Discount Notes’ below. Inthe
event of aredemption or repayment of any discount note or if any discount note is declared to be due and payable
immediately as described under “Description of Debt Securities—Events of Default” in the accompanying
prospectus, the amount of principal due and payable on that note will be limited to:

e theaggregate principal amount of the note multiplied by the sum of
e itsissueprice, expressed as a percentage of the aggregate principal amount, plus

e theorigina issue discount accrued from the interest accrual date to the date of redemption, repayment
or declaration, expressed as a percentage of the aggregate principal amount.

For purposes of determining the amount of original issue discount that has accrued as of any date on which a
redemption, repayment or acceleration of maturity occurs for a discount note, original issue discount will be accrued
using a constant yield method. The constant yield will be calculated using a 30-day month, 360-day year
convention, acompounding period that, except for the initial period (as defined below), corresponds to the shortest
period between interest payment dates for the applicable discount note (with ratable accruals within a compounding
period), and an assumption that the maturity of a discount note will not be accelerated. If the period from the date of
issueto thefirst interest payment date for a discount note (the “initial period”) is shorter than the compounding
period for the discount note, a proportionate amount of the yield for an entire compounding period will be accrued.
If theinitial period islonger than the compounding period, then the period will be divided into aregular
compounding period and a short period with the short period being treated as provided in the preceding sentence.
The accrual of the applicable original issue discount described above may differ from the accrua of original issue
discount for purposes of the Internal Revenue Code of 1986, as amended (the “ Code”), certain notes may be issued
at adiscount, but not be treated as having original issue discount within the meaning of the Code, and notes other
than discount notes may be treated as issued with original issue discount for federal income tax purposes. See the
discussion under “United States Federal Taxation” in the accompanying prospectus and “ United States Federal
Taxation—Tax Consequences to U.S. Holders—Notes—Discount Notes” below. See the applicable pricing
supplement for any special considerations applicable to these notes.

Renewable Notes

We may also issue variable rate renewabl e notes which will bear interest at a specified rate that will be reset
periodically based on abase rate and any spread and/or spread multiplier, subject to the minimum interest rate and
the maximum interest rate, if any. Any renewable notes we issue will be book-entry floating rate notes. The general
terms of the renewable notes are described below.

Automatic Extension of Maturity. The renewable noteswill mature on the date specified in the applicable
pricing supplement, which we refer to asthe “initial maturity date.” On the interest payment dates in each year
specified in the applicable pricing supplement, each of which istreated as an election date under the terms of the
renewable notes, the maturity of the renewable notes will automatically be extended to the interest payment date
occurring twelve months after the election date, unless the holder elects to terminate the automatic extension of
meaturity for all or any portion of the principal amount of that holder’ s note. However, the maturity of the renewable
notes may not be extended beyond the final maturity date, which will be specified in the applicable pricing
supplement.

Holder’s Option to Terminate Automatic Extension. On an election date, the holder may elect to terminate the
automatic extension of the maturity of the renewable notes or of any portion of the renewable note having a
principal amount of $1,000 or any integral multiple of $1,000. To terminate the extension, the holder must deliver a
notice to the paying agent within the time frame specified in the applicable pricing supplement. This option may be
exercised for less than the entire principal amount of the renewable notes, as long as the principal amount of the
remainder is at least $1,000 or any integral multiple of $1,000.
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If the holder elects to terminate the automatic extension of the maturity of any portion of the principal amount
of the renewable notes and this election is not revoked as described below, that portion will become due and payable
on the interest payment date falling six months after the applicable election date.

Revocation of Election by Holder. The holder may revoke an election to terminate the automatic extension of
maturity asto any portion of the renewable notes having a principal amount of $1,000 or any integral multiple of
$1,000. To do so, the holder must deliver a notice to the paying agent on any day after the election to terminate the
automatic extension of maturity is effective and prior to the fifteenth day before the date on which that portion
would otherwise mature. The holder may revoke the election for less than the entire principal amount of the
renewable notes as long as the principal amount of both the portion whose maturity is to be terminated and the
remainder whose maturity is to be extended is at least $1,000 or any integral multiple of $1,000. However, a
revocation may not be made during the period from and including a record date to but excluding the immediately
succeeding interest payment date.

An election to terminate the automatic extension of the maturity of the renewable notes, if not revoked as
described above by the holder making the election or any subsequent holder, will be binding upon that subsequent
holder.

Redemption of Notes at Company’s Option. We have the option to redeem renewable notes in whole or in part
on the interest payment dates in each year specified in the applicable pricing supplement, commencing with the
interest payment date specified in the applicable pricing supplement. The redemption price will be equal to 100% of
the principal amount of the renewable notesto be redeemed, together with accrued and unpaid interest to the date of
redemption. Notwithstanding anything to the contrary in this prospectus supplement, we will mail a notice of
redemption to each holder by first-class mail, postage prepaid, at least 180 days and not more than 210 days prior to
the date fixed for redemption.

Remarketing of Notes. We may issue renewabl e notes with the spread or spread multiplier to be reset by a
remarketing agent in remarketing procedures. A description of the remarketing procedures, the terms of the
remarketing agreement between us and the remarketing agent and the terms of any additional agreements with other
parties that may be involved in the remarketing procedures will be set forth in the applicable pricing supplement and
in the relevant renewabl e notes.

Exchangeable Notes

We may issue notes, which we refer to as “ exchangeable notes,” that are optionally or mandatorily
exchangeabl e into:

e thesecurities of an entity affiliated or not affiliated with us;
e abasket of those securities;

e anindex or indices of those securities; or

e any combination of, or the cash value of, any of the above.

The exchangeable notes may or may not bear interest or be issued with original issue discount or at a premium.
The general terms of the exchangeabl e notes are described below.

Optionally Exchangeable Notes. The holder of an optionally exchangeable note may, during a period, or at
specific times, exchange the note for the underlying property at a specified rate of exchange. |f specified in the
applicable pricing supplement, we will have the option to redeem the optionally exchangeable note prior to maturity.
If the holder of an optionally exchangeable note does not elect to exchange the note prior to maturity or any
applicable redemption date, the holder will receive the principal amount of the note plus any accrued interest at
maturity or upon redemption.

Mandatorily Exchangeable Notes. At maturity, the holder of a mandatorily exchangeable note must exchange
the note for the underlying property at a specified rate of exchange, and, therefore, depending upon the value of the
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underlying property at maturity, the holder of a mandatorily exchangeable note may receive less than the principal
amount of the note at maturity. If so indicated in the applicable pricing supplement, the specified rate at which a
mandatorily exchangeable note may be exchanged may vary depending on the value of the underlying property so
that, upon exchange, the holder participates in a percentage, which may be less than, equal to, or greater than 100%
of the change in value of the underlying property. Mandatorily exchangeable notes may include notes where we
have the right, but not the obligation, to require holders of notes to exchange their notes for the underlying property.

Payments upon Exchange. The applicable pricing supplement will specify if upon exchange, at maturity or
otherwise, the holder of an exchangeable note may receive, at the specified exchange rate, either the underlying
property or the cash value of the underlying property. The underlying property may be the securities of either U.S.
or foreign entities or both. The exchangeable notes may or may not provide for protection against fluctuations in the
exchange rate between the currency in which that note is denominated and the currency or currencies in which the
market prices of the underlying security or securities are quoted. Exchangeable notes may have other terms, which
will be specified in the applicable pricing supplement.

Foecial Requirements for Exchange of Global Securities. If an optionally exchangeable note is represented by a
global note, the Depositary’s nominee will be the holder of that note and therefore will be the only entity that can
exercise aright to exchange. In order to ensure that the Depositary’ s nominee will timely exercise aright to
exchange a particular note or any portion of a particular note, the beneficial owner of the note must instruct the
broker or other direct or indirect participant through which it holds an interest in that note to notify the Depositary of
its desire to exercise aright to exchange. Different firms have different deadlines for accepting instructions from
their customers. Each beneficial owner should consult the broker or other participant through which it holds an
interest in anote in order to ascertain the deadline for ensuring that timely notice will be delivered to the Depositary.

Payments upon Accel eration of Maturity or upon Tax Redemption. If the principal amount payable at maturity
of any exchangeable note is declared due and payable prior to maturity, the amount payable on:

e anoptionally exchangeable note will equal the face amount of the note plus accrued interest, if any, to
but excluding the date of payment, except that if aholder has exchanged an optionally exchangeable
note prior to the date of declaration or tax redemption without having received the amount due upon
exchange, the amount payable will be an amount of cash equal to the amount due upon exchange and
will not include any accrued but unpaid interest; and

e amandatorily exchangeable note will equal an amount determined as if the date of declaration or tax
redemption were the maturity date plus accrued interest, if any, to but excluding the date of payment.

Notes Linked to Commodity Prices, Single Securities, Baskets of Securities or Indices

We may issue notes with the principal amount payable on any principal payment date and/or the amount of
interest payable on any interest payment date to be determined by reference to one or more commodity prices,
securities of entities affiliated or not affiliated with us, baskets of those securities or indices of those securities or
any other property, or any combination of the above. These notes may include other terms, which will be specified
in the applicable pricing supplement.

Currency-Linked Notes

We may issue notes with the principal amount payable on any principal payment date and/or the amount of
interest payable on any interest payment date to be determined by reference to the value of one or more currencies as
compared to the value of one or more other currencies, which we refer to as “currency-linked notes.” The pricing
supplement will specify the following:

e information as to the one or more currencies to which the principal amount payable on any principal
payment date or the amount of interest payable on any interest payment date is linked or indexed;

e the currency in which the face amount of the currency-linked note is denominated, which we refer to
asthe “specified currency”;
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e thecurrency in which principal on the currency-linked note will be paid, which we refer to asthe
“payment currency”;

e theinterest rate per annum and the dates on which we will make interest payments;

e specific historic exchange rate information and any currency risks relating to the specific currencies
selected; and

e U.S federal incometax considerations.
The specified currency and the payment currency may be the same currency or different currencies. Interest on
currency-linked notes will be paid in the specified currency.
DESCRIPTION OF UNITS

Investors should carefully read the general terms and provisions of our unitsin “Description of Units” in the
accompanying prospectus. This section supplements that description. The pricing supplement will add specific
termsfor each issuance of unitsand may modify or replace any of theinformation in this section and in
“Description of Units’ in the accompanying prospectus. If anote isoffered as part of a unit, investors should
also review the information in “ Description of Debt Securities” in the accompanying prospectus and in “ Description
of Notes” in this prospectus supplement. |f awarrant is offered as part of a unit, investors should also review the
information in “ Description of Warrants’ in this prospectus supplement and the accompanying prospectus. If a
purchase contract is offered as part of aunit, investors should also review the information in “Description of
Purchase Contracts’ in the accompanying prospectus.

The following terms used in this section are defined in the indicated sections of the accompanying prospectus:

e purchase contract (“ Description of Purchase Contracts”)
e purchase contract property (“Description of Purchase Contracts”)
e Unit Agreement (“Description of Units”)
e Unit Agreement Without Holders Obligations (“Description of Units”)
e warrant (“Description of Warrants—Offered Warrants”)
e warrant agent (“Description of Warrants—Significant Provisions of the Warrant Agreements”)
e warrant property (“ Description of Warrants—Offered Warrants”)

Further Information on Units

Terms Specified in Pricing Supplement. We may issue from time to time units that may include one or more
notes, warrants, purchase contracts, debt obligations or other securities of an entity affiliated or not affiliated with
Morgan Stanley or other property, or any combination thereof.

The applicable pricing supplement will describe:

e thedesignation and the terms of the units and of the notes, warrants, purchase contracts, debt
obligations or other securities of an entity affiliated or not affiliated with Morgan Stanley or other
property, or any combination thereof, included in those units, including whether and under what
circumstances those notes, warrants, purchase contracts, debt obligations or other securities of an
entity affiliated or not affiliated with Morgan Stanley or other property, or any combination thereof,
may be separately traded;

e any additional terms of the Unit Agreement or the Unit Agreement Without Holders' Obligations; and
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e any additional provisions for the issuance, payment, settlement, transfer or exchange of the units, or
of the notes, warrants, purchase contracts, debt obligations or other securities of an entity affiliated or
not affiliated with Morgan Stanley and other property constituting those units.

Unitswill be issued only in fully registered form, in denominations of whole units only, with face amounts as
indicated in the applicable pricing supplement.

Warrants included in units will entitle or require you to purchase from us or sell to us:

e securitiesissued by usor by an entity affiliated or not affiliated with us, a basket of those securities,
an index or indices of those securities or any other property;

e currencies,

e any other property; or

e any combination of the above.
Purchase contracts included in units will require you to purchase or sdll:

e securitiesissued by usor by an entity affiliated or not affiliated with us, a basket of those securities,
an index or indices of those securities or any other property;

e currencies,

e commodities;

e any other property; or

e any combination of the above.

Payments on Units and Securities Comprised by Units. At the office of the unit agent in the Borough of
Manhattan, The City of New Y ork, maintained by us for that purpose, the holder may:

e present the units, accompanied by each of the securities then comprised by that unit, for payment or
delivery of warrant property or purchase contract property or any other amounts due;

e register the transfer of the units; and

e exchange the units, except that book-entry units will be exchangeable only in the manner and to the
extent set forth under “Forms of Securities—Global Securities’ in the accompanying prospectus.

On the date of this prospectus supplement, the agent for the payment, transfer and exchange of unitsis The
Bank of New Y ork Méllon (as successor to JPMorgan Chase Bank, N.A.), as unit agent, acting through its corporate
trust office at 101 Barclay Street, New York, New York 10286. The holder will not pay a service charge for any
registration of transfer or exchange of the units or of any security included in a unit or interest in the unit or security
included in a unit, except for any tax or other governmental charge that may be imposed.

Although we anticipate making payments of principal, premium, if any, and interest, if any, on most unitsin
U.S. dollars, some units may be payable in foreign currencies as specified in the applicable pricing supplement.
Currently, few facilities exist in the United Statesto convert U.S. dollarsinto foreign currencies and vice versa. In
addition, most U.S. banks do not offer non-U.S. dollar denominated checking or savings account facilities.
Accordingly, unless alternative arrangements are made, we will pay principal, premium, if any, and interest, if any,
on unitsthat are payable in aforeign currency to an account at a bank outside the United States, which, in the case of
anote payable in euro will be made by credit or transfer to a euro account specified by the payee in a country for
which the euro is the lawful currency.

Book-Entry Units

Book-Entry System. For each issuance of unitsin book-entry form, we will issue asingle registered global unit
representing the entire issue of units. Each registered global unit representing book-entry units, and each global
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security included in that unit, will be deposited with, or on behalf of, the Depositary, and registered in the name of a
nominee of the Depositary. You may not exchange certificated units for book-entry units or interests in book-entry
units. In addition, except as described in the accompanying prospectus under “Forms of Securities—Global
Securities,” you may not exchange book-entry units or interests in book-entry units for certificated units.

Foecial Requirements for Exercise of Rights for Global Units. If abook-entry unit represented by a registered
global unit:

e includes awarrant entitling the holder to exercise the warrant to purchase or sell warrant property,

e includes any note or purchase contract that entitles the holder to redeem, accel erate or take any other
action concerning that note or purchase contract, or

e otherwise entitles the holder of the unit to take any action under the unit or any security included in
that unit,

then, in each of the cases listed above, the Depositary’ s nominee will be the only entity that can exercise those
rights.

In order to ensure that the Depositary’ s nominee will timely exercise aright conferred by a unit or by the
securities included in that unit, the beneficial owner of that unit must instruct the broker or other direct or indirect
participant through which it holds an interest in that unit to notify the Depositary of its desire to exercise that right.
Different firms have different deadlines for accepting instructions from their customers. Each beneficial owner
should consult the broker or other direct or indirect participant through which it holds an interest in aunit in order to
ascertain the deadline for ensuring that timely notice will be delivered to the Depositary.

A further description of the Depositary’ s procedures for registered global securities representing book-entry
securities, including registered global units and the other registered global securitiesincluded in the registered global
units, is set forth in the accompanying prospectus under “ Forms of Securities—The Depositary.” The Depositary
has confirmed to us, the unit agent, the collateral agent, the paying agent, the warrant agent and each trustee that it
intends to follow those procedures.

DESCRIPTION OF WARRANTS

Investors should carefully read the general terms and provisions of our warrantsin “Description of Warrants” in
the accompanying prospectus. This section supplements that description. The pricing supplement will add
specific termsfor each issuance of warrants and may modify or replace any of theinformation in this section
and in “ Description of Warrants’ in the accompanying prospectus. The Series F warrants will be issued either
alone or as part of aunit.

The following terms used in this section are defined in the indicated sections of the accompanying prospectus:
e warrant (“Description of Warrants—Offered Warrants”)
e warrant agent (“Description of Warrants—Significant Provisions of the Warrant Agreement”)
e warrant property (“ Description of Warrants—Offered Warrants”)
Further Information on Warrants

The applicable pricing supplement will contain, where applicable, the following terms of, and other information
relating to, warrants issued alone;

o the specific designation and aggregate number of, and the price at which we will issue, the warrants;
e the currency with which the warrants may be purchased,;
o whether the warrants will be issued in definitive or global form;
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o thedate on which the right to exercise the warrants will begin and the date on which that right will expire
or, if you may not continuously exercise the warrants throughout that period, the specific date or dates on
which you may exercise the warrants;

e whether the warrants are put warrants or call warrants and any conditions or restrictions on the exercise of
the warrants;

o the specific warrant property, and the amount or the method for determining the amount of the warrant
property, purchasable or saleable upon exercise of each warrant;

e thepriceat which and the currency with which the underlying securities, currencies or other property may
be purchased or sold upon the exercise of each warrant, or the method of determining that price;

o whether the exercise price may be paid in cash and the method of exercising the warrants;

o whether the exercise of the warrants is to be settled in cash or by delivery of the underlying securities, other
property or combination thereof;

e theapplicable U.S. federal income tax consequences;

o theidentity of the warrant agent for the warrants, if other than as described below, and of any other
depositaries, execution or paying agents, transfer agents, registrars, determination, or other agents,

o theproposed listing, if any, of the warrants on any securities exchange; and
e any other terms of the warrants.

Warrants will be issued only in fully registered form, in denominations of whole warrants only, with purchase
prices asindicated in the applicable pricing supplement.

Warrants will entitle you to purchase from us or sell to us:

e securitiesissued by usor by an entity affiliated or not affiliated with us, a basket of those securities,
an index or indices of those securities or any other property;

e  currencies;
e any other property; or
e any combination of the above.

Payments on Warrants. At the office of the warrant agent in the Borough of Manhattan, The City of New Y ork,
maintained by us for that purpose, the holder may:

e present the warrants for payment or delivery of warrant property;
e register the transfer of the warrants; and

e exchange the warrants, except that book-entry warrants will be exchangeable only in the manner and
to the extent set forth under “Forms of Securities—Global Securities” in the accompanying
prospectus.

On the date of this prospectus supplement, the agent for the payment, transfer and exchange of warrantsis The
Bank of New York Méllon (as successor to JPMorgan Chase Bank, N.A.), as warrant agent, acting through its
corporate trust office at 101 Barclay Street, New York, New York 10286. The holder will not pay a service charge
for any registration of transfer or exchange of the warrants, except for any tax or other governmental charge that
may be imposed.

Although we anticipate making payments in respect of any cash settled warrant property on most warrantsin
U.S. dollars, some warrants may be payable in foreign currencies as specified in the applicable pricing supplement.
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Currently, few facilities exist in the United States to convert U.S. dollarsinto foreign currencies and vice versa. In
addition, most U.S. banks do not offer non-U.S. dollar denominated checking or savings account facilities.
Accordingly, unless alternative arrangements are made, we will pay any amounts in respect of any cash settled
warrant property that are payablein aforeign currency to an account at a bank outside the United States, which, in
the case of awarrant payable in euro will be made by credit or transfer to aeuro account specified by the payeein a
country for which the euro is the lawful currency.

Book-Entry Warrants

Book-Entry System. For each issuance of warrants in book-entry form, we will issue asingle registered global
warrant representing the entire issue of warrants. Each registered global warrant representing book-entry warrants,
and each global security included in that warrant, will be deposited with, or on behalf of, the Depositary, and
registered in the name of anominee of the Depositary. Y ou may not exchange certificated warrants for book-entry
warrants or interests in book-entry warrants. In addition, except as described in the accompanying prospectus under
“Forms of Securities—Global Securities,” you may not exchange book-entry warrants or interests in book-entry
warrants for certificated warrants.

Foecial Requirements for Exercise of Rights for Global Warrants. If abook-entry warrant represented by a
registered global warrant entitles the holder to exercise the warrant to purchase or sell warrant property, then the
Depositary’ s nominee will be the only entity that can exercise those rights.

In order to ensure that the Depositary’ s nominee will timely exercise aright conferred by awarrant, the
beneficial owner of that warrant must instruct the broker or other direct or indirect participant through which it holds
aninterest in that warrant to notify the Depositary of its desire to exercise that right. Different firms have different
deadlines for accepting instructions from their customers. Each beneficial owner should consult the broker or other
direct or indirect participant through which it holds an interest in awarrant in order to ascertain the deadline for
ensuring that timely notice will be delivered to the Depositary.

A further description of the Depositary’ s procedures for registered global securities representing book-entry
securities, including registered global warrantsis set forth in the accompanying prospectus under “ Forms of
Securities—The Depositary.” The Depositary has confirmed to us and the warrant agent that it intends to follow
those procedures.

SERIESF NOTES, SERIESF UNITSAND SERIESF WARRANTS OFFERED ON A GLOBAL BASIS

If we offer any of the securities under our Series F Program on a global basis, we will so specify in the
applicable pricing supplement. The additional information contained in the accompanying prospectus under
“Securities Offered on a Globa Basis Through the Depositary—Book-Entry, Delivery and Form” and “—Global
Clearance and Settlement Procedures” will apply to every offering on aglobal basis. The additional provisionsin
the accompanying prospectus described under “ Securities Offered on a Global Basis Through the Depositary—Tax
Redemption” and “—Payment of Additional Amounts” will apply to securities offered on aglobal basisonly if we
so specify in the applicable pricing supplement.

UNITED STATESFEDERAL TAXATION

Thefollowing is ageneral discussion of the material U.S. federal income tax consequences and certain estate
tax conseguences of the ownership and disposition of the notes, units and warrants. This discussion applies only to
initial investorsin the notes, units and warrants who:

e purchase the notes, units or warrants at the “issue price,” which will equal thefirst price at which a
substantial amount of the notes, units or warrants is sold to the public (not including bond houses,
brokers, or similar persons or organizations acting in the capacity of underwriters, placement agents or
wholesalers); and

e hold the notes, units or warrants as capital assets within the meaning of Section 1221 of the Internal
Revenue Code of 1986, as amended (the “Code”).
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Subject to any additional discussion in the applicable pricing supplement, it is expected, and the discussion
below assumes, that, for U.S. federal income tax purposes, the issue price of anote, unit or warrant is equal toits
stated issue price indicated in the applicable pricing supplement.

This discussion does not describe all of the tax consequences that may be relevant to a holder in light of the
holder’ s particular circumstances or to holders subject to specia rules, such as:

e certain financial institutions;
e insurance companies;
e certain dealers and traders in securities or commodities;

e investors holding the notes, units or warrants as part of a“straddle,” conversion transaction, integrated
transaction or constructive sale transaction;

e U.S. Holders (as defined below) whose functional currency is not the U.S. dollar;

e partnerships or other entities classified as partnerships for U.S. federal income tax purposes;
e regulated investment companies;

e red estate investment trusts,

e tax-exempt entities, including “individual retirement accounts” or “Roth IRAS’ as defined in Section
408 or 408A of the Code, respectively; or

e persons subject to the alternative minimum tax.

In addition, we will not attempt to ascertain whether any issuer of any shares to which anote, unit or warrant
relates (such shares hereafter referred to as“ Underlying Shares’) is treated as a “ passive foreign investment
company” (“PFIC") within the meaning of Section 1297 of the Code or as a“United States real property holding
corporation” (“USRPHC”) within the meaning of Section 897 of the Code. If any issuer of Underlying Shares were
so treated, certain adverse U.S. federal income tax consequences might apply to aU.S. Holder in the case of aPFIC
and to aNon-U.S. Holder (as defined below) in the case of a USRPHC, upon the sale, exchange or retirement of a
note, unit or warrant. 'Y ou should refer to information filed with the Securities and Exchange Commission or other
governmental authorities by the issuers of the Underlying Shares and consult your tax adviser regarding the possible
conseguences to you if any issuer of Underlying Sharesis or becomes a PFIC or USRPHC.

This summary also does not address the U.S. federal income tax conseguences of the ownership or disposition
of any Underlying Shares (whether or not the issuer of the Underlying Sharesis treated as a PFIC or USRPHC)
received by a holder upon the maturity (or acceleration), exchange or exercise of anote, unit or warrant. Y ou should
consult your tax adviser regarding the potential U.S. federal income tax consegquences of the ownership or
disposition of any Underlying Shares received upon the maturity (or acceleration), exchange or exercise of anote,
unit or warrant. In addition, this summary does not address consequences resulting from the Medicare tax on
investment income.

This discussion is based on the Code, administrative pronouncements, judicial decisions and final, temporary
and proposed Treasury regulations, all as of the date hereof, changesto any of which subsequent to the date hereof
may affect the tax consegquences described herein. Persons considering the purchase of notes, units or warrants
should consult their tax advisers with regard to the application of the U.S. federal income tax laws to their particular
situations as well as any tax consequences arising under the laws of any state, local or foreign taxing jurisdiction.

Thisdiscussion is subject to any additional discussion regarding U.S. federal taxation contained in the
applicable pricing supplement. Accordingly, you should also consult the applicable pricing supplement for
any additional discussion of U.S. federal taxation with respect to the specific notes, units or warrants offered
thereunder.
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Tax Consequencesto U.S. Holders

This section appliesto you only if you areaU.S. Holder. Asused herein, theterm “U.S. Holder” means a
beneficial owner of anote, unit or warrant that isfor U.S. federal income tax purposes:

e acitizen or individua resident of the United States;

e acorporation, or other entity taxable as a corporation, created or organized in or under the laws of the
United States, any state thereof or the District of Columbia; or

e an estate or trust the income of which is subject to U.S. federal income taxation regardless of its source.
Notes

This section discusses only notes treated as debt instruments for U.S. federal income tax purposes. The U.S.
federal tax consequences of an investment in notes that are not treated as debt instruments will be set forth in the
applicable pricing supplement.

Payments of Stated Interest. Unless otherwise specified in the applicable pricing supplement and subject to the
discussions below, stated interest paid on a note will be taxable to a U.S. Holder as ordinary interest income at the
time it accrues or is received in accordance with the holder’ s method of accounting for U.S. federal income tax
purposes.

Special rules governing the treatment of interest paid with respect to discount notes, short-term notes, floating
rate notes, foreign currency notes, foreign currency contingent payment notes and contingent payment notes are
described under “—Discount Notes,” “—Short-Term Notes,” “—Floating Rate Notes,” “—Foreign Currency
Notes,” “—Foreign Currency Contingent Payment Notes’ and “—Contingent Payment Notes’ below.

Discount Notes

General. A note (other than a short-term note, a contingent payment note or a foreign currency contingent
payment note, al as defined below) that isissued at an issue price less than its “ stated redemption price at maturity”
will be considered to have been issued with “original issue discount” for U.S. federal income tax purposes (and will
be referred to in this discussion as a “ discount note”) unless the note satisfies a de minimis threshold (as defined
below). The*“stated redemption price at maturity” of anote equals the sum of all payments required under the note
other than payments of “qualified stated interest.” “Qualified stated interest” is stated interest unconditionally
payable as a series of payments (other than in debt instruments of Morgan Stanley) at least annually during the entire
term of the note. For anote that provides for interest only at afixed rate, qualified stated interest is equal to the
outstanding principal balance of the note multiplied by the single fixed rate of interest. Subject to the discussion
below under “—Notes Subject to Early Redemption,” if anote provides for more than one fixed rate of stated
interest, interest payable at the lowest stated fixed rate generally is qualified stated interest and the excess, if any, is
included in the stated redemption price at maturity for purposes of determining whether the note will be issued with
original issue discount. See“—Floating Rate Notes’ below with regard to qualified stated interest in the case of
floating rate notes. The amount of original issue discount is equal to the excess of the stated redemption price at
maturity over the issue price.

A note will not be considered to have original issue discount if the difference between the note' s stated
redemption price at maturity and itsissue priceis less than a de minimis amount, defined by applicable Treasury
regulations as %2 of 1 percent of the stated redemption price at maturity multiplied by the number of complete years
to maturity or, in the case of an installment obligation (as defined by applicable Treasury regulations), the weighted
average maturity. The weighted average maturity is the sum of the following amounts determined for each payment
under the note other than a payment of qualified stated interest: (i) the number of complete years from the issue date
of the note until the payment is made, multiplied by (ii) afraction, the numerator of which is the amount of the
payment and the denominator of which is the note's stated redemption price at maturity.

A U.S. Holder of discount notes will be required to include any qualified stated interest paymentsin incomein
accordance with the holder’ s method of accounting for U.S. federal income tax purposes. U.S. Holders of discount
notes will be required to include original issue discount in income for U.S. federal income tax purposes as it accrues,

S-20



in accordance with a constant yield method based on a compounding of interest, without regard to the timing of the
receipt of cash payments attributable to thisincome. Under this method, U.S. Holders of discount notes generally
will be required to include in income increasingly greater amounts of original issue discount in successive accrual
periods.

A U.S. Holder may make an election to include in grossincome all interest that accrues on any note (including
stated interest, original issue discount and de minimis original issue discount, as adjusted by any amortizable bond
premium (as defined below)) in accordance with a constant yield method based on the compounding of interest (a
“constant yield election™). Such election may be revoked only with the permission of the Internal Revenue Service
(the“IRS").

Additional rules applicable to discount notes that are denominated in a specified currency other than the U.S.
dollar, or have payments of interest or principal determined by reference to the value of one or more currencies other
than the U.S. dollar, are described under “—Foreign Currency Notes’ below.

Notes Subject to Early Redemption. A note subject to redemption prior to maturity may be subject to rules that
differ from the general rules described above for purposes of determining the yield and maturity of the note (which
may affect whether the note is treated as issued with original issue discount and, if so, the timing of accrua of the
original issue discount). Under applicable Treasury regulations, we will generally be presumed to exercise an option
to redeem a note if the exercise of the option will lower the yield on the note. Conversely, you will generally be
presumed to exercise an option to require usto repurchase a note if the exercise of the option will increase the yield
on the note. If such an option isnot in fact exercised, the note will be treated, solely for purposes of calculating
original issue discount, asif it were redeemed and a new note were issued on the presumed exercise date for an
amount equal to the note's “ adjusted issue price” on that date. A note’s“adjusted issue price” is defined as the sum
of itsissue price and the aggregate amount of previously accrued original issue discount, less any prior payments on
the note other than payments of qualified stated interest.

Under theserules, if anote provides for afixed rate of interest that increases over the term of the note, the
note' sissue priceis not below its stated principal amount and we have an option to redeem the note for an amount
equal to the stated principal amount on or prior to the first date on which an increased rate of interest isin effect, the
yield on the note will be lowered if we redeem the note before the initial increase in the interest rate, and therefore
our redemption option will be treated as exercised. Since the note will therefore be treated asif it were redeemed
and reissued prior to theinitial increase in the interest rate, the note will not be treated as issued with original issue
discount. If anoteis not treated as issued with original issue discount and if, contrary to the presumption in the
applicable Treasury regulations, we do not redeem the note before the initial increase in the interest rate, the same
analysis will apply to all subsequent increasesin the interest rate. This means that the note that is deemed reissued
will be treated as redeemed prior to any subsequent increase in the interest rate, and therefore as issued without
original issue discount.

Floating Rate Notes

General. Floating rate notes are subject to special rules whereby a floating rate note will qualify as a“variable
rate debt instrument” if:

e theissue price does not exceed the total noncontingent principa payments due under the floating rate
note by more than a specified de minimis amount;

e it providesfor stated interest, paid or compounded at least annually, at current values of:
o oneor more qualified floating rates,
o asinglefixed rate and one or more qualified floating rates,
o asingleobjectiverate, or
o asinglefixed rate and asingle objective rate that is a qualified inverse floating rate,
each as defined in the applicable Treasury regulations; and
e certain other conditions, as set forth in the applicable Treasury regulations, are satisfied.

S21



In general, a“qualified floating rate” is any variable rate where variations in the value of such rate can
reasonably be expected to measure contemporaneous variations in the cost of newly borrowed funds in the currency
in which the floating rate note is denominated. For example, the commercial paper rate, the LIBOR rate and the
CMT rate will generally be treated as qualified floating rates. In general, avariablerate isnot a“qualified floating
rate” if it issubject to (i) arestriction or restrictions on the maximum stated interest rate (a“ cap”), (ii) arestriction
or restrictions on the minimum stated interest rate (a“floor™), (iii) arestriction or restrictions on the amount of
increase or decrease in the stated interest rate (a“ governor”), or (iv) any other restrictions similar to (i), (ii) and (iii).
Notwithstanding the preceding sentence, the following restrictions will not cause avariable rate to fail to be a
“qualified floating rate”:

e acap, floor, or governor that is fixed throughout the term of the floating rate note;

e acapor similar restriction that is not reasonably expected as of the issue date to cause the yield on the
floating rate note to be significantly less than the expected yield determined without the cap;

o afloor or similar restriction that is not reasonably expected as of the issue date to cause the yield on the
floating rate note to be significantly more than the expected yield determined without the floor; or

e agovernor or similar restriction that is not reasonably expected as of the issue date to cause the yield
on the floating rate note to be significantly more or significantly less than the expected yield
determined without the governor.

In general, an “objectiverate” isarate that is not itself aqualified floating rate but that is determined using a
single fixed formulathat is based on objective financial or economic information. A “qualified inverse floating
rate” is any objective rate where such rate is equal to afixed rate minus aqualified floating rate, aslong as variations
in the rate can reasonably be expected to inversely reflect contemporaneous variations in the qualified floating rate.

Unless otherwise provided in the applicable pricing supplement, it is expected, and the discussion below
assumes, that a floating rate note will qualify asa“variable rate debt instrument.” If afloating rate note with aterm
of more than one year (after taking into account the last possible day that the note could be outstanding under its
terms) does not qualify as a“variable rate debt instrument,” then such afloating rate note will generally be treated as
a“ contingent payment debt instrument.” For a description of the treatment of “ contingent payment debt
instruments,” see the discussion under “—Contingent Payment Notes’ below.

Floating Rate Notes that Provide for a Sngle Variable Rate. All stated interest on a floating rate note will
congtitute qualified stated interest and will be taxable accordingly (as described under “—Discount Notes—Genera”
above) if:

o thefloating rate note provides for stated interest at a single variable rate throughout the term thereof;
and

e thestated interest on the floating rate note is unconditionally payable in cash or other property (other
than debt instruments of Morgan Stanley) at least annually.

Thus, such afloating rate note will generally not be treated as issued with original issue discount unless the
floating rate note isissued at an issue price below its stated principal amount and the difference between the issue
price and the stated principal amount is equal to or greater than a specified de minimis amount, as defined above
under “—Discount Notes—General.” For this purpose, and for purposes of the discussion below under “—Floating
Rate Notes that Provide for Multiple Rates,” if afloating rate note provides for stated interest at afixed rate for an
initial period of one year or less followed by avariable rate and if the variable rate on the floating rate note’ sissue
date isintended to approximate the fixed rate (which will be presumed to be the case if the value of the variable rate
on the issue date does not differ from the value of the fixed rate by more than 0.25%), then the fixed rate and the
variable rate together will congtitute asingle variablerate. In addition, two or more qualified floating rates that can
reasonably be expected to have approximately the same values throughout the term of the floating rate note (which
will be presumed to be the case for two or more qualified floating rates with values within 0.25% of each other as
determined on the issue date) will be treated as a single qualified floating rate.
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If afloating rate note that provides for stated interest at asingle variable rate isissued with original issue
discount, as discussed above, equal to or greater than a specified de minimis amount, the amount of qualified stated
interest and the amount of original issue discount that accrues during an accrual period on such afloating rate note
are determined under the rules applicable to fixed rate debt instruments, discussed under “—Discount Notes’ above,
by assuming that the variable rate is afixed rate equal to:

e inthecaseof aqualified floating rate or qualified inverse floating rate, the value, as of the issue date,
of the qualified floating rate or qualified inverse floating rate; or

e inthecase of an objective rate (other than aqualified inverse floating rate), afixed rate that reflects the
yield that is reasonably expected for the floating rate note.

The qualified stated interest allocable to an accrual period isincreased (or decreased) if the interest actually paid
during an accrual period exceeds (or isless than) the interest assumed to be paid during the accrual period pursuant
to the foregoing rules.

Floating Rate Notes that Provide for Multiple Rates. In general, afloating rate note that provides for (i)
multiple floating rates or (ii) one or more floating rates in addition to asingle fixed rate will be converted into an
“equivalent” fixed rate debt instrument for purposes of determining the amount and accrual of original issue
discount and qualified stated interest on the floating rate note. A floating rate note must be converted into an
“equivalent” fixed rate debt instrument by substituting any qualified floating rate or qualified inverse floating rate
provided for under the terms of the floating rate note with a fixed rate equal to the value of the qualified floating rate
or qualified inverse floating rate, as the case may be, as of the floating rate note’ sissue date. Any objective rate
(other than a qualified inverse floating rate) provided for under the terms of the floating rate note is converted into a
fixed rate that reflects the yield that is reasonably expected for the floating rate note. In the case of afloating rate
note that provides for stated interest at afixed rate in addition to either one or more qualified floating rates or a
qualified inverse floating rate, the fixed rateisinitialy converted into a qualified floating rate (or aqualified inverse
floating rate, if the floating rate note provides for a qualified inverse floating rate). Under such circumstances, the
qualified floating rate or qualified inverse floating rate that replaces the fixed rate must be such that the fair market
value of the floating rate note as of the floating rate note' s issue date is approximately the same as the fair market
value of an otherwiseidentical debt instrument that provides for the substitute qualified floating rate or qualified
inverse floating rate, as appropriate, rather than the fixed rate. Subsequent to converting the fixed rate into either a
qualified floating rate or aqualified inverse floating rate, the floating rate note is then converted into an “equivalent”
fixed rate debt instrument in the manner described above.

Once the floating rate note is converted into an “equivalent” fixed rate debt instrument pursuant to the foregoing
rules, the amount of original issue discount and qualified stated interest, if any, are determined for the “ equivalent”
fixed rate debt instrument by applying the general original issue discount rules to the “equivalent” fixed rate debt
instrument, and a U.S. Holder of the floating rate note will account for such original issue discount and qualified
stated interest asif the U.S. Holder held the “ equivalent” fixed rate debt instrument, as described under “—Discount
Notes’ above. In each accrua period, appropriate adjustments will be made to the amount of qualified stated
interest (or, in certain circumstances, original issue discount) assumed to have been accrued or paid with respect to
the “equivalent” fixed rate debt instrument in the event that such amounts differ from the actual amount of interest
accrued or paid on the floating rate note during the accrual period.

Amortizable Bond Premium

If aU.S. Holder purchases a hote (other than a contingent payment note or foreign currency contingent payment
note, as defined below) for an amount that is greater than the sum of all amounts payable on the note other than
qualified stated interest, the holder will be considered to have purchased the note with amortizable bond premium
equal to such excess. Special rules may apply in the case of notes that are subject to optional redemption. A U.S.
Holder may generally use the amortizable bond premium allocable to an accrual period to offset qualified stated
interest required to be included in such holder’ sincome with respect to the note in that accrual period. A holder
who €elects to amortize bond premium must reduce its tax basis in the note by the amount of the premium previously
amortized. An election to amortize bond premium applies to al taxable debt obligations then owned and thereafter
acquired by the holder and may be revoked only with the consent of the IRS.
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If aholder makes a constant yield election (as described under “—Discount Notes” above) for a note with
amortizable bond premium, such election will result in a deemed el ection to amortize bond premium for all of the
holder’ s debt instruments with amortizable bond premium and may be revoked only with the permission of the IRS
with respect to debt instruments acquired after revocation.

Sale, Exchange or Retirement of the Notes

Upon the sale, exchange or retirement of anote, a U.S. Holder will recognize taxable gain or loss equal to the
difference between the amount realized on the sale, exchange or retirement and the holder’ s adjusted tax basisin the
note. For these purposes, the amount realized does not include any amount attributable to accrued but unpaid
qualified stated interest. Amounts attributable to accrued but unpaid qualified stated interest are treated as interest
as described under “—Payments of Stated Interest” above. A U.S. Holder's adjusted tax basisin a note will equal
the cost of the note to the holder, increased by the amounts of any original issue discount previously included in
income by the holder with respect to the note, and reduced by any principal payments received by the holder, by the
amounts of any bond premium previously amortized by the holder and by the amounts of any other payments that do
not constitute qualified stated interest.

Except as described below or as otherwise provided in the applicable pricing supplement, gain or loss realized
on the sale, exchange or retirement of a note will generally be capital gain or loss and will be long-term capital gain
or lossif at the time of sale, exchange or retirement the note has been held for more than one year. Exceptionsto this
genera rule apply in the case of a short-term note, to the extent of any accrued discount not previously included in
the holder’ s taxable income. See “—Short-Term Notes’ below. In addition, other exceptions to this general rule
apply in the case of certain foreign currency notes, foreign currency contingent payment notes and contingent
payment notes. See the discussions under “—Foreign Currency Notes,” “—Foreign Currency Contingent Payment
Notes’ and “—Contingent Payment Notes’ below.

Short-Term Notes

A note that matures (after taking into account the last possible date that the note could be outstanding under its
terms) one year or less from itsissue date will be treated as a“ short-term note.” As described below, certain aspects
of the tax treatment of short-term notes with certain features are uncertain. Holders of short-term notes should
consult their tax advisers asto the U.S. federal tax consequences of the ownership and disposition of such short-term
notes.

Tax Treatment Prior to Maturity of the Short-Term Notes. Under the applicable Treasury regulations, a short-
term note will be treated as being issued at a discount, the amount of which will be equal to the excess of the sum of
all payments on the short-term note (including all stated interest and the supplemental redemption amount, if any)
over itsissue price. No payments on a short-term note are treated as qualified stated interest.

A U.S. Holder who is a cash-method taxpayer generally will not be required to include the discount in income
asit accrues for U.S. federal income tax purposes unless the holder electsto do so. A U.S. Holder who is a cash-
method taxpayer and does not make such election should generally include the stated interest payments on the short-
term notes, if any, as ordinary income upon receipt. Except in the case of stated interest payments, cash-method
holders generally will not be required to recognize income with respect to the short-term notes prior to maturity,
other than pursuant to a sale, exchange or redemption, as described below.

A U.S. Holder who is an accrual-method taxpayer will be required to include the discount in income as it
accrues on a straight-line basis, unless the holder makes an election to accrue the discount according to a constant
yield method based on daily compounding.

Tax Treatment at Maturity of the Short-Term Notes. Upon retirement of the short-term notes at maturity, any
gain recognized will be treated as ordinary income.

Sale, Exchange or Redemption of the Short-Term Notes. Upon a sale, exchange or redemption of a short-term
note, aU.S. Holder should recognize gain as ordinary income to the extent of the discount accrued on a straight-line
basis (or, if elected, according to a constant yield method based on daily compounding) and not yet included in
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income. Any gain in excess of this amount will be treated as short-term capital gain. Any loss recognized will be
treated as a capital 10ss.

Tax Treatment of Short-Term Notes that Provide for a Supplemental Redemption Amount that is Not Fixed as of
the Issue Date. Except as specifically stated below, the tax treatment of short-term notes that provide for a
supplemental redemption amount or other amount that is not fixed as of the issue date (“ contingent short-term
notes”) is the same as described above for short-term notes. As described below, certain aspects of the tax treatment
of contingent short-term notes are uncertain. Unless otherwise provided in the applicable pricing supplement, due to
the lack of governing authority regarding the proper method of accrual of discount on short-term debt instruments,
our counsel is expected to be unable to opine regarding issues identified below as uncertain or unclear. Although
accrual-method holders and cash-method holders that have elected to apply an accrual method of tax accounting to
the short-term notes generally are required to accrue the discount on the short-term notes in income, in the case of
contingent short-term notes, because the supplemental redemption amount with respect to the contingent short-term
notesisuncertain, it is unclear how such accruals should be determined. Additionally, in the case of contingent
short-term notes, it is unclear whether or to what extent gain from a sale, exchange or redemption prior to maturity
should be treated as capital gain or ordinary income. U.S. Holders should consult their tax advisers regarding the
proper treatment of an investment in contingent short-term notes.

Interest on Indebtedness Incurred to Purchase the Short-Term Notes. A cash-method U.S. Holder who does not
elect to apply an accrual method of tax accounting to the short-term notes will be required to defer deductions for
certain interest paid on indebtedness incurred to purchase or carry the short-term notes until the U.S. Holder includes
the discount on the notes in income or disposes of the notes in a taxable transaction. As noted above, however, there
is no authority regarding the proper method of accrual of discount on short-term debt instruments such as contingent
short-term notes. It istherefore unclear how, if at all, the rules regarding deferral of interest deductions would apply
to contingent short-term notes. U.S. Holders should consult their tax advisers regarding these deferral rules.

Foreign Currency Notes

General. The following discussion describes certain special rules applicable to a U.S. Holder of notes (i) that
are denominated in a specified currency other than the U.S. dollar or (ii) the payments of interest and principal on
which are payablein (or determined by reference to) a specified currency other than the U.S. dollar, which we refer
to as “foreign currency notes.” For a description of the treatment of foreign currency notes that provide for
contingent payments, see the discussion under “—Foreign Currency Contingent Payment Notes” below.

Therules applicable to notes that are denominated in a currency other than the U.S. dollar could require gain or
loss realized upon the sale, exchange or other disposition (including retirement) of the notes that is attributable to
fluctuations in currency exchange rates (“foreign currency gain or loss’) to be recharacterized as ordinary income or
loss. Therules applicable to foreign currency notes are complex and their application may depend on the holder’s
particular U.S. federal income tax situation. For example, various elections are available under these rules, and
whether a holder should make any of these elections may depend on the holder’s particular U.S. federal income tax
situation. U.S. Holders should consult their tax advisers regarding the U.S. federal income tax consequences of the
ownership and disposition of foreign currency notes.

Payments of Interest on Foreign Currency Notes. A U.S. Holder who uses the cash method of accounting for
U.S. federa income tax purposes and who receives a payment of qualified stated interest (or who receives proceeds
from a sale, exchange or other disposition (including retirement) attributable to accrued qualified stated interest) in a
foreign currency with respect to aforeign currency note will be required to include in income the U.S. dollar value
of the foreign currency payment regardless of whether the payment isin fact converted to U.S. dollars at that time,
and this U.S. dollar value will be the U.S. Holder’ stax basisin the foreign currency. A cash-method holder who
receives a payment of qualified stated interest in U.S. dollars should include the amount of this payment in income
upon receipt. To the extent that a cash-method holder is required to accrue original issue discount on aforeign
currency note, rules similar to the rules described in the following paragraph will apply with respect to the original
issue discount.

In the case of aU.S. Holder that uses the accrual method of accounting for U.S. federal income tax purposes,
the holder will be required to include in income the U.S. dollar value of the amount of interest income (including
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original issue discount, but reduced by amortizable bond premium to the extent applicable) that has accrued and is
otherwise required to be taken into account with respect to aforeign currency note during an accrual period. The
U.S. dollar value of the accrued income will be determined by trandating the income at an average rate of exchange
for the accrual period or, with respect to an accrual period that spans two taxable years, at the average rate for the
partial period within the taxable year. In addition to the interest income accrued as described above, the U.S. Holder
will recognize foreign currency gain or loss as ordinary income or loss (which will not be treated as interest income
or expense) with respect to accrued interest income on the date the interest payment or proceeds from the sale,
exchange or other disposition attributable to accrued interest are actually received. The amount of ordinary income
or loss recognized will equal the difference between the U.S. dollar value of the foreign currency payment received
(determined based on a spot rate on the date the payment is received) in respect of the accrual period (or, where a
holder receives U.S. dollars, the amount of the payment in respect of the accrual period) and the U.S. dollar value of
interest income that has accrued during the accrual period (as determined above). A U.S. Holder may elect to
tranglate interest income (including original issue discount) for an interest accrual period into U.S. dollars at the spot
rate on the last day of the interest accrual period (or, in the case of a partial accrual period, the spot rate on the last
day of the taxable year) or, if the date of receipt iswithin five business days of the last day of the interest accrual
period, the spot rate on the date of receipt. A U.S. Holder that makes this election must apply it consistently to all
debt instruments from year to year and cannot change the election without the consent of the IRS.

Original Issue Discount and Amortizable Bond Premium on Foreign Currency Notes. Original issue discount
and amortizable bond premium (each as defined above) on aforeign currency note are to be determined in the
relevant foreign currency. If an election to amortize bond premium is made, amortizable bond premium taken into
account on a current basis will reduce interest income in units of the relevant foreign currency. Foreign currency
gain or lossis realized on amortized bond premium with respect to any period by treating the bond premium
amortized in the same period as areturn of principal that is treated in the same manner as on the sale, exchange or
retirement of the foreign currency note (as discussed below). Any foreign currency gain or loss will be ordinary
income or loss as described below.

Tax Basisin Foreign Currency Notes. A U.S. Holder’ stax basisin aforeign currency note, and the amount of
any subsequent adjustment to the holder’ s tax basis, will be the U.S. dollar value of the foreign currency amount
paid for such foreign currency note, or of the foreign currency amount of the adjustment, determined on the date of
the purchase or adjustment. A U.S. Holder who purchases aforeign currency note with previously owned foreign
currency will recognize ordinary income or loss in an amount equal to the difference, if any, between such U.S.
Holder’ stax basisin the foreign currency and the U.S. dollar fair market value of the foreign currency note on the
date of purchase.

Sale, Exchange or Retirement of Foreign Currency Notes. Foreign currency gain or loss recognized upon the
sale, exchange or retirement of aforeign currency note will be ordinary income or loss that will not be treated as
interest income or expense. The amount of foreign currency gain or loss generally will equal the difference between
(i) the U.S. dollar value of the U.S. Holder’ s purchase price (excluding any amortizable bond premium previously
accrued) in the foreign currency of the note, determined on the date the payment is received in exchange for the note
or the note is disposed of, and (ii) the U.S. dollar value of the U.S. Holder’ s purchase price (excluding any
amortizable bond premium previously accrued) in the foreign currency of the note, determined on the date the U.S.
Holder acquired the note. Payments received attributable to accrued interest will be treated in accordance with the
rules applicable to payments of interest on foreign currency notes described above. Foreign currency gain or loss
realized upon the sale, exchange or retirement of any foreign currency note will be recognized only to the extent of
the total gain or loss realized by a U.S. Holder on the sale, exchange or retirement of the foreign currency note. Any
gain or lossrealized by aU.S. Holder in excess of the foreign currency gain or loss will be capital gain or loss
(except in the case of a short-term note, to the extent of any discount not previously included in the holder’s
income). If aU.S. Holder recognizes an ordinary loss upon asale or other disposition of aforeign currency note and
such loss is above certain threshol ds, the holder may be required to file a disclosure statement with the IRS. See“—
Disclosure Requirements’ below.

A U.S. Holder will have atax basisin any foreign currency received on the sale, exchange or retirement of a
foreign currency note equal to the U.S. dollar value of the foreign currency, determined at the time of such sale,
exchange or retirement. A cash-method taxpayer who buys or sells aforeign currency note that istraded on an
established market is required to translate units of foreign currency paid or received into U.S. dollars at the spot rate
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on the settlement date of the purchase or sale. Accordingly, no exchange gain or loss will result with respect to such
foreign currency from currency fluctuations between the trade date and the settlement of the purchase or sale. An
accrual-method taxpayer may elect the same treatment for all purchases and sales of foreign currency obligations if
such obligations are traded on an established securities market. This election cannot be changed without the consent
of the IRS. Any gain or loss realized by a U.S. Holder on asale or other disposition of foreign currency (including
its exchange for U.S. dollars or its use to purchase foreign currency notes) will be ordinary income or loss.

Foreign Currency Contingent Payment Notes

General. The following discussion describes certain special rules applicable to a U.S. Holder of notesthat (i)
are denominated in a specified currency other than the U.S. dollar or the payments of interest and principal on which
are payablein (or determined by reference to) a specified currency other than the U.S. dollar and (ii) provide for
contingent payments (such notes hereinafter referred to as “foreign currency contingent payment notes’). These
notes will be subject to special rules that govern the tax treatment of foreign currency contingent payment notes
under applicable Treasury regulations (the “foreign currency contingent debt regulations’).

Pursuant to the foreign currency contingent debt regulations, a U.S. Holder of anote will be required to accrue
interest income on the note on a constant yield basis, based on a comparable yield, as described below, regardless of
whether such holder uses the cash or accrual method of accounting for U.S. federal income tax purposes. All
determinations and computations required under the foreign currency contingent debt regulations (including our
determination of the “comparable yield” and “projected payment schedule’ for the note) will be madein the
denomination currency of the note. The foreign currency contingent payment debt regulations provide that the
denomination currency of notes that have principal or interest payments denominated in, or determined by reference
to, more than one currency is the currency with the greatest value determined by comparing the value of the
noncontingent and projected payments denominated in, or determined by reference to, each currency on the issue
date, discounted to present value and, if necessary, trandated into U.S. dollars at the spot rate on the issue date.

The foreign currency contingent debt regulations provide that a U.S. Holder must accrue into income original
issue discount for U.S. federal income tax purposes for each accrual period prior to and including the maturity date
of the note. The amount of original issue discount that a U.S. Holder must accrue for each accrual period is
determined in the denomination currency by applying the “noncontingent bond method” to the note in the
denomination currency and equals the product of:

e theadjusted issue price (as defined below) of the note in the denomination currency as of the
beginning of the accrual period,;

e thecomparableyield (as defined below) of the note, adjusted for the length of the accrual period; and

o afraction, the numerator of which isthe number of days during the accrual period that the U.S. Holder
held the note and the denominator of which isthe number of daysin the accrua period.

The “adjusted issue price” of anoteisitsissue price, increased by any interest income previously accrued
(determined without regard to any net positive or net negative adjustments as described below), and decreased by
the amount of any projected payments that previously have been scheduled to be made in respect of the note, each
determined in the denomination currency.

The term “comparable yield” as used in the foreign currency contingent debt regulationsis determined in the
denomination currency and is equal to the greater of (i) the annual yield we would pay, as of the issue date, on a
fixed rate debt instrument in the denomination currency with no contingent payments, but with terms and conditions
otherwise comparable to those of the note, and (ii) arate of interest that is analogous to the applicable federa rate
that would be used if the U.S. dollar were the denomination currency.

The foreign currency contingent debt regulations require that we provide to U.S. Holders, solely for U.S. federal
income tax purposes, a schedule of the projected amounts of payments in the denomination currency (the ‘* projected
payment schedule’’) on anote. This schedule must produce ayield to maturity that equals the comparable yield.

The comparableyield and the projected payment schedule will not be provided for any purpose other
than to determinea U.S. Holder’ sinterest accruals and adjustmentsthereto in respect of the notefor U.S.
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federal income tax purposes. The comparableyield and the projected payment schedule will not constitute a
projection or representation by usregarding the actual amountsthat will be paid on the note.

Translation of Amounts Determined Under Noncontingent Bond Method. The accruals of interest computed
with respect to a note in the denomination currency (adjusted by certain net positive or negative adjustments as
described below) must be translated into U.S. dollars. The U.S. dollar value of the accrued income will be
determined by trandlating the income at an average rate of exchange for the accrual period or, with respect to an
accrual period that spans two taxable years, at an average rate for the partial period within the taxable year. A U.S.
Holder may elect to trandate interest income for an interest accrual period into U.S. dollars at the spot rate on the
last day of theinterest accrual period (or, in the case of apartial accrua period, the spot rate on the last day of the
taxable year). A U.S. Holder that makes this election must apply it consistently to all debt instruments from year to
year and cannot change the election without the consent of the IRS.

Adjustments to Interest Accruals on the Notes. If, during any taxable year, aU.S. Holder of a note receives
actual payments with respect to such note that, in the aggregate, exceed the total amount of projected payments for
that taxable year, as determined in the denomination currency, the U.S. Holder will incur a‘‘net positive
adjustment’’ under the foreign currency contingent debt regulations equal to the amount of such excess. The U.S.
Holder will treat a net positive adjustment as additional interest income in that taxable year, trandated into U.S.
dollars at the spot rate on the last day of the taxable year in which the adjustment is taken into account or, if earlier,
the date of a sale, exchange or retirement of the note.

If aU.S. Holder receives in ataxable year actual payments with respect to a note that, in the aggregate, are less
than the amount of projected payments for that taxable year, as determined in the denomination currency, the U.S.
Holder will incur a*‘ net negative adjustment’’ under the foreign currency contingent debt regulations equal to the
amount of such deficit. This net negative adjustment:

(

) will first reduce interest on the note that otherwise would accrue in the denomination currency for that
taxable year;

(i) to the extent of any excess after applying (i), will give rise to an ordinary loss to the extent of the U.S.
Holder’ s accrued but unpaid interest on the note in prior taxable years (translated into U.S. dollars at
the spot rate used to trandate interest in the relevant prior taxable year);

(iii)  tothe extent of any excess after applying (i) and (ii), will giveriseto an ordinary lossto the extent of
the U.S. Holder’ s accrued and paid interest on the note in prior taxable years (translated into U.S.
dollars at the spot rate on the date the note was issued o, if later, acquired); and

(iv)  totheextent of any excess after applying (i), (ii) and (iii), will be treated as a net negative adjustment
carryforward that will be applied to reduce interest accruals in subsequent years and the amount
realized in the year of asale, exchange or retirement of the note (in the denomination currency).

With respect to non-corporate U.S. Holders, a net negative adjustment is not subject to the two percent floor
limitation on miscellaneous itemized deductions.

Sale, Exchange or Retirement of Foreign Currency Contingent Payment Notes. Generally, the sale, exchange
or retirement of anote will result in taxable gain or lossto a U.S. Holder. The amount of gain or losson asale,
exchange or retirement of anote will be equal to the difference between the amount realized on the sale, exchange or
retirement and such holder’s adjusted tax basisin the note. Asdiscussed above, to the extent aU.S. Holder has any
net negative adjustment carryforward, the U.S. Holder may use such net negative adjustment from a previous year to
reduce the amount realized in the denomination currency on the sale, exchange or retirement of the note.

A U.S. Holder’'s adjusted tax basisin anote will equal the U.S. dollar cost as of the day the U.S. Holder
purchased the note, increased by the U.S. dollar value of the holder’ s total interest accruals with respect to the note
(determined without regard to any adjustments to interest accruals as described above), translated as described
above, and decreased by the amount of any projected payments that previously have been scheduled to be madein
respect of the note (translated into U.S. dollars).
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The amount realized on the sale, exchange or unscheduled retirement of anoteis generally equal to the U.S.
dollar value of cash and the fair market value of any other property received by the U.S. Holder, reduced by the
amount of any net negative adjustment carryforward (translated into U.S. dollars). Any gain, other than foreign
currency gain (as discussed below), will be treated asinterest income. Any loss, other than foreign currency loss (as
discussed below), will be treated as an ordinary loss to the extent of the excess of the holder’ stotal interest accruals
over the total net negative adjustments previously taken into account as ordinary losses in respect of the note, and as
acapital lossthereafter. If aU.S. Holder recognizes an ordinary loss upon a sale, exchange or retirement of a note
and such lossis above certain thresholds, the holder may be required to file a disclosure statement with the IRS. See
“—Disclosure Requirements” below.

For purposes of determining the amount realized at maturity of a note, the U.S. Holder will be deemed to
receive the projected amount of any contingent payment due on that date, reduced by the amount of any net negative
adjustment carryforward. The projected amount istranglated into U.S. dollars by trandating the portion attributable
to principal into U.S. dollars at the spot rate on the issue date and translating the portion attributable to accrued
interest into U.S. dollars at the rates at which such amounts of interest were translated when accrued. To the extent
that the actual amount a U.S. Holder receives at the maturity of anoteis greater or less than the projected amount, a
U.S. Holder will incur anet positive adjustment or a net negative adjustment, which will be treated as described
above under “—Adjustments to Interest Accruals on the Notes.” To the extent that there is any net negative
adjustment carryforward as described above under “—Adjustments to Interest Accruals on the Notes,” it will reduce
the amount realized on the note (translated into U.S. dollars at the spot rate on the issue date of the note).

Foreign Currency Gain or Loss on Foreign Currency Contingent Payment Notes. A U.S. Holder may
recognize foreign currency gain or loss with respect to a note when the U.S. Holder receives payments on the note.
The amount of foreign currency gain or loss attributable to payments of interest previously accrued on the noteis
determined by translating the amount of interest received into U.S. dollars at the spot rate on the date of receipt and
subtracting from such amount the amount determined by translating the interest received into U.S. dollars at the rate
at which such interest was accrued as described above. The amount of foreign currency gain or loss attributable to
payments of principal is determined by trandating the amount of principal received into U.S. dollars at the spot rate
on the date of receipt and subtracting from such amount the amount determined by translating the principal received
into U.S. dollars at the spot rate on the date the note wasissued or, if later, acquired. For purposes of determining
the amount of foreign currency gain or loss, the amount received (i) shall first be attributed to any net positive
adjustment on the note that has not previously been taken into account and (i) then to accrued but unpaid interest
remaining after reduction by any net negative adjustment and (iii) any remaining amount shall be attributed to the
principal.

Upon a sale, exchange or unscheduled retirement of anote, a U.S. Holder would also recognize foreign
currency gain or loss. Payments received upon such a sale, exchange or unscheduled retirement of a note shall first
be applied against the principal of the note and then against accrued but unpaid interest (and treated, in each case, as
described in the preceding paragraph).

The total amount of foreign currency gain or loss on anoteis equal to the sum of the foreign currency gains or
losses on principal and interest, calculated as described above. Any such foreign currency gain or losswill be
treated as ordinary income or loss. Prospective purchasers should consult their tax advisers regarding these rules. |If
aU.S. Holder recognizes an ordinary loss upon a sale or other disposition of aforeign currency contingent payment
note and such loss is above certain thresholds, the holder may be required to file a disclosure statement with the IRS.
See “—Disclosure Requirements’ below.

Special ruleswill apply if one or more contingent payments on a note become fixed. If one or more contingent
payments on a note (determined in the denomination currency) become fixed more than six months prior to the date
each such payment is due, a U.S. Holder will be required to make a positive or negative adjustment, as appropriate,
equal to the difference between the present value of the amounts that are fixed and the present value of the projected
amounts of the contingent payments as provided in the projected payment schedule (determined in the denomination
currency), using the comparable yield as the discount rate in each case. If al remaining scheduled contingent
payments on a note become fixed substantially contemporaneously, a U.S. Holder will be required to make
adjustments to account for the difference between the amounts treated as fixed and the projected paymentsin a
reasonable manner over the remaining term of the note. For purposes of the preceding sentence, a payment
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(including an amount payable at maturity) will be treated as fixed if (and when) all remaining contingencies with
respect to it are remote or incidental within the meaning of the applicable Treasury regulations. A U.S. Holder's tax
basis in the note and the character of any gain or loss on the sale of the note will also be affected. U.S. Holders
should consult their tax advisers concerning the application of these specia rules.

Contingent Payment Notes

General. Unless otherwise noted in the applicable pricing supplement, a note that has principal or interest
determined by reference to commodities, securities or indices (such notes hereinafter referred to as “contingent
payment notes’) will generally be treated as a“ contingent payment debt instrument” for U.S. federal income tax
purposes. As aresult, the contingent payment notes will be subject to specia rules that govern the tax treatment of
debt obligations that are treated under applicable Treasury regulations (the “ contingent debt regulations’) as
providing for contingent payments.

Pursuant to the contingent debt regulations, a U.S. Holder of a contingent payment note will be required to
accrue interest income on the contingent payment note on a constant yield basis, based on a comparable yield, as
described below, regardless of whether such holder uses the cash or accrual method of accounting for U.S. federal
income tax purposes. Asaresult, aU.S. Holder may be required to include interest in income each year in excess of
any stated interest payments actually received in that year.

The contingent debt regulations provide that a U.S. Holder must accrue an amount of ordinary interest income,
as original issue discount for U.S. federal income tax purposes, for each accrual period prior to and including the
maturity date of the contingent payment note that equals the product of:

o theadjusted issue price (as defined below) of the contingent payment note as of the beginning of the
accrual period;

o the comparableyield (as defined below) of the contingent payment note, adjusted for the length of the
accrual period; and

o afraction, the numerator of which isthe number of days during the accrual period that the U.S. Holder
held the contingent payment note and the denominator of which is the number of days in the accrual
period.

The “adjusted issue price” of acontingent payment note isitsissue price, increased by any interest income
previously accrued, determined without regard to any adjustments to interest accruals described below, and
decreased by the projected amount of any payments (in accordance with the projected payment schedule described
below) previously made with respect to the contingent payment note.

Theterm ** comparable yield’’ as used in the contingent debt regulations means the greater of (i) the annual
yield we would pay, as of theissue date, on a fixed-rate, nonconvertible debt instrument with no contingent
payments, but with terms and conditions otherwise comparable to those of the contingent payment notes, and (ii) the
applicable federa rate.

The contingent debt regulations require that we provide to U.S. Holders, solely for U.S. federal income tax
purposes, a schedule of the projected amounts of payments (the ‘* projected payment schedul€’ ') on the contingent
payment notes. This schedule must produce ayield to maturity that equals the comparable yield.

The comparableyield and the projected payment schedule will not be provided for any purpose other
than to determinea U.S. Holder’sinterest accruals and adjustmentsthereto in respect of the contingent
payment notesfor U.S. federal incometax purposes. They will not constitute a projection or representation
by usregarding the actual amountsthat will be paid on the contingent payment notes.

Adjustments to Interest Accruals on the Notes. If, during any taxable year, a U.S. Holder of a contingent
payment note receives actual payments with respect to such contingent payment note that, in the aggregate, exceed
the total amount of projected payments for that taxable year, the U.S. Holder will incur a‘* net positive adjustment’’
under the contingent debt regulations equal to the amount of such excess. The U.S. Holder will treat a net positive
adjustment as additional interest income in that taxable year.
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If aU.S. Holder receivesin ataxable year actual payments with respect to the contingent payment note that, in
the aggregate, are less than the amount of projected payments for that taxable year, the U.S. Holder will incur a“‘net
negative adjustment’’ under the contingent debt regulations equal to the amount of such deficit. This net negative
adjustment:

o will first reduce the U.S. Holder’ sinterest income on the contingent payment note for that taxable year;

e totheextent of any excess after applying (i), will give rise to an ordinary loss to the extent of the U.S.
Holder’ sinterest income on the contingent payment note during prior taxable years, reduced to the
extent such interest was offset by prior net negative adjustments; and

e totheextent of any excess after applying (i) and (ii), will be carried forward as a negative adjustment
to offset future interest income with respect to the contingent payment note or to reduce the amount
realized on a sale, exchange or retirement of the contingent payment note.

With respect to non-corporate U.S. Holders, a net negative adjustment is not subject to the two percent floor
limitation on miscellaneous itemized deductions.

Generally, the sale, exchange or retirement of a contingent payment note will result in taxable gain or lossto a
U.S. Holder. The amount of gain or loss on a sale, exchange or retirement of a contingent payment note will be
equal to the difference between (a) the amount of cash plus the fair market value of any other property received by
the U.S. Holder, including the fair market value of any common stock received (the “amount realized”), from the
sale, exchange or retirement of the contingent payment note and (b) the U.S. Holder’ s adjusted tax basisin the
contingent payment note. As discussed above, to the extent that a U.S. Holder has any net negative adjustment
carryforward, the U.S. Holder may use such net negative adjustment from a previous year to reduce the amount
realized on the sale, exchange or retirement of the contingent payment note.

For purposes of determining the amount realized on the scheduled retirement of a contingent payment note, a
U.S. Holder will be treated as receiving the projected amount of any contingent payment due at maturity. As
previously discussed, to the extent that actual payments with respect to the contingent payment notes during the year
of the scheduled retirement are greater or less than the projected payments for such year, aU.S. Holder will incur a
net positive or negative adjustment, resulting in additional ordinary income or loss, as the case may be.

A U.S. Holder’'s adjusted tax basis in a contingent payment note generally will be equal to the U.S. Holder's
original purchase price for the contingent payment note, increased by any interest income previously accrued by the
U.S. Holder (determined without regard to any adjustments to interest accruals described above) and decreased by
the amount of any projected payments that previously have been scheduled to be made in respect of the contingent
payment note (without regard to the actual amount paid).

Gain recognized by a U.S. Holder upon a sale, exchange or retirement of a contingent payment note generally
will be treated as ordinary interest income. Any losswill be ordinary loss to the extent of the excess of previous
interest inclusions over the total net negative adjustments previously taken into account as ordinary losses in respect
of the contingent payment note, and thereafter capital loss (which will be long-term capital lossif the contingent
payment note has been held for more than one year). The deductibility of capital lossesis subject to limitations. If a
U.S. Holder recognizes aloss upon a sale or other disposition of a contingent payment note and such lossis above
certain thresholds, the holder may be required to file a disclosure statement with the IRS. See “—Disclosure
Requirements” below.

Specia ruleswill apply if one or more contingent payments on a contingent payment note become fixed. If one
or more contingent payments on a contingent payment note become fixed more than six months prior to the date
each such payment is due, a U.S. Holder will be required to make a positive or negative adjustment, as appropriate,
equal to the difference between the present value of the amounts that are fixed and the present value of the projected
amounts of the contingent payments as provided in the projected payment schedule, using the comparable yield as
the discount rate in each case. If all remaining scheduled contingent payments on a contingent payment note
become fixed substantially contemporaneously, a U.S. Holder will be required to make adjustments to account for
the difference between the amounts treated as fixed and the projected payments in a reasonable manner over the
remaining term of the contingent payment note. For purposes of the preceding sentence, a payment (including an
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amount payable at maturity) will be treated as fixed if (and when) all remaining contingencies with respect to it are
remote or incidental within the meaning of the applicable Treasury regulations. A U.S. Holder' stax basisin the
contingent payment note and the character of any gain or loss on the sale of the contingent payment note will also be
affected. U.S. Holders should consult their tax advisers concerning the application of these special rules.

Units

Under current U.S. federal income tax law, the U.S. federal income tax treatment of a unit is uncertain and will
depend on the terms of the unit. Prospective purchasers of units should review the applicable pricing supplement
and consult their tax advisers.

Warrants

General. Except as otherwise provided in the applicable pricing supplement, a warrant should be treated as a
single financial contract that isan “open transaction” for U.S. federal income tax purposes.

Assuming the characterization of awarrant is respected, the following U.S. federal income tax consequences
should result.

Tax Treatment Prior to Settlement. A U.S. Holder should not be required to recognize taxable income over the
term of awarrant prior to settlement, other than pursuant to a sale or exchange as described below.

Tax Basis. A U.S. Holder’ stax basisin awarrant should equal the amount paid by the U.S. Holder to acquire
the warrant.

Sale, Exchange, Lapse or Cash Settlement of a Warrant. Upon a sale or exchange of awarrant, or upon the
lapse or cash settlement of awarrant, aU.S. Holder should generally recognize taxable gain or loss equal to the
difference between the amount realized, if any, on the sale, exchange, lapse or cash settlement and the U.S. Holder's
tax basis in the warrants sold, exchanged, lapsed or settled. Any gain or loss recognized upon sale, exchange, lapse
or settlement of the warrants should generally be long-term capital gain or lossif the U.S. Holder has held the
warrants for more than one year at such time, and short-term capital gain or loss otherwise.

Physical Settlement of a Warrant on a Gross Basis. A U.S. Holder should not recognize any gain or lossin
respect of the receipt of the underlying property upon physical settlement of awarrant on agross basis (i.e., the
holder of the warrant exercises the warrant and pays the exercise pricein cash). A U.S. Holder'stax basisin the
underlying property received upon physical settlement of awarrant on agross basis should generally be equal to the
U.S. Holder’ s tax basis in the warrant plus the exercise price paid by the holder upon exercise of the warrant. The
U.S. Holder’ s holding period in the underlying property received upon settlement of awarrant on agross basis
begins the day after the date of receipt of the underlying property.

Physical Settlement of a Warrant on a Net Basis. The U.S. federal income tax conseguences of the physical
settlement of awarrant on anet basis (i.e., the holder of the warrant exercises the warrant and receives the
underlying property, net of the exercise price) are uncertain. It ispossible that the physical settlement of awarrant
on anet basiswill be treated in the same manner as the physical settlement of awarrant on agross basis (as
described above), except that the U.S. Holder’ s tax basisin the underlying property received upon physical
settlement of awarrant on a net basis should generally be equa to the U.S. Holder’ stax basisin the warrant. Itis
also possible that the physical settlement of awarrant on anet basis will be treated as a taxable exchange in which
the U.S. Holder recognizes gain or |oss upon settlement either in whole or in part. Itislikely that the holding period
in the underlying property received will be treated as commencing on the day after the warrant is physically settled,
at least if the underlying property received is not a security issued by Morgan Stanley. Prospective purchasers of
warrants that are physically settled on a net basis should review the applicable pricing supplement and consult their
tax adviser regarding the U.S. federal income tax consequences of physical settlement of warrants on a net basis.

Backup Withholding and I nformation Reporting

Backup withholding may apply in respect of payments on the notes, units or warrants and the payment of
proceeds from a sale or other disposition of the notes, units or warrants, unless a U.S. Holder provides proof of an
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applicable exemption or a correct taxpayer identification number and otherwise complies with applicable
requirements of the backup withholding rules. The amounts withheld under the backup withholding rules are not an
additional tax and may be refunded or credited against the U.S. Holder’s U.S. federal income tax liability, provided
that the required information is timely furnished to the IRS. In addition, information returns may be filed with the
IRS in connection with payments on the notes, units or warrants and the payment of proceeds from a sale or other
disposition of the notes, units or warrants, unless the U.S. Holder provides proof of an applicable exemption from
the information reporting rules.

Disclosure Requirements

Applicable Treasury regulations require taxpayers that participate in certain “reportable transactions’ to disclose
their participation to the IRS by attaching Form 8886 to their tax returns and to retain a copy of all documents and
records related to the transaction. In addition, organizers and sellers of such transactions are required to maintain
records, including lists identifying investorsin the transaction, and must furnish those records to the IRS upon
demand. A transaction may be a“reportable transaction” based on any of several criteria. Whether an investment in
anote, unit or warrant constitutes a “ reportable transaction” for any holder depends on the holder’ s particular
circumstances. Holders should consult their tax advisers concerning any possible disclosure obligation that they
may have with respect to their investment in the notes, units or warrants and should be aware that we (or other
participants in the transaction) may determine that the investor list maintenance requirement applies to the
transaction and comply accordingly with this requirement.

Tax Consequencesto Non-U.S. Holders

This section appliesto you only if you are aNon-U.S. Holder. Asused herein, the term “Non-U.S. Holder”
means a beneficial owner of anote, unit or warrant that isfor U.S. federal income tax purposes:

e anindividual who isclassified as anonresident alien;
o aforeign corporation; or

o aforeign estate or trust.
The term “Non-U.S. Holder” does not include any of the following holders:

e aholder whoisan individual present in the United States for 183 days or more in the taxable year of
disposition and who is not otherwise aresident of the United States for U.S. federal income tax
purposes,

e certain former citizens or residents of the United States; or

e aholder for whom income or gain in respect of the notes, units or warrants is effectively connected
with the conduct of atrade or businessin the United States.

Such holders should consult their tax advisers regarding the U.S. federal income tax consequences of an
investment in the notes, units or warrants.

Notes

This section discusses only notes treated as debt instruments for U.S. federal income tax purposes. The U.S.
federal tax consequences of an investment in notes that are not treated as debt instruments will be set forth in the
applicable pricing supplement.

Except as otherwise provided in the applicable pricing supplement, and subject to the discussion above
concerning the possible application of Section 897 of the Code and the discussions below concerning Section
871(m) of the Code and FATCA, aNon-U.S. Holder will not be subject to U.S. federal income or withholding tax in
respect of amounts paid (including original issue discount, if any) on anote, provided that:

e theNon-U.S. Holder does not own, directly or by attribution, ten percent or more of the total combined
voting power of al classes of our stock entitled to vote;
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o theNon-U.S. Holder is not a controlled foreign corporation related, directly or indirectly, to us through
stock ownership;

e theNon-U.S. Holder is not abank receiving interest under Section 881(c)(3)(A) of the Code;

o if thenoteislinked to commodities, securities or other property (including indices of such property),
such property is actively traded; and

o thecertification requirement described below has been fulfilled with respect to the beneficial owner, as
described below.

Certification Requirement. The certification requirement referred to in the preceding paragraph will be fulfilled
if the beneficial owner of that note (or afinancial institution holding a note on behalf of the beneficial owner)
furnishes to the applicable withholding agent an applicable IRS Form W-8, on which the beneficial owner certifies
under penalties of perjury that it isnot aU.S. person.

Units

Under current U.S. federal income tax law, the U.S. federal income tax treatment of a unit is uncertain and will
depend on the terms of the unit. Prospective purchasers of units should review the applicable pricing supplement
and consult their tax advisers.

Warrants

Subject to the discussion above concerning the possible application of Section 897 of the Code and the
discussions below concerning Section 871(m) of the Code, backup withholding and FATCA, and except as
otherwise provided in the applicable pricing supplement, aNon-U.S. Holder of the warrants will not be subject to
U.S. federal income tax or withholding tax in respect of amounts paid to the Non-U.S. Holder.

U.S. Federal Estate Tax

Individual Non-U.S. Holders and entities the property of which is potentially includible in such an individua’s
gross estate for U.S. federal estate tax purposes (for example, atrust funded by such an individual and with respect
to which the individual has retained certain interests or powers), should note that, absent an applicable treaty
exemption, anote that is treated as a debt obligation for U.S. federal estate tax purposes will be treated as U.S. situs
property subject to U.S. federal estate tax if payments on the note, if received by the decedent at the time of death,
would have been subject to U.S. federal withholding tax (even if the IRS Form W-8 certification requirement
described above were satisfied and not taking into account an elimination of such U.S. federa withholding tax due
to the application of an income tax treaty or withholding under FATCA).

Contingent payment notes that are not treated as debt obligations may constitute U.S. situs property subject to
U.S. federal estatetax. The U.S. federal estate tax treatment of units or warrantsis also unclear.

Non-U.S. Holders should consult their tax advisers regarding the U.S. federal estate tax consequences of an
investment in the notes, units or warrantsin their particular situations and the availability of benefits provided by an
applicable estate tax treaty, if any.

Possible Application of Section 871(m) of the Code

Section 871(m) of the Code imposes a 30% withholding tax on certain “ dividend equivalents’ paid or deemed
paid with respect to U.S. equities or equity indices under certain circumstances. Proposed Treasury regulations
could apply Section 871(m) of the Code in the future to notes, units or warrants linked to U.S. equities or equity
indices offered under this prospectus supplement, under certain circumstances, even in cases where no current
payment is made under the notes, units or warrants or where the notes, units or warrants do not provide for any
payment that is explicitly linked to adividend. No assurances can be given as to whether or how Section 871(m) of
the Code will be applied to notes, units or warrants linked to U.S. equities or equity indices. If withholdingis
required, we will not be required to pay any additional amounts with respect to amounts withheld. Non-U.S.
Holders should consult their tax advisers regarding the potential application of Section 871(m) of the Code.
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Backup Withholding and I nformation Reporting

Information returns may be filed with the IRS in connection with payment on the notes, units or warrants at
maturity as well asin connection with the proceeds from a sale, exchange or other disposition. A Non-U.S. Holder
may be subject to backup withholding in respect of amounts paid to the Non-U.S. Holder, unless such Non-U.S.
Holder complies with certification procedures to establish thet it isnot a U.S. person for U.S. federal income tax
purposes or otherwise establishes an exemption. Compliance with the certification procedures described above will
satisfy the certification requirements necessary to avoid backup withholding. The amount of any backup
withholding from a payment to a Non-U.S. Holder will be allowed as a credit against the Non-U.S. Holder'sU.S.
federal income tax liability and may entitle the Non-U.S. Holder to arefund, provided that the required information
istimely furnished to the IRS.

FATCA Legidation

Legidation commonly referred to as “FATCA” generally imposes a withholding tax of 30% on paymentsto
certain non-U.S. entities (including financia intermediaries) with respect to certain financial instruments, unless
various U.S. information reporting and due diligence requirements have been satisfied. An intergovernmental
agreement between the United States and the non-U.S. entity’ s jurisdiction may modify these requirements. This
legidlation generally applies to certain financial instruments that are treated as paying U.S.-source interest or
dividends or other U.S.-source “fixed or determinable annual or periodical” income. Withholding (if applicable)
applies to any payment of amounts treated as interest or dividends on the notes and, for dispositions after December
31, 2016, any payment of gross proceeds of the disposition (including upon retirement) of the notes. The application
of FATCA to units and warrants will be addressed in the applicable pricing supplement where warranted. |f
withholding applies to the notes, units or warrants, we will not be required to pay any additional amounts with
respect to amounts withheld. Both U.S. and Non-U.S. Holders should consult their tax advisers regarding the
potential application of FATCA to the notes, units or warrants.
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PLAN OF DISTRIBUTION (CONFLICTSOF INTEREST)

We are offering the Series F medium-term notes, Series F units and Series F warrants on a continuing basis
through Morgan Stanley & Co. LLC (an affiliate of ours) (“MS & Co.”), which we refer to asthe “agent.” We may
also use other agents that will be named in the applicable pricing supplement. The agent has, or will have, agreed to
use reasonabl e efforts to solicit offers to purchase the securities. We will have the sole right to accept offersto
purchase the securities and may reject any offer in whole or in part. The agent may reject, in whole or in part, any
offer it solicited to purchase securities. Unless otherwise specified in the applicable pricing supplement, we will pay
the agent, in connection with sales of the securities resulting from a solicitation that agent made or an offer to
purchase that agent received, a commission ranging from .125% to .750% of the initial offering price of the
securities to be sold, depending upon the maturity of the securities. We and the agent will negotiate commissions
for securities with a maturity of 30 years or greater at the time of sale.

We may also sell the securities to the agent as principal for its own account at discounts to be agreed upon at the
time of sale within the range of the commissions stated above or as otherwise disclosed in the applicable pricing
supplement. The agent may resell the securities to investors and other purchasers at afixed offering price or at
prevailing market prices, or prices related thereto at the time of resale or otherwise, as the agent determines and as
we will specify in the applicable pricing supplement. The agent may offer the securitiesit has purchased as
principal to other dealers. The agent may sell the securities to any dealer at a discount and, unless otherwise
specified in the applicable pricing supplement, the discount allowed to any dealer will not be in excess of the
discount that the agent will receive from us. After theinitial public offering of securities that the agent isto resell on
afixed public offering price basis, the agent may change the public offering price, concession, discount and other
selling terms from time to time.

The agent may be deemed to be an “underwriter” within the meaning of the Securities Act of 1933, as amended
(the “Securities Act”). We and the agent have agreed to indemnify each other against certain liabilities, including
liabilities under the Securities Act, or to contribute to payments made in respect of those liabilities. We have also
agreed to reimburse the agent for specified expenses.

Unless otherwise provided in the applicable pricing supplement, we do not intend to apply for the listing of the
securities on anational securities exchange. The agent may make a market in the securities or, if separable, any
other securities of ours included in units, as applicable laws and regulations permit. The agent is not obligated to do
s0, however, and the agent may discontinue making a market at any time without notice. No assurance can be given
asto the liquidity of any trading market for the securities or if separable, any other securitiesincluded in any units.

MS & Co. is our wholly-owned subsidiary. The agent will conduct each offering of the securitiesin compliance
with the requirements of FINRA Rule 5121 of the Financial Industry Regulatory Authority, Inc. (“FINRA™),
regarding a FINRA member firm'’ s distribution of the securities of an affiliate and related conflicts of interest. In
accordance with FINRA Rule 5121, no agent or dedler that is an affiliate of ours will make salesin an offering of the
securities to any discretionary account without the prior written approval of the customer. Following the initial
distribution of the securities, the agent may offer and sell those securities or, if separable, any other securities
included in any unitsin the course of its business as a broker-dealer. The agent may act as principal or agent in
those transactions and will make any sales at varying prices related to prevailing market prices at the time of sale or
otherwise. The agent may use this prospectus supplement in connection with any of those transactions. The agent is
not obligated to make a market in any of the securities or any other securitiesincluded in units and may ceaseto
make amarket at any time without notice.

Underwriters, agents and deal ers participating in offerings of the securities that are not our affiliates may
presently or from time to time engage in business transactions with us, including extending loans to us.

In order to facilitate the offering of the securities, the agent may engage in transactions that stabilize, maintain
or otherwise affect the price of the securities or any other securities the prices of which may be used to determine
payments on the securities. Specifically, the agent may sell more securities than it is obligated to purchasein
connection with the offering, creating anaked short position for its own accounts. A short saleis covered if the
short position is no greater than the number or amount of securities available for purchase by the agent under any
overallotment option. The agent can close out a covered short sale by exercising the overallotment option or
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purchasing these securitiesin the open market. In determining the source of securities to close out a covered short
sale, the agent will consider, among other things, the open market price of these securities compared to the price
available under the overallotment option. The agent may also sell these securities or any other securities in excess
of the overallotment option, creating anaked short position. The agent must close out any naked short position by
purchasing securities in the open market. A naked short position is more likely to be created if the agent is
concerned that there may be downward pressure on the price of the securities in the open market after pricing that
could adversely affect investors who purchase in the offering. As an additional means of facilitating the offering,
the agent may bid for, and purchase, the securities or any other securities in the open market to stabilize the price of
the securities or of any other securities. Finaly, in any offering of the securities through a syndicate of underwriters
or dealer group, the agent acting on behalf of the underwriting syndicate or for itself may also reclaim selling
concessions allowed to an underwriter or adealer for distributing the securitiesin the offering, if the agent
repurchases previously distributed securities to cover syndicate short positions or to stabilize the price of the
securities. Any of these activities may raise or maintain the market price of the securities above independent market
levels or prevent or retard a decline in the market price of the securities. The agent is not required to engage in these
activities, and may end any of these activities at any time.

Concurrently with the offering of the securities through the agent, we may issue other debt securities under the
indentures referred to in this prospectus supplement or other units similar to those described in this prospectus
supplement. Those debt securities may include medium-term notes and units under our Series G and SeriesH
prospectus supplement. We refer to those notes as “ Euro medium-term notes’” and those units as “ Euro units.” The
Euro medium-term notes and Euro units may have terms substantially similar to the terms of the securities offered
under this prospectus supplement. The Euro medium-term notes and Euro units may be offered concurrently with
the offering of the securities, on a continuing basis primarily outside the United States by us, under a distribution
agreement with Morgan Stanley & Co. International plc, as agent for us. The terms of that distribution agreement,
which we refer to as the Euro Distribution Agreement, are substantially similar to the terms of the distribution
agreement for a U.S. offering.

Series F Notes, Series F Unitsand Series F Warrants Offered on a Global Basis

If the applicable pricing supplement indicates that any of our Series F medium-term notes, Series F units or
Series F warrants will be offered on a global basis, those registered global securities will be offered for sale in those
jurisdictions outside of the United States where it islegal to make offers for sale of those securities.

The agent has represented and agreed, and any other agent through which we may offer any Series F medium-
term notes, Series F units or Series F warrants on a global basis will represent and agree, that it will comply with all
applicable laws and regulations in force in any jurisdiction in which it purchases, offers, sellsor deliversthe
securities or possesses or distributes the applicable pricing supplement, this prospectus supplement or the
accompanying prospectus and will obtain any consent, approval or permission required by it for the purchase, offer
or sale by it of the securities under the laws and regulations in force in any jurisdiction to which it is subject or in
which it makes purchases, offers or sales of the securities, and we shall not have responsibility for the agent’s
compliance with the applicable laws and regulations or obtaining any required consent, approval or permission.

With respect to salesin any jurisdictions outside of the United States of such securities offered on a global
basis, purchasers of any such securities may be required to pay stamp taxes and other charges in accordance with the
laws and practices of the country of purchase in addition to the issue price set forth on the cover page of the
applicable pricing supplement.

Without limitation to the foregoing:

Neither this prospectus supplement nor the accompanying prospectusis a prospectus for the purposes of the
Prospectus Directive (as defined below). This prospectus supplement and the accompanying prospectus have been
prepared on the basis that all offers of the securities made to personsin the European Economic Areawill be made
pursuant to an exemption under the Prospectus Directive from the requirement to produce a prospectusin
connection with offers of the securities.
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In relation to each Member State of the European Economic Areawhich has implemented the Prospectus
Directive (each, a“Relevant Member State”), with effect from and including the date on which the Prospectus
Directive isimplemented in that Relevant Member State (the “Relevant Implementation Date”), each of the agent,
dealer and underwriter has represented and agreed, and each further agent, dealer and underwriter appointed with
respect to any securities will be required to represent and agree, that it has not made and will not make an offer of
securities which are the subject of the offering contemplated by this prospectus supplement and the accompanying
prospectus as completed by the pricing supplement in relation thereto to the public in that Relevant Member State
except that it may, with effect from and including the Relevant |mplementation Date, make an offer of such
securities to the public in that Relevant Member State at any time:

(i) toany legal entity which isaqualified investor as defined in the Prospectus Directive;

(i) to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the 2010 PD
Amending Directive, 150 natural or legal persons (other than qualified investors as defined in the Prospectus
Directive) subject to obtaining the prior consent of the relevant agent, underwriter or dealer nominated by Morgan
Stanley for any such offer; or

(iii) in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of securities referred toin (i) to (iii) above shall require Morgan Stanley or any agent,
underwriter or dealer to publish a prospectus pursuant to Article 3 of the Prospectus Directive.

For the purposes of this provision, the expression an “offer of securities to the public” in relation to any
securities in any Relevant Member State means the communication in any form and by any means of sufficient
information on the terms of the offer and the securities to be offered so as to enable an investor to decide to purchase
or subscribe the securities, as the same may be varied in that Member State by any measure implementing the
Prospectus Directive in that Member State, the expression “ Prospectus Directive’” means Directive 2003/71/EC (and
amendments thereto, including the 2010 PD Amending Directive, to the extent implemented in the Relevant
Member State) and includes any relevant implementing measure in each Relevant Member State and the expression
“2010 PD Amending Directive” means Directive 2010/73/EU.

With respect to securities to be offered or sold in the United Kingdom, each of the agent, underwriter, dealer,
other agent and remarketing firm participating in the distribution of the securities has represented and agreed, or will
represent and agree, that (1) it has only communicated or caused to be communicated and will only communicate or
cause to be communicated an invitation or inducement to engage in investment activity (within the meaning of
Section 21 of the Financial Services and Markets Act 2000 (the “FSMA™)) received by it in connection with the
issue or sale of any securities in circumstances in which Section 21(1) of the FSMA does not apply to Morgan
Stanley, and (2) it has complied and will comply with al applicable provisions of the FSMA with respect to
anything done by it in relation to any securities in, from or otherwise involving the United Kingdom.

The communication of this prospectus supplement, the accompanying prospectus and any other documents or
materials relating to the issue of securitiesis not being made, and such documents and/or materials have not been
approved, by an authorised person for the purposes of Section 21 of the FSMA. Accordingly, such documents and/or
materials are not being distributed to, and must not be passed on to, the general public in the United Kingdom. The
communication of such documents and/or materials as a financial promotion is only being made to those personsin
the United Kingdom falling within the definition of investment professionals as defined in Article 19(5) of the
Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (the “Financial Promotion Order”) or
within Article 49(2)(A) to (D) of the Financial Promotion Order, or to any other personsto whom it may otherwise
lawfully be made under the Financial Promotion Order (all such persons together being referred to as “relevant
persons’). In the United Kingdom the securities are only available to, and any investment or investment activity to
which this prospectus supplement or the accompanying prospectus relates will be engaged in only with, relevant
persons. Any person in the United Kingdom that is not arelevant person should not act or rely on this prospectus
supplement or the accompanying prospectus or any of its or their contents.

Where securities have a maturity of less than one year from their date of issue and either (a) the issue proceeds
are received by Morgan Stanley in the United Kingdom or (b) the activity of issuing the securitiesis carried on from
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an establishment maintained by Morgan Stanley in the United Kingdom, each such security must: (i)(A) have a
minimum redemption value of £100,000 (or its equivalent in other currencies) (B) no part of any such security may
be transferred unless the redemption value of that part is not less than £100,000 (or its equivalent in other
currencies) and (C) be issued only to persons whose ordinary activities involve them in acquiring, holding,
managing or disposing of investments (as principal or agent) for the purposes of their businesses or who it is
reasonable to expect will acquire, hold, manage or dispose of investments (as principal or agent) for the purposes of
their businesses; or (ii) be issued in other circumstances which do not constitute a contravention of Section 19 of the
FSMA by Morgan Stanley.

With respect to such securities that have a maturity of less than one year, each of the agent, underwriter, dealer,
other agent and remarketing firm participating in the distribution of the securities has represented and agreed, or will
represent and agree, that (1) it is a person whose ordinary activities involve it in acquiring, holding, managing or
disposing of investments (as principal or agent) for the purposes of its business, and (2) it has not offered or sold and
will not offer or sell any such securities other than to persons:

() whose ordinary activitiesinvolve them in acquiring, holding, managing or disposing of investments (as
principal or agent) for the purposes of their businesses; or

(i) who it is reasonable to expect will acquire, hold, manage or dispose of investments (as principal or agent)
for the purposes of their businesses,

where the issue of the securities would otherwise constitute a contravention of Section 19 of the FSMA by Morgan
Stanley.

The securities have not been and will not be registered under the Financial Instruments and Exchange Act of
Japan (Law No.25 of 1948, as amended, the “FIEA"). Each of the agent, dealer and underwriter has agreed, and
each further agent, dealer and underwriter appointed with respect to any securities will be required to agree, that the
securities may not be offered or sold, directly or indirectly, in Japan or to or for the account or benefit of any
resident of Japan (as defined under Item 5, Paragraph 1, Article 6 of the Foreign Exchange and Foreign Trade Act
(Law No. 228 of 1949, as amended)) or to othersfor re-offering or resale, directly or indirectly, in Japan or to or for
the account or benefit of aresident of Japan, except pursuant to an exemption from the registration requirements of
and otherwise in compliance with the FIEA and any other applicable laws, regulations and ministerial guidelines of

Japan.

None of the securities (except for securities which are a“ structured product” as defined in the Securities and
Futures Ordinance (Cap. 571) of Hong Kong) has been offered or sold or will be offered or sold in Hong Kong, by
means of any document, other than (i) to “professional investors’ as defined in the Securities and Futures Ordinance
(Chapter 571 of the Laws of Hong Kong) (the “SFO") and any rules made under that Ordinance or (ii) in other
circumstances which do not result in the document being a “ prospectus’ as defined in the Companies (Winding Up
and Miscellaneous Provisions) Ordinance (Cap. 32 of the Laws of Hong Kong) or which do not constitute an offer
to the public within the meaning of that Ordinance. No person has issued or may issue or had or may havein its
possession for the purposes of issue, whether in Hong Kong or elsewhere, any advertisement, invitation or document
relating to the securities, which is directed at, or the contents of which are likely to be accessed or read by, the public
in Hong Kong (except if permitted to do so under the applicable securities law of Hong Kong) other than with
respect to the securities which are or are intended to be disposed of only to persons outside Hong Kong or only to
“professional investors’ as defined in the SFO and any rules made under that Ordinance.

Neither this prospectus supplement nor the accompanying prospectus has been registered as a prospectus under
the Securities and Futures Act, Chapter 289 of Singapore, as amended (the “SFA”) by the Monetary Authority of
Singapore and the securities will be offered pursuant to exemptions under the SFA. Accordingly, neither this
prospectus supplement, the accompanying prospectus nor any other document or material in connection with the
offer or sale, or invitation for subscription or purchase, of any securities may be circulated or distributed, nor may
any securities be offered or sold, or be made the subject of an invitation for subscription or purchase, whether
directly or indirectly, to persons in Singapore other than (i) to an institutional investor as defined in Section 4A of
the SFA (an “Institutional Investor”) pursuant to Section 274 of the SFA), (ii) to arelevant person as defined in
Section 275(2) of the SFA (a“Relevant Person”), or to any person pursuant to an offer referred to in Section
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275(1A) of the SFA, and in accordance with the conditions specified in Section 275 of the SFA, or (iii) otherwise
pursuant to, and in accordance with the conditions of, any other applicable exemption or provision of the

SFA. Where securities are subscribed or purchased pursuant to an offer made in reliance on Section 275 by a
Relevant Person which is:

(i) acorporation (which isnot an accredited investor as defined in Section 4A of the SFA (an “Accredited
Investor”)) the sole business of which isto hold investments and the entire share capital of which isowned by one or
more individuals, each of whom is an Accredited Investor; or

(i) atrust (where the trustee is not an Accredited Investor) whose sole purpose is to hold investments and each
beneficiary of the trust is an individual who is an Accredited Investor,

the securities (as defined in Section 239(1) of the SFA) of that corporation or the beneficiaries' rights and interests
(howsoever described) in that trust shall not be transferred for six months after that corporation or that trust has
acquired the securities pursuant to an offer made under Section 275 of the SFA except:

(A) toanIngtitutiona Investor or to a Relevant Person, or to any person arising from an offer referred toin
Section 275(1A) of the SFA (in the case of that corporation) or Section 276(4)(i)(B) of the SFA (in the case of
that trust);

(B) where no consideration is or will be given for the transfer;
(C) wherethetransfer is by operation of law; or

(D) pursuant to Section 276(7) of the SFA or Regulation 32 of the Securities and Futures (Offers of
Investments) (Shares and Debentures) Regulations.

The securities may not be offered or sold, directly or indirectly, in or from Switzerland except in circumstances
that will not result in the offer of the securities being a public offering in Switzerland within the meaning of the
Swiss Federal Code of Obligations (*CO”). Neither this prospectus supplement, the accompanying prospectus nor
any other offering or marketing material relating to the securities constitutes a prospectus as that term is understood
pursuant to Article 652a or 1156 CO or alisting prospectus pursuant to the listing rules of SIX Swiss Exchange, and
neither this prospectus supplement, the accompanying prospectus nor any other offering material relating to the
securities may be publicly distributed or otherwise made publicly available in Switzerland. The securities are not
authorized by or registered with the Swiss Financial Market Supervisory Authority as aforeign collective
investment scheme. Therefore, investors do no benefit from protection under the Swiss Federal Act on Collective
Investment Schemes or supervision by the Swiss Financial Market Supervisory Authority.
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LEGAL MATTERS

The vaidity of the notes, the units, the warrants and any securities included in the units will be passed upon for
Morgan Stanley by Davis Polk & Wardwell LLP or other counsel who is satisfactory to the agents and who may be
an officer of Morgan Stanley. Sidley Austin LLP will pass upon some legal matters relating to the notes, units,
warrants and any securities included in the units for the agent. Sidley Austin LLP hasin the past represented
Morgan Stanley and continues to represent Morgan Stanley on aregular basis and in avariety of matters.
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PROSPECTUS

Morgan Stanley

DEBT SECURITIES
UNITS
WARRANTS
PURCHASE CONTRACTS
PREFERRED STOCK
COMMON STOCK

We, Morgan Sanley, may offer from time to time debt securities, units, warrants, purchase
contracts, preferred stock and common stock. This prospectus describes the general terms of
these securities and the general manner in which we will offer the securities. The specific terms
of any securities we offer will be included in a supplement to this prospectus. The prospectus
supplement will also describe the specific manner in which we will offer the securities.

Investing in the securitiesinvolvesrisks. See “ Risk Factors’ beginning on page 5.

The Securities and Exchange Commission and state securities regulators have not approved
or disapproved these securities, or determined if this prospectusis truthful or complete. Any
representation to the contrary isa criminal offense.

These securities are not deposits or savings accounts and are not insured by the Federal
Deposit Insurance Corporation or any other governmental agency or instrumentality, nor are
they obligations of, or guaranteed by, a bank.

MORGAN STANLEY

November 19, 2014



TABLE OF CONTENTS

Page
Summary 1
Risk Factors 5
Where Y ou Can Find More Information 9

Consolidated Ratios of Earningsto Fixed Charges
and Earningsto Fixed Charges and Preferred

Stock Dividends 11
Morgan Stanley 12
Use of Proceeds 13
Description of Debt Securities 13
Description of Units 38
Description of Warrants 43

Y ou should rely only on the information we incorporate by reference or provide in this prospectus or the relevant

Page

Description of Purchase Contracts 45
Description of Capital Stock 47
Forms of Securities 57
Securities Offered on a Global Basis Through the

Depositary 60
United States Federal Taxation 64
Plan of Distribution (Conflicts of Interest) 69
Legal Matters 71
Experts 71
Benefit Plan Investor Considerations 71

prospectus supplement. We have not authorized anyone else to provide you with different or additional information.

We arenot making an offer of these securitiesin any state where the offer isnot permitted. Except as we indicate

under the headings “Consolidated Ratios of Earningsto Fixed Charges and Earnings to Fixed Charges and Preferred
Stock Dividends,” “Morgan Stanley” and “Use of Proceeds,” theterms “Morgan Stanley,” “we,” “us’ and “our”
refer to Morgan Stanley excluding its consolidated subsidiaries.



SUMMARY

We, Morgan Stanley, may offer any of the following securities: debt securities; units; warrants; purchase
contracts, preferred stock; and common stock. The following summary describes these securitiesin general terms
only. You should read the summary together with the more detailed information contained in the rest of this
prospectus and the applicable prospectus supplement.

Debt SECUNTIES......oviieiiieieii e Our debt securities may be senior or subordinated in priority
of payment. We will provide a prospectus supplement that
describes the ranking, whether senior or subordinated, the
specific designation, the aggregate principal amount, the
purchase price, the maturity, the redemption terms, the
interest rate or manner of calculating the interest rate, thetime
of payment of interest, if any, the terms for any conversion or
exchange, including the termsrelating to the adjustment of
any conversion or exchange mechaniam, theligting, if any, on
a securities exchange and any other specific terms of the debt
securities.

The senior and subordinated debt securities will be issued
under separate indentures between usand a U.S. banking
ingtitution astrustee. None of the indenturesthat govern our
debt securitieslimits the amount of additional indebtedness
that we or any of our subsidiaries may incur. We have
summarized the general features of the indentures under the
heading “Description of Debt Securities.” We encourage you
to read the indentures, which are exhibitsto our registration
Statement.

UNIES. oo We may sell any combination of warrants, purchase contracts,
shares of preferred stock, shares of common stock and debt
securitiesissued by us, debt obligations or other securities of
an entity affiliated or not affiliated with us or other property
together as units. In a prospectus supplement, we will
describe the particular combination of warrants, purchase
contracts, shares of preferred stock, shares of common stock
and debt securities issued by us, or debt obligations or other
securities of an entity affiliated or not affiliated with us or
other property constituting any units and any other specific
terms of the units.

WaAITANES ..o We may sell warrantsto purchase or sell:

e securitiesissued by us or by an entity affiliated or not
affiliated with us, a basket of those securities, an
index or indices of those securities or any other

property;
e Currencies;

e any other property; or




Purchase Contracts............ccccoeeveeeeeeeeeeeeeeee

Preferred Stock

e any combination of the above.

In a prospectus supplement, we will inform you of the
exercise price and other specific terms of the warrants,
including whether our or your obligations, if any, under any
warrants may be satisfied by delivering or purchasing the
underlying securities, currencies or other property or their
cash value,

We may sell purchase contracts requiring the holdersto
purchase or sdll:

e securitiesissued by us or by an entity affiliated or not
affiliated with us, a basket of those securities, an
index or indices of those securities or any other

property;
e currencies;
e commodities;
e any other property; or
e any combination of the above.

In a prospectus supplement, we will describe the specific
terms of the purchase contracts, including whether we will
satisfy our obligations, if any, or you will satisfy your
obligations, if any, under any purchase contracts by
delivering the underlying securities, currencies, commodities
or other property or their cash value.

We may issue debt securities, units, warrants and purchase
contractsin fully registered global form or fully registered
definitive form. Debt securitiesin registered global form to
be offered primarily outside the United States may be issued
either under the new safekeeping structure or under the classic
safekeeping structure.

We may sl our preferred stock, par value $0.01 per share, in
one or more series. In a prospectus supplement, we will
describe the specific designation, the aggregate number of
shares offered, the dividend rate or manner of calculating the
dividend rate, the dividend periods or manner of calculating
the dividend periods, the stated val ue of the shares of the
series, the voting rights of the shares of the series, whether or
not and on what terms the shares of the series will be
convertible or exchangeable, whether and on what terms we
can redeem the shares of the series, whether we will offer
depositary shares representing shares of the series and if so,
the fraction or multiple of a share of preferred stock
represented by each depositary share, whether we will list the
preferred stock or depositary shares on a securities exchange
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Terms Specified in Prospectus Supplements...........

Structural Subordination; Our Receipt
of Cash from Our Subsidiaries May Be

Restricted

and any other specific terms of the series of preferred stock.

We may sell our common stock, par value $0.01 per share. In
a prospectus supplement, we will describe the aggregate
number of shares offered and the offering price or prices of
the shares.

When we decide to sdll particular securities, we will prepare
one or more prospectus supplements, which in the case of
securities such as medium-term notes may be further
supplemented by a pricing supplement, describing the
securities offering and the specific terms of the securities.

Y ou should carefully read this prospectus and any applicable
prospectus supplement and pricing supplement. We may also
prepare free writing prospectuses that describe particular
securities. Any free writing prospectus should also beread in
connection with this prospectus and with any other prospectus
supplement referred to therein. For purposes of this
prospectus, any reference to an applicable prospectus
supplement may also refer to a pricing supplement or afree
writing prospectus, unless the context otherwise requires.

We will offer our debt securities, warrants, purchase
contracts, units, preferred stock and common stock to
investors on terms determined by market and other conditions.
Our securities may be sold for U.S. dollars or foreign
currency. Principal of, and any premium or interest on, debt
securities and cash amounts payable under warrants or
purchase contracts may be payablein U.S. dollarsor foreign
currency, as we specifically designate in the applicable
prospectus supplement.

In any prospectus supplement we prepare, we will provide the
name of and describe the compensation to each dedler,
underwriter or agent, if any, involved in the sale of the
securities being offered and the managing underwriters for
any securities sold to or through underwriters. Any
underwriters, including managing underwriters, dealers or
agentsin the United States will generally include Morgan
Stanley & Co. LLC and any outside the United States will
generally include Morgan Stanley & Co. International plc or
other affiliates of ours.

The securities are unsecured senior or subordinated
obligations of ours, but our assets consist primarily of equity
in our subsidiaries. Asaresult, our ahility to make payments
on our debt securities, units, warrants and purchase contracts
and/or pay dividends on our preferred stock and common
stock depends upon our receipt of dividends, loan payments
and other funds from our subsidiaries. In addition, if any of
our subsidiaries becomes insolvent, the direct creditors of that
subsidiary will have a prior claim on its assets, and our rights




Market-making by Our Affiliates..........ccocoeeiernnee.

How to Reach Us

and the rights of our creditors, including your rightsas an
owner of our debt securities, units, warrants, purchase
contracts, preferred stock or common stock, will be subject to
that prior claim, unless we are also a direct creditor of that
subsidiary. This subordination of creditors of a parent
company to prior claimsof creditors of its subsidiariesis
commonly referred to as structural subordination.

In addition, various statutes and regulations restrict some of
our subsidiaries from paying dividends or making loans or
advancesto us. Theserestrictions could prevent those
subsidiaries from paying the cash to usthat we need in order
to pay you. Theserestrictionsinclude:

e the net capital regquirements under the Securities
Exchange Act of 1934, as amended (the “Exchange
Act”), and the rules of some exchanges and other
regulatory bodies, which apply to some of our
principal subsidiaries, such as Morgan Stanley & Co.
LLC and Morgan Stanley & Co. International plc, and

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

Following the initia distribution of an offering of securities,
Morgan Stanley & Co. LLC, Morgan Stanley & Co.
International plc and other affiliates of ours may offer and sdll
those securities in the course of their businesses as broker
dealers. Morgan Stanley & Co. LLC, Morgan Stanley & Co.
International plc and other affiliates of ours may act asa
principal or agent in these transactions. This prospectus and
the applicable prospectus supplement will aso be used in
connection with those transactions. Salesin any of those
transactions will be made at varying prices related to
prevailing market prices and other circumstances at the time
of sale.

Y ou may contact us at our principal executive offices at 1585
Broadway, New Y ork, New Y ork 10036 (tel ephone number
(212) 761-4000).




RISK FACTORS

For a discussion of the risk factors affecting Morgan Stanley and its business, including liquidity risk, market
risk, credit risk, operational risk, competitive environment, legal risk and international risk, among others, see
“Risk Factors’ in Part I, Item 1A of our most recent annual report on Form 10-K and our current and periodic
reportsfiled pursuant to the Securities and Exchange Act of 1934 that are incorporated by reference into this
prospectus.

In addition, some of the securities we offer may be subject to foreign-currency risks as described below.
Reform of LIBOR and EURIBOR and Proposed Regulation of These and Other “Benchmarks’

The London Interbank Offered Rate (“LIBOR”), the Euro Interbank Offered Rate (“EURIBOR”) and other
indices which are deemed “benchmarks’ are the subject of recent national, international and other regulatory
guidance and proposals for reform. Some of these reforms are already effective while others are ill to be
implemented. These reforms may cause such benchmarksto perform differently than in the past, or have other
conseguences which cannot be predicted.

In September 2012, the U.K. government published the results of itsreview of LIBOR (commonly referred to as
the “Wheatley Review”). The Wheatley Review made a number of recommendations for changes with respect to
LIBOR including the introduction of statutory regulation of LIBOR, the transfer of responsibility for LIBOR from
the British Bankers' Association to an independent administrator, changes to the method of compilation of lending
rates and new regul atory oversight and enforcement mechanisms for rate-setting. Based on the Whestley Review,
fina rulesfor theregulation and supervision of LIBOR by the Financial Conduct Authority (the “FCA™) were
published and came into effect on April 2, 2013 (the “FCA Rules’). In particular, the FCA Rulesinclude
requirements that (i) an independent LIBOR administrator monitor and survey LIBOR submissions to identify
breaches of practice standards and/or potentially manipulative behavior, and (ii) firms submitting datato LIBOR
establish and maintain a clear conflicts of interest policy and appropriate systems and controls. In responseto the
Wheatley Review recommendations, ICE Benchmark Administration Limited (the“1CE Administration”) has been
appointed as the independent LIBOR administrator, effective February 1, 2014.

It isnot possible to predict the effect of the FCA Rules, any changes in the methods pursuant to which the
LIBOR rates are determined and any other reformsto LIBOR that will be enacted in the U.K., which may adversely
affect the trading market for LIBOR-based securities. In addition, any changes announced by the FCA, the ICE
Administration or any other successor governance or oversight body in the method pursuant to which the LIBOR
rates are determined may result in a sudden or prolonged decrease (or increase) in thereported LIBOR rates. If that
were to occur, theleve of interest payments on and the trading value of LIBOR-based securities may be adversely
affected. Further, uncertainty as to the extent and manner in which the Whestley Review recommendations will
continue to be adopted and the timing of such changes may adversely affect the current trading market for LIBOR-
based securities.

At aninternational level, proposals for the reform of “benchmarks’ include (i) IOSCO’s Principles for Financial
Market Benchmarks (July 2013), (ii) ESMA-EBA’s Principles for the benchmark-setting process (June 2013) and
(iii) the European Commission’s proposed regulation on indices used as “benchmarks’ in certain financial
instruments, financial contracts and investment funds (September 2013) (the “Proposed Benchmark Regulation”).

The Proposed Benchmark Regulation, if passed in its current form, would apply to “contributors,”
“administrators’ and “users’ of “benchmarks’ in the European Union, and would, among other things, (i) require
benchmark administrators to be authorized (or, if non-European Union-based, to be subject to an equivalent
regulatory regime) and to comply with extensive requirements in relation to the adminigtration of “benchmarks’ and
(i1) ban the use of “benchmarks’ of unauthorized administrators. The scope of the Proposed Benchmark Regulation
iswide and, in addition to so-called “critical benchmark” indices such as LIBOR and EURIBOR, could also
potentially apply to many interest rate and foreign exchange rate indices, equity indices and other indices (including
“proprietary” indices or strategies) wherereferenced in financial instruments, financial contracts and investment
funds.



It is presently unclear whether the Proposed Benchmark Regulation will be passed in its current form (and in
particular, whether it will have the broad scope currently envisaged) and, if so, when it would become effective.
However, if so enacted, it could potentially have a materia impact on any securities based on or linked to a
“benchmark” index in arange of circumstances including, without limitation, where:

e theadministrator of an index which is a“benchmark” relating to a series of securities does not have or
obtain or ceases to have the appropriate European Union authorizationsin order to operate such a
“benchmark® or is based in a non-European Union jurisdiction which does not have equivalent regulation.
In such an event, depending on the particular “benchmark” and the applicable terms of the securities, the
securities could be de-listed (if listed) or may otherwise be adversdly affected; and

e the methodology or other terms of the “benchmark” relating to a series of securitiesis changed in order to
comply with the terms of the Proposed Benchmark Regulation, and such changes have the effect of
reducing or increasing the published rate or level of the “benchmark” or of affecting the volatility of such
published rate or level, or otherwise result in an adverse effect on the trading market for, return on or the
value of therelevant securities.

More broadly, the FCA Rules, the Proposed Benchmark Regulation and any of the other international, national
or other proposals for reform or general increased regulatory scrutiny of “benchmarks’ could have a material
adverse effect on the costs and risks of administering or otherwise participating in the setting of a “benchmark” and
complying with any such regulations or requirements. Such factors may have the effect of discouraging market
participants from continuing to administer or participate in certain “benchmarks,” trigger changesin therules or
methodol ogies used in the determination of certain “benchmarks’ or may even lead to the disappearance of certain
“benchmarks.” The disappearance of, or uncertainty relating to the continued existence of, a “benchmark” or
changes in the manner of determination of or administration of a*benchmark” may adversdly affect the trading
market for, return on, or value of “benchmark” -based securities.

In addition to the international proposals for the reform of “benchmarks’ described above, there are
numerous other proposals, initiatives and investigations which may impact the use and regulation of “benchmarks.”
For example, there are ongoing global investigations into the setting of foreign exchange rate “benchmarks,” which
may result in further regulation around the setting of foreign exchange rates.

Any of the above changes or any other consequential changesto LIBOR, EURIBOR or any other
“benchmark” asaresult of U.K., European Union, or other international, national or other proposals for reform or
other initiatives or investigations, or any further uncertainty in relation to the timing and manner of implementation
of such changes could have a material adverse effect on the value of and return on any securities based on or linked
to a " benchmark.”

Foreign-Currency Risks

Y ou should consult your financial and legal advisersasto any specific risks entailed by an investment in
securities that are denominated or payable in, or the payment of which is linked to the value of, a currency other than
the currency of the country in which you are resident or in which you conduct your business, which we refer to as
your “home currency.” These securities are not appropriate investments for investors who are not sophisticated in
foreign currency transactions. We disclaim any responsibility to advise prospective purchasers who are residents of
countries other than the United States of any matters arising under non-U.S. law that may affect the purchase of or
holding of, or the receipt of payments on, these securities. These persons should consult their own legal and
financial advisers concerning these matters.

Exchange Rates and Exchange Controls May Affect Securities Value or Return

General Exchange Rate and Exchange Control Risks. An investment in a security that is denominated or
payablein, or the payment of which is linked to the value of, currencies other than your home currency entails
significant risks. Theserisksinclude the possibility of significant changes in rates of exchange between your home
currency and the relevant foreign currencies and the possibility of the imposition or modification of exchange



controls by the relevant governmental entities. Theserisks generally depend on economic and political events over
which we have no control.

Exchange Rates Will Affect Your Investment. In recent years, rates of exchange between some currencies have
been highly volatile and this volatility may continue in the future. Fluctuationsin any particular exchange rate that
have occurred in the past are not necessarily indicative, however, of fluctuations that may occur during the term of
any security. Depreciation againgt your home currency of the currency in which a security is payable would result
in a decrease in the effective yield of the security below its coupon rate or in the payout of the security and could
result in an overall 1oss to you on ahome currency basis. 1n addition, depending on the specific terms of a currency-
linked security, changesin exchange rates relating to any of the relevant currencies could result in adecreasein its
effective yield and in your loss of all or asubstantial portion of the value of that security.

There May Be Specific Exchange Rate Risks Applicable to Warrants and Purchase Contracts. Fluctuationsin
therates of exchange between your home currency and any other currency (i) in which the exercise price of a
warrant or the purchase price of a purchase contract is payable, (ii) in which the value of the property underlying a
warrant or purchase contract is quoted or (iii) to be purchased or sold by exercise of awarrant or pursuant to a
purchase contract or in therates of exchange among any of these currencies may change the value of awarrant, a
purchase contract or a unit that includes awarrant or purchase contract. Y ou could lose money on your investment
as aresult of these fluctuations, even if the spot price of the property underlying the warrant or purchase contract
were such that the warrant or purchase contract appeared to be “in the money.”

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

As a consequence, these government actions could adversely affect yields or payoutsin your home currency for
(i) securities denominated or payable in currencies other than your home currency, (ii) currency-linked securities,
(iii) warrants or purchase contracts where the exercise price or the purchase price is denominated in a currency
differing from your home currency or where the value of the property underlying the warrants or purchase contracts
isquoted in a currency other than your home currency and (iv) warrants or purchase contractsto purchase or sell
foreign currency.

We will not make any adjustment or change in the termsof the securitiesin the event that exchange rates
should become fixed, or in the event of any devaluation or revaluation or imposition of exchange or other
regulatory controlsor taxes, or in the event of other developments affecting your home currency or any
applicableforeign currency. You will bear thoserisks.

Some Foreign Currencies May Become Unavailable. Governments have impaosed from time to time, and may
in the future impose, exchange controlsthat could aso affect the availability of a specified currency. Evenif there
are no actual exchange contrals, it is possible that the applicable currency for any security would not be available
when payments on that security are due.

Alternative Payment Method Used if Payment Currency Becomes Unavailable. Unless otherwise specified in
the applicabl e prospectus supplement, if a payment currency is unavailable, we would make required paymentsin
U.S. dallars on the basis of the market exchange rate, which might be an extremely unfavorablerate at the time of
any such unavailability. However, if the applicable currency for any security is not available because the euro has
been substituted for that currency, we would make the paymentsin euro. The mechanisms for making paymentsin
these alternative currencies are explained in “ Description of Debt Securities—Interest and Principal Payments’
bel ow.



Currency Conversions May Affect Payments on Some Securities

The applicable prospectus supplement may provide for (i) payments on anon-U.S. dollar denominated security
tobemadein U.S. dollarsor (ii) payments on a U.S. dollar denominated security to be made in a currency other
than U.S. ddllars. In these cases, Morgan Stanley & Co. International plc, in its capacity as exchange rate agent, or a
different exchange rate agent identified in the applicable prospectus supplement, will convert the currencies. You
will bear the costs of conversion through deductions from those payments. Morgan Stanley & Co. International plc
isour affiliate.

Exchange Rates M ay Affect the Value of a New Y ork Judgment Involving Non-U.S. Dollar Securities

The securities will be governed by and construed in accordance with the laws of the State of New York. If a
New Y ork court were to enter ajudgment in an action on any securities denominated in aforeign currency, such
court would enter ajudgment in the foreign currency and convert the judgment or decree into U.S. dollars at the
prevailing rate of exchange on the date such judgment or decree is entered.

Additional risks specific to particular securitieswill be detailed in the applicable prospectus supplements.



WHERE YOU CAN FIND MORE INFORMATION

We fileannual, quarterly and current reports, proxy statements and other information with the SEC. Y ou may
read and copy any document we file at the SEC’ s public reference room at 100 F Street, N.E., Washington, D.C.
20549. Please call the SEC at 1-800-SEC-0330 for further information on the public reference room. In addition,
the SEC maintains awebsite that containsreports, proxy statements and other information that we electronically file.
The address of the SEC’ s website is http://www.sec.gov. You can find information we have filed with the SEC by
reference to file number 001-11758.

This prospectus is part of aregistration satement we filed with the SEC. This prospectus omits some
information contained in the registration statement in accordance with SEC rules and regulations. 'Y ou should
review the information and exhibits in the registration statement for further information on us and our consolidated
subsidiaries and the securities we are offering. Statementsin this prospectus concerning any document we filed as
an exhibit to the registration statement or that we otherwise filed with the SEC are not intended to be comprehensive
and are qualified by reference to thesefilings. Y ou should review the complete document to eval uate these
Statements.

Our common stock, par value $0.01 per share, islisted on the New Y ork Stock Exchange LLC under the
symbol “MS.” Y ou may inspect reports, proxy statements and other information concerning us and our consolidated
subsidiaries at the offices of the New Y ork Stock Exchange LLC, 20 Broad Street, New Y ork, New Y ork 10005.

The SEC allows us to incorporate by reference much of the information we file with them, which meansthat we
can disclose important information to you by referring you to those publicly available documents. The information
that we incorporate by reference in this prospectus is considered to be part of this prospectus. Because we are
incorporating by reference future filings with the SEC, this prospectus is continually updated and those future filings
may modify or supersede some of the information included or incorporated by reference in this prospectus. This
means that you must look at all of the SEC filings that we incorporate by reference to determine if any of the
statements in this prospectus or in any document previoudly incorporated by reference have been modified or
superseded. This prospectus incorporates by reference the documents listed below and any future filings we make
with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934 (other than information
in the documents or filings that is deemed to have been furnished and not filed) until we complete our offering of the
securitiesto be issued under theregistration statement or, if later, the date on which any of our affiliates cease
offering and selling these securities:

e Annual Report on Form 10-K for thefiscal year ended December 31, 2013;

e Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, 2014, June 30, 2014 and
September 30, 2014;

e Current Reports on Form 8-K dated January 17, 2014, February 4, 2014, March 26, 2014, April 17, 2014,
April 29, 2014, May 13, 2014, July 17, 2014, September 18, 2014, October 17, 2014 and October 31, 2014;

e description of our common stock in our Registration Statement on Form 10 filed with the SEC pursuant to
Section 12 of the Exchange Act, on January 15, 1993, as amended by the description contained in the
Forms 8 dated February 11, February 21 and February 22, 1993 and as further amended by the description
contained in the Form 8-K dated June 19, 2007; and

e inaddition, solely with regard to the securities covered by this prospectus that were initially offered and
sold under previoudly filed registration statements of Morgan Stanley and that from time to time may be
reoffered and resold in market-making transactions under this prospectus, the information in the prospectus
supplements relating to those securities that were previoudly filed by Morgan Stanley in connection with its
initial offer and sale (except to the extent that any such information has been modified or superseded by
other information included or incorporated by reference in this prospectus) isincorporated by reference into
this prospectus.



Y ou can request a copy of these documents, excluding exhibits not specifically incorporated by reference into
these documents, at no cost, by writing or telephoning us at the following address:

Morgan Stanley
1585 Broadway
New York, New York 10036
Attention: Investor Relations
(212) 761-4000
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CONSOLIDATED RATIOSOF EARNINGSTO FIXED CHARGES
AND EARNINGSTO FIXED CHARGES AND PREFERRED STOCK DIVIDENDS

The following table sets forth our consolidated ratios of earningsto fixed charges and earnings to fixed charges
and preferred stock dividends for the periods indicated.

Nine M onths Ended Fiscal Year Ended December 31,
September
30, 2014 2013 2012 2011 2010 2009
Ratio of earningsto fixed charges
31 1.7 1.0 1.9 1.7 1.2
Ratio of earningsto fixed charges 8 17 10 18 15 0.9+

and preferred stock dividends
* The earnings for the fiscal year ended December 31, 2009 were inadequate to cover total fixed chargesand preferred stock dividends.
The coverage deficiency for total fixed charges and preferred stock dividends for the fiscal year ended December 31, 2009 was $909 million.

For purposes of calculating theratio of earningsto fixed charges and the ratio of earningsto fixed chargesand
preferred stock dividends, earnings before income taxes do not include dividends on preferred securities subject to
mandatory redemption, income (loss) on discontinued operations, noncontrolling interests and income or loss from
equity investees. Fixed charges consist of interest cost, including interest on deposits, interest on discontinued
operations, dividends on preferred securities subject to mandatory redemption, and that portion of rent expense
estimated to be representative of the interest factor. Fixed charges do not include interest expense on uncertain tax
liabilities as the Company records these amounts within the Provision for income taxes.

The preferred stock dividend amounts represent pre-tax earningsrequired to cover dividends on preferred stock.
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MORGAN STANLEY

Morgan Stanley isa global financial services firm that, through its subsidiaries and affiliates, providesits
products and services to alarge and diversified group of clients and customers, including corporations, governments,
financial ingitutions and individuals. Morgan Stanley was originally incorporated under the laws of the State of
Delawarein 1981, and its predecessor companies date back to 1924. Morgan Stanley is afinancia holding
company regulated by the Board of Governors of the Federal Reserve System under the Bank Holding Company Act
of 1956, as amended.

Morgan Stanley conducts its business from its headquartersin and around New Y ork City, itsregional offices
and branches throughout the United States, and its principal officesin London, Tokyo, Hong Kong and other world
financial centers. Morgan Stanley maintains significant market positions in each of its business sesgments—
Ingtitutional Securities, Wealth Management and Investment Management.

A summary of the activities of each of Morgan Stanley’ s business segmentsis as follows:

Institutional Securities provides financia advisory and capital raising services, including: advice on
mergers and acquisitions, restructurings, real estate and project finance; corporate lending; sales, trading,
financing and market-making activities in equity and fixed income securities and related products,
including foreign exchange and commodities; and investment activities.

Wealth Management provides brokerage and investment advisory services to individual investors and
small-to-medium sized businesses and ingtitutions covering various investment alternatives; financial and
wealth planning services; annuity and other insurance products; credit and other lending products; cash
management services, retirement services; and engages in fixed income trading, which primarily facilitates
clients trading or investments in such securities.

Investment Management provides a broad array of investment strategies that span the risk/return spectrum
across geographies, asset classes and public and private markets to a diverse group of clients across the
ingtitutional and intermediary channels as well as high net worth clients.

Morgan Stanley’s principal executive offices are at 1585 Broadway, New Y ork, New Y ork 10036, and itstelephone
number is (212) 761-4000.
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USE OF PROCEEDS

Unless otherwise set forth in the applicabl e prospectus supplement, we intend to use the net proceeds from the
sale of the securities we offer by this prospectus for general corporate purposes, which may include, among other
things.

e additionsto working capital;
e therepurchase of outstanding common stock; and
e therepayment of indebtedness.

We anticipate that we will raise additiona funds from time to time through equity or debt financing, including
borrowings under revolving credit agreements, to finance our businesses worldwide.

DESCRIPTION OF DEBT SECURITIES
Debt May Be Senior or Subordinated

We may issue senior or subordinated debt securities. The senior debt securities will constitute part of our senior
debt, will beissued under our Senior Debt Indenture, as defined below, and will rank on a parity with all of our other
unsecured and unsubordinated debt. The subordinated debt securities will constitute part of our subordinated debt,
will beissued under our Subordinated Debt Indenture, as defined below, and will be subordinate and junior in right
of payment, as set forth in the Subordinated Debt Indenture, to all of our “senior indebtedness,” which is defined in
our Subordinated Debt Indenture. If this prospectus is being delivered in connection with a series of subordinated
debt securities, the accompanying prospectus supplement or the information we incorporate in this prospectus by
reference will indicate the approximate amount of senior indebtedness outstanding as of the end of the most recent
fiscal quarter. Werefer to our Senior Debt Indenture and our Subordinated Debt Indentureindividually as an
“indenture” and collectively as the “indentures.”

We have summarized bel ow the material provisions of the indentures and the debt securities, or indicated which
material provisionswill be described in the related prospectus supplement. These descriptions are only summaries,
and each investor should refer to the applicable indenture and any supplements thereto, which describe completely
the terms and definitions summarized below and contains additional information regarding the debt securities.
Where appropriate, we use parentheses to refer you to the particular sections of the applicable indenture. Any
reference to particular sections or defined terms of the applicable indenture in any statement under this heading
qualifies the entire statement and incorporates by reference the applicable section or definition into that statement.
The indentures are substantially identical, except for the provisionsrelating to Morgan Stanley’ s negative pledge
and to debt securities issued under the NSS (as defined bel ow), which areincluded in the Senior Debt Indenture only
and the provisions relating to subordination and the shorter list of events of default under the Subordinated Debt
Indenture.

We may issue debt securities from timeto timein one or more series. The provisions of each indenture allow
us to “reopen” apreviousissue of a series of debt securities and issue additional debt securities of that issue. The
debt securities may be denominated and payable in U.S. dollars or foreign currencies. We may also issue debt
securities, from time to time, with the principal amount or interest payable on any relevant payment date to be
determined by reference to one or more currency exchange rates or indices of currency exchange rates, securities or
baskets or indices of securities or other property, commodity prices or indices, or any other property, or any
combination of the foregoing. Holders of these types of debt securities will receive payments of principal or interest
that depend upon the value of the applicable underlying asset on the relevant payment dates.

Debt securities may bear interest at a fixed rate or a floating rate, which, in either case, may be zero, or a arate

that varies during the lifetime of the debt security. Debt securities bearing no interest or interest at aratethat at the
time of issuance is below the prevailing market rate may be sold at a discount below their stated principal amount.
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Terms Specified in Prospectus Supplement

The prospectus supplement will contain, where applicable, the following terms of and other information relating
to any offered debt securities:

classification as senior or subordinated debt securities and the specific designation;
aggregate principa amount, purchase price and denomination;

currency in which the debt securities are denominated and/or in which principal, and premium, if any,
and/or interest, if any, is payable;

date of maturity;

the interest rate or rates or the method by which the calculation agent will determine the interest rate or
rates, if any;

whether interest will be payable in cash or payablein kind;
the interest payment dates, if any;
the place or places for payment of the principal of and any premium and/or interest on the debt securities;

any repayment, redemption, prepayment or sinking fund provisions, including any redemption notice
provisions,

if we are offering debt securities primarily outside the United States, whether those debt securities will or
will not be issued under the NSS;

whether we will issue the debt securities in definitive form and under what terms and conditions,

the terms on which holders of the debt securities may convert or exchange these securities into or for
common or preferred stock or other securities of ours offered hereby, into or for common or preferred stock
or other securities of an entity affiliated with us or debt or equity or other securities of an entity not
affiliated with us, or into any other property or for the cash value of our stock or any of the above
securities, the terms on which conversion or exchange may occur, including whether conversion or
exchange is mandatory, at the option of the holder or at our option, the period during which conversion or
exchange may occur, theinitial conversion or exchange price or rate and the circumstances or manner in
which the amount of common or preferred stock or other securities issuable upon conversion or exchange
may be adjusted;

information as to the methods for determining the amount of principal or interest payable on any date
and/or the currencies, securities or baskets of securities, commodities or indices to which the amount
payable on that date islinked;

any agentsfor the debt securities, including trustees, depositories, authenticating or paying agents, transfer
agents or registrars or any other agents with respect to the debt securities;

any applicable U.S. federal income tax consequences, including:

o whether and under what circumstances we will pay additional amounts on debt securities held by a
person who isnot aU.S. person for any tax, assessment or governmenta charge withheld or deducted
and, if so, whether we will have the option to redeem those debt securities rather than pay the
additional amounts;

o tax considerations applicable to any discounted debt securities or to debt securitiesissued at par that are

treated as having been issued at a discount for U.S. federal income tax purposes; and

o tax considerations applicable to any debt securities denominated and payable in foreign currencies; and
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e any other specific terms of the debt securities, including any additions, modifications or deletionsin the
defaults, events of default or covenants, and any termsrequired by or advisable under applicable laws or
regulations.

Some Definitions
We have defined some of the terms that we use frequently in this prospectus bel ow:

A “business day” means any day, other than a Saturday or Sunday, (i) that is neither alegal holiday nor aday on
which banking institutions are authorized or required by law or regulation to close (a) in The City of New Y ork or
(b) for debt securities denominated in a specified currency other than U.S. dollars, euro or Australian dollars, in the
principal financial center of the country of the specified currency or (c) for debt securities denominated in Australian
dallars, in Sydney, and (ii) for debt securities denominated in euro, that isalso a TARGET Settlement Day.

“Cleargtream, Luxembourg” means Clearstream Banking, société anonyme, Luxembourg.
“Depositary” means The Depository Trust Company, New Y ork, New Y ork.

“Euro LIBOR debt securities” means LIBOR debt securities for which the index currency is euros.
“Euroclear” means Euroclear Bank SA./N.V.

An “interest payment date” for any debt security means a date on which, under the terms of that debt security,
regularly scheduled interest is payable.

“London banking day” means any day on which dealingsin deposits in the relevant index currency are
transacted in the London interbank market.

The“NSS’ means the new safekeeping structure for certain debt securitiesin registered global form. Any debt
security in registered global form issued under the NSSisto be deposited with a common safekeeper for Euroclear
and/or Clearstream, Luxembourg.

The “record date” for any interest payment date, unless otherwise specified in the applicable prospectus
supplement, is the date 15 calendar days prior to that interest payment date, whether or not that date is a business
day.

“TARGET Settlement Day” means any day on which the Trans-European Automated Real-time Gross
Settlement Express Transfer payment system, which utilizes a single shared platform and was launched on
November 19, 2007, is open for the settlement of payment in euro.

Referencesin this prospectusto “U.S. dollar,” or “U.S.$” or “$" areto the currency of the United States of
America. Referencesin this prospectusto “euro” and “€” are to the single currency introduced at the
commencement of the third stage of the European Economic and Monetary Union pursuant to the Treaty
establishing the European Community, as amended.

Interest and Principal Payments

Payments, Exchanges and Transfers. Holders may present debt securities for payment of principal, premium, if
any, and interest, if any, register the transfer of the debt securities and exchange the debt securities at the agency in
the Borough of Manhattan, The City of New Y ork, maintained by us for that purpose. However, holders of global
debt securities may transfer and exchange global debt securities only in the manner and to the extent set forth under
“Forms of Securities—Global Securities’” below. On the date of this prospectus, the agent for the payment, transfer
and exchange of debt securitiesissued under our senior indenture is The Bank of New Y ork Mellon (as successor to
JPMorgan Chase Bank, N.A. (formerly known as JPMorgan Chase Bank)) acting through its corporate trust office at
101 Barclay Street, New Y ork, New York 10286. On the date of this prospectus, the agent for the payment, transfer
and exchange of debt securitiesissued under our subordinated indenture is The Bank of New York Mellon (as
successor to J.P. Morgan Trust Company, National Association), acting through its corporate trust office at 101
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Barclay Street, New York, New York 10286. Werefer to The Bank of New Y ork Mellon, acting in this capacity for
the respective debt securities, as the paying agent.

We will not be required to:

e register thetransfer of or exchange any debt security if the holder has exercised the holder’ sright, if any, to
require usto repurchase the debt security, in whole or in part, except the portion of the debt security not
required to be repurchased;

o register thetransfer of or exchange debt securities to be redeemed for a period of fifteen calendar days
preceding the mailing of the relevant notice of redemption; or

e register thetransfer of or exchange any registered debt security selected for redemption in whole or in part,
except the unredeemed or unpaid portion of that registered debt security being redeemed in part.

No service charge will be made for any registration or transfer or exchange of debt securities, but we may
require payment of a sum sufficient to cover any tax or other governmental charge payablein connection with the
registration of transfer or exchange of debt securities.

Although we anticipate making payments of principal, premium, if any, and interest, if any, on most debt
securitiesin U.S. dollars, some debt securities may be payable in foreign currencies as specified in the applicable
prospectus supplement. Currently, few facilities exist in the United Statesto convert U.S. dollarsinto foreign
currencies and vice versa. In addition, most U.S. banks do not offer non-U.S. dollar denominated checking or
savings account facilities. Accordingly, unless alternative arrangements are made, we will pay principal, premium, if
any, and interest, if any, on debt securitiesthat are payable in aforeign currency to an account at a bank outside the
United States, which, in the case of a debt security payable in euro, will be made by credit or transfer to aeuro
account specified by the payee in a country for which the euro is the lawful currency.

Recipients of Payments. The paying agent will pay interest to the person in whose name the debt security is
registered at the close of business on the applicablerecord date. However, upon maturity, redemption or repayment,
the paying agent will pay any interest due to the person to whom it pays the principal of the debt security. The
paying agent will make the payment of interest on the date of maturity, redemption or repayment, whether or not
that dateisan interest payment date. The paying agent will make the initial interest payment on a debt security on
the firg interest payment date falling after the date of issuance, unless the date of issuanceis less than 15 calendar
days before an interest payment date. In that case, the paying agent will pay interest or, in the case of an amortizing
debt security, principal and interest, on the next succeeding interest payment date to the holder of record on the
record date corresponding to the succeeding interest payment date.

Book-Entry Debt Securities. The paying agent will make payments of principal, premium, if any, and interest,
if any, to the account of the Depositary, as holder of book-entry debt securities, by wire transfer of immediately
available funds. We expect that the Depositary, upon receipt of any payment, will immediately credit its
participants accountsin amounts proportionate to their respective beneficial interests in the book-entry debt
securities as shown on therecords of the Depositary. We also expect that payments by the Depositary’ s participants
to owners of beneficial interestsin the book-entry debt securities will be governed by standing customer instructions
and customary practices and will be the responsibility of those participants.

Certificated Debt Securities. Except asindicated below for payments of interest at maturity, redemption or
repayment, the paying agent will make U.S. dollar paymentsof interest either:

e by check mailed to the address of the person entitled to payment as shown on the debt security register; or

o for aholder of at least $10,000,000 in aggregate principal amount of certificated debt securities of a series
having the same interest payment date, by wire transfer of immediately available funds, if the holder has
given written notice to the paying agent not later than 15 calendar days prior to the applicable interest
payment date.
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U.S. dollar payments of principal, premium, if any, and interest, if any, upon maturity, redemption or repayment on
adebt security will be made in immediately avail able funds against presentation and surrender of the debt security.

Unavailability of Foreign Currency. Therelevant specified currency may not be available to us for making
payments of principal of, premium, if any, or interest, if any, on any debt security. Thiscould occur dueto the
imposition of exchange controls or other circumstances beyond our control or if the specified currency isno longer
used by the government of the country issuing that currency or by public institutions within the international
banking community for the settlement of transactions. If the specified currency is unavailable, we may satisfy our
obligations to holders of the debt securities by making those payments on the date of payment in U.S. dollarson the
basis of the noon dollar buying rate in The City of New Y ork for cable transfers of the currency or currenciesin
which a payment on any debt security was to be made, published by the Federal Reserve Bank of New Y ork, which
we refer to as the “market exchangerate.” If that rate of exchangeis not then available or isnot published for a
particular payment currency, the market exchange rate will be based on the highest bid quotation in The City of New
Y ork received by the exchange rate agent at approximately 11:00 am., New Y ork City time, on the second business
day preceding the applicable payment date from three recognized foreign exchange dealers for the purchase by the
quoting dedler:

o of the specified currency for U.S. dollars for settlement on the payment date;

e inthe aggregate amount of the specified currency payable to those holders or beneficial owners of debt
securities; and

e at which the applicable dealer commitsto execute a contract.

One of the dealers providing quotations may be the exchange rate agent unless the exchange rate agent is our
affiliate. If those bid quotations are not available, the exchange rate agent will determine the market exchangerate
at its sole discretion.

These provisions do not apply if a specified currency is unavailable because it has been replaced by the euro. If
the euro has been substituted for a specified currency, we may at our option, or will, if required by applicable law,
without the consent of the holders of the affected debt securities, pay the principal of, premium, if any, or interest, if
any, on any debt security denominated in the specified currency in euro instead of the specified currency, in
conformity with legally applicable measures taken pursuant to, or by virtue of, the Treaty establishing the European
Community, as amended. Any payment made in U.S. dollars or in euro as described above where the required
payment is in an unavail able specified currency will not congtitute an event of default.

Discount Debt Securities. Some debt securities may be considered to be issued with origina issue discount,
which must be included in income for U.S. federal income tax purposes at a constant yield. Werefer to these debt
securities as “discount notes.” See the discussion under “United States Federa Taxation—Tax Conseguences to
U.S. Holders—Discount Notes’ below. In the event of aredemption or repayment of any discount note or if the
principal of any debt security that is considered to be issued with original issue discount is declared to be due and
payable immediately as described under “Description of Debt Securities—Events of Default” below, the amount of
principal due and payable on that debt security will be limited to:

e the aggregate principal amount of the debt security multiplied by the sum of
o itsissue price, expressed as a percentage of the aggregate principal amount, plus

o theorigina issue discount amortized from the interest accrual date for the applicable discount note to
the date of declaration, expressed as a percentage of the aggregate principal amount.

For purposes of determining the amount of original issue discount that has accrued as of any date on which a
redemption, repayment or accel eration of maturity occurs for a discount note, original issue discount will be accrued
using a constant yield method. The constant yield will be calculated using a 30-day month, 360-day year
convention, a compounding period that, except for the initial period (as defined below), corresponds to the shortest
period between interest payment dates for the applicable discount note (with ratable accrual s within a compounding
period), and an assumption that the maturity of a discount note will not be accelerated. If the period from the date of
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issueto thefirst interest payment date for a discount note (the “initial period”) is shorter than the compounding
period for the discount note, a proportionate amount of the yield for an entire compounding period will be accrued.
If theinitial period islonger than the compounding period, then the period will be divided into aregular
compounding period and a short period with the short period being treated as provided in the preceding sentence.
The accrua of the applicable original issue discount discussed above may differ from the accrua of original issue
discount for purposes of the Internal Revenue Code of 1986, as amended (the “Code™), certain discount notes may
not be treated as having original issue discount within the meaning of the Code, and debt securities other than
discount notes may be treated as issued with original issue discount for federal income tax purposes. See the
discussion under “United States Federa Taxation” below. See the applicable prospectus supplement for any special
considerations applicable to these debt securities.

Fixed Rate Debt Securities

Each fixed rate debt security will bear interest from the date of issuance at the annual rate stated on its face until
the principd is paid or made available for payment.

How Interest Is Calculated. Interest on fixed rate debt securities will be computed on the basis of a 360-day
year of twelve 30-day months.

How Interest Accrues. Interest on fixed rate debt securitieswill accrue from and including the most recent
interest payment date to which interest has been paid or duly provided for, or, if no interest has been paid or duly
provided for, from and including the issue date or any other date specified in a prospectus supplement on which
interest beginsto accrue. Interest will accrueto but excluding the next interest payment date, or, if earlier, the date
on which the principal has been paid or duly made available for payment, except as described below under “—If a
Payment Date Is Not a Business Day.”

When Interest IsPaid. Payments of interest on fixed rate debt securities will be made on the interest payment
dates specified in the applicable prospectus supplement. However, if the period of time between the issue date and
thefirg interest payment date thereafter isless than the period of time between arecord date and an interest payment
date, interest will not be paid on thefirg interest payment date, but will be paid on the second interest payment date.

Amount of Interest Payable. Interest payments for fixed rate debt securities will include accrued interest from
and including the date of issue (or any other date specified in a prospectus supplement on which interest beginsto
accrue) or from and including the last date in respect of which interest has been paid, as the case may be, to but
excluding the relevant interest payment date or date of maturity or earlier redemption or repayment, asthe case may
be.

If a Payment Date Is Not a Business Day. |If any scheduled interest payment date isnot a business day, we will
pay interest on the next business day, but interest on that payment will not accrue during the period from and after
the scheduled interest payment date. If the scheduled maturity date or date of redemption or repayment isnot a
business day, we may pay interest, if any, and principal and premium, if any, on the next succeeding business day,
but interest on that payment will not accrue during the period from and after the scheduled maturity date or date of
redemption or repayment.

Amortizing Debt Securities. A fixed rate debt security may pay scheduled amountsin respect of both interest
and principal amortized over thelife of the debt security. Payments of principal and interest on amortizing debt
securities will be made on the interest payment dates specified in the applicable prospectus supplement, and at
maturity or upon any earlier redemption or repayment. Payments on amortizing debt securities will be applied first
to interest due and payabl e and then to the reduction of the unpaid principal anount. We will provide to the original
purchaser, and will furnish to subsequent holders upon request to us, a table setting forth repayment information for
each amortizing debt security.

Floating Rate Debt Securities

Each floating rate debt security will mature on the date specified in the applicable prospectus supplement.

18



Each floating rate debt security will bear interest at a floating rate determined by reference to an interest rate or
interest rate formula, which we refer to asthe “base rate.” The base rate may be one or more of the following:

e the commercial paper rate;

EURIBOR,;
o thefederal fundsrate;
e thefederal funds (open) rate;

e LIBOR;

e theprimerate;

e theTreasury rate;
e theCMT rate; or

e any other rate or interest rate formula specified in the applicable prospectus supplement and in the floating
rate debt security.

Formula for Interest Rates. Theinterest rate on each floating rate debt security will be calculated by reference
to:

e the specified base rate based on the index maturity;
e plusor minusthe spread, if any; and/or
e multiplied by the spread multiplier, if any.

For any floating rate debt security, “index maturity” meansthe period of maturity of the instrument or
obligation from which the base rate is cal cul ated and will be specified in the applicable prospectus supplement. The
“spread” isthe number of basis points (one one-hundredth of a percentage point) specified in the applicable
prospectus supplement to be added to or subtracted from the base rate for afloating rate debt security. The “spread
multiplier” isthe percentage specified in the applicabl e prospectus supplement to be applied to the base rate for a
floating rate debt security. Theinterest rate on any inverse floating rate debt security will also be calculated by
reference to afixed rate,

Limitations on Interest Rate. A floating rate debt security may also have either or both of the following
limitations on the interest rate:

e a maximum limitation, or ceiling, on the rate of interest which may accrue during any interest period,
which we refer to as the “maximum interest rate”; and/or

e aminimum limitation, or floor, on the rate of interest that may accrue during any interest period, which we
refer to as the* minimum interest rate.”

Any applicable maximum interest rate or minimum interest rate will be set forth in the applicable prospectus
supplement.

In addition, the interest rate on a floating rate debt security may not be higher than the maximum rate permitted
by New York law, asthat rate may be modified by United States law of genera application. Under current New
York law, the maximum rate of interest, subject to some exceptions, for any loan in an amount less than $250,000 is
16% and for any loan in the amount of $250,000 or more but less than $2,500,000 is 25% per annum on asimple
interest basis. These limits do not apply to loans of $2,500,000 or more.
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How Floating Interest Rates Are Reset. Theinterest rate in effect from the date of issue (or any other date
specified in a prospectus supplement on which interest begins to accrue) to the first interest reset date for a floating
rate debt security will be theinitial interest rate specified in the applicable prospectus supplement. Werefer to this
rate asthe“initial interest rate.” Theinterest rate on each floating rate debt security may be reset daily, weekly,
monthly, quarterly, semiannually or annually. This period isthe “interest reset period” and the first day of each
interest reset period isthe “interest reset date” The “interest determination date” for any interest reset dateisthe
day the calculation agent will refer to when determining the new interest rate at which afloating rate will reset, and
isapplicable as follows:

o for federal fundsrate debt securities, federal funds (open) rate debt securities, and prime rate debt
securities, the interest determination date will be on the business day prior to the interest rate reset date;

o for commercial paper rate debt securitiesand CMT rate debt securities, the interest determination date will
be the second business day prior to the interest reset date;

e for EURIBOR debt securities or Euro LIBOR debt securities, the interest determination date will be the
second TARGET Settlement Day, as defined above under “—General Terms of Debt securities—Some
Definitions,” prior to the interest reset date;

o for LIBOR debt securities (other than Euro LIBOR debt securities), the interest determination date will be
the second London banking day prior to the interest reset date, except that the interest determination date
pertaining to an interest reset date for a LIBOR debt security for which the index currency is pounds
sterling will be theinterest reset date;

o for Treasury rate debt security, the interest determination date will be the day of the week in which the
interest reset date falls on which Treasury bills would normally be auctioned. Treasury bills are normally
sold at auction on Monday of each week, unlessthat day is alegal holiday, in which case the auction is
normally held on the following Tuesday, except that the auction may be held on the preceding Friday;
provided, however, that if an auction is held on the Friday of the week preceding the interest reset date, the
interest determination date will be that preceding Friday; and

e for debt securities with two or more base rates, the interest determination date will be the latest business
day that isat least two business days before the applicableinterest reset date on which each baserateis
determinable.

If Treasury bills are sold at an auction that falls on a day that is an interest reset date, that interest reset date will be
the next following business day.

The interest reset dates will be specified in the applicable prospectus supplement. If an interest reset date for
any floating rate debt security falls on aday that isnot a business day, it will be postponed to the following business
day, except that, in the case of a EURIBOR debt security or a LIBOR debt security, if that business day isin the
next calendar month, the interest reset date will be the immediately preceding business day.

Theinterest rate in effect for the ten calendar days immediately prior to maturity, redemption or repayment will
be the onein effect on the tenth calendar day preceding the maturity, redemption or repayment date.

In the detail ed descriptions of the various base rates which follow, the “calculation date” pertaining to an
interest determination date meansthe earlier of (i) the tenth calendar day after that interest determination date, or, if
that day isnot a business day, the next succeeding business day, or (ii) the business day immediately preceding the
applicable interest payment date or maturity date or, for any principal amount to be redeemed or repaid, any
redemption or repayment date.

How Interest Is Calculated. Interest on floating rate debt securities will accrue from and including the most
recent interest payment date to which interest has been paid or duly provided for, or, if no interest has been paid or
duly provided for, from and including the issue date or any other date specified in a prospectus supplement on which
interest beginsto accrue. Interest will accrue to but excluding the next interest payment date or, if earlier, the date
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on which the principal has been paid or duly made available for payment, except as described below under “—If a
Payment Date Is Not a Business Day.”

The applicable prospectus supplement will specify a calculation agent for any issue of floating rate debt
securities. Upon the request of the holder of any floating rate debt security, the calculation agent will provide the
interest rate then in effect and, if determined, the interest rate that will become effective on the next interest reset
date for that floating rate debt security. The calculation agent will notify the paying agents and, in the case of
floating rate debt securities which are admitted to listing or trading by any listing authority, stock exchange and/or
guotation system, and where therules of such listing authority, stock exchange and/or quotation system so require,
such listing authority, stock exchange and/or quotation system of each determination of the interest rate applicable to
any floating rate debt security promptly after the determination is made.

For afloating rate debt security, accrued interest will be cal culated by multiplying the principal amount of the
floating rate debt security by an accrued interest factor. This accrued interest factor will be computed by adding the
interest factors calculated for each day in the period for which interest isbeing paid. Theinterest factor for each day
is computed by dividing the interest rate applicable to that day:

e by 360, in the case of commercia paper rate debt securities, EURIBOR debt securities, federal funds rate
debt securities, federal funds (open) rate debt securities, LIBOR debt securities (except for LIBOR debt
securities denominated in pounds sterling) and primerate debt securities;

e by 365, in the case of LIBOR debt securities denominated in pounds sterling; or

e by the actual number of days in the year, in the case of Treasury rate debt securities, CMT rate debt
securities and securities for which the applicable prospectus supplement provides that the day count
convention will be “actual/actual.”

For these calculations, the interest rate in effect on any interest reset date will be the applicablerate asreset on that
date. Theinterest rate applicable to any other day isthe interest rate from theimmediately preceding interest reset
date or, if none, theinitial interest rate.

All percentages used in or resulting from any calculation of the rate of interest on a floating rate debt security
will be rounded, if necessary, to the nearest one hundred-thousandth of a percentage point, with .000005% rounded
up t0.00001%, and al U.S. dollar amounts used in or resulting from these cal culations on floating rate debt
securities will be rounded to the nearest cent, with one-half cent rounded upward. All Japanese Y en amounts used
in or resulting from these cal culations will be rounded downward to the next lower whole Japanese Y en amount.
All amounts denominated in any other currency used in or resulting from these cal culations will be rounded to the
nearest two decimal placesin that currency, with .005 rounded up to .01.

When Interest IsPaid. Wewill pay interest on floating rate debt securities on the interest payment dates
specified in the applicabl e prospectus supplement. However, if the period of time between the issue date and the first
interest payment date thereafter isless than the period of time between arecord date and an interest payment date,
interest will not be paid on the first interest payment date, but will be paid on the second interest payment date.

If a Payment Date |s Not a Business Day. |If any scheduled interest payment date, other than the maturity date
or any earlier redemption or repayment date, for any floating rate debt security falls on a day that isnot a business
day, it will be postponed to the following business day, except that, in the case of a EURIBOR debt security or a
LIBOR debt security, if that business day would fall in the next calendar month, the interest payment date will be
the immediately preceding business day. If the scheduled maturity date or any earlier redemption or repayment date
of afloating rate debt security falls on a day that is not a business day, the payment of principal, premium, if any,
and interest, if any, will be made on the next succeeding business day, but interest on that payment will not accrue
during the period from and after the maturity, redemption or repayment date.

Base Rates

Commercial Paper Rate Debt Securities. Commercial paper rate debt securities will bear interest at theinterest
rates specified in the commercial paper rate debt securities and in the applicable prospectus supplement. Those
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interest rates will be based on the commercial paper rate and any spread and/or spread multiplier and will be subject
to the minimum interest rate and the maximum interest rate, if any.

The“commercia paper rate’” means, for any interest determination date, the money market yield, calculated as
described below, of the rate on that date for U.S dollar commercia paper having the index maturity specified in the
applicable prospectus supplement, asthat rate is published in H.15(519), under the heading “Commercial Paper—
Nonfinancia .”

The following procedures will be followed if the commercial paper rate cannot be determined as described
above:

e |f theaboverateisnot published by 3:00 p.m., New Y ork City time, on the calculation date, then the
commercial paper rate will be the money market yield of therate on that interest determination date for
commercial paper of the index maturity specified in the applicable prospectus supplement as published in
the H.15 Daily Update, or other recognized el ectronic source used for the purpose of displaying the
applicablerate, under the heading “Commercial Paper—Nonfinancial.”

e |f by 3:00 p.m., New York City time, on that calculation date therateis not yet published in either
H.15(519) or the H.15 Daily Update, or other recognized electronic source used for the purpose of
displaying the applicable rate, then the cal culation agent will determine the commercial paper rate to be the
money market yield of the arithmetic mean of the offered rates as of 11:00 am., New Y ork City time, on
that interest determination date of three leading dealers of U.S. dollar commercia paper in The City of New
Y ork, which may include the agent and its affiliates, selected by the calculation agent, after consultation
with us, for commercial paper of the index maturity specified in the applicabl e prospectus supplement,
placed for an industrial issuer whose bond rating is“Aa,” or the equivalent, from a nationally recognized
statistical rating agency.

o |f thedealers selected by the calculation agent are not quoting as set forth above, the commercial paper rate
for that interest determination date will remain the commercial paper rate for theimmediately preceding
interest reset period, or, if therewas no interest reset period, the rate of interest payable will be theinitial
interest rate,

The “money market yield” will be ayield calculated in accordance with the following formula

D x 360
money market yield = x 100
% y 360— (D x M)

where “D” refersto the applicable per year rate for commercial paper quoted on a bank discount basis and expressed
asadecimal and “M” refersto the actual number of days in the interest period for which interest is being cal culated.

EURIBOR Debt Securities. EURIBOR debt securitieswill bear interest at the interest rates specified in the
EURIBOR debt securities and in the applicable prospectus supplement. That interest rate will be based on
EURIBOR and any spread and/or spread multiplier and will be subject to the minimum interest rate and the
maximum interest rate, if any.

“EURIBOR” means, for any interest determination date, therate for depositsin euros as sponsored, cal culated
and published jointly by the European Banking Federation and ACI - The Financial Market Association, or any
company established by the joint sponsors for purposes of compiling and publishing those rates, for the index
maturity specified in the applicable prospectus supplement as that rate appears on the display on Reuters 3000 Xtra
Service (“Reuters’), or any successor service, on page EURIBORO1 or any other page as may replace page
EURIBOROL1 on that service, which is commonly referred to as “ Reuters Page EURIBORO01” asof 11:00 am.,
Brusselstime.

The following procedures will be followed if the rate cannot be determined as described above:
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If the above rate does not appear, the calcul ation agent will request the principal Euro-zone office of each
of four major banks in the Euro-zone interbank market, as s ected by the calculation agent, after
consultation with us, to provide the cal culation agent with its offered rate for depositsin euros, at
approximately 11:00 a.m., Brussels time, on the interest determination date, to prime banksin the Euro-
zone interbank market for the index maturity specified in the applicabl e prospectus supplement
commencing on the applicable interest reset date, and in a principal amount not less than the equivalent of
U.S.$1 million in euro that isrepresentative of a single transaction in euro, in that market at that time. If at
least two quotations are provided, EURIBOR will be the arithmetic mean of those quotations.

If fewer than two quotations are provided, EURIBOR will be the arithmetic mean of the rates quoted by
four major banks in the Euro-zone interbank market, as selected by the cal cul ation agent, after consultation
with us, at approximately 11:00 am., Brusselstime, on the applicable interest reset date for loansin euro to
leading European banks for a period of time equivalent to the index maturity specified in the applicable
prospectus supplement commencing on that interest reset date in a principal amount not less than the
equivalent of U.S.$1 million in euro.

If the banks so selected by the cal culation agent are not quoting as set forth above, EURIBOR for that
interest determination date will remain EURIBOR for theimmediately preceding interest reset period, or, if
there was no interest reset period, the rate of interest payable will be the initid interest rate.

“Euro-zone” meansthe region comprising Member States of the European Union that have adopted the single
currency in accordance with the relevant treaty of the European Union, as amended.

Federal Funds Rate Debt Securities. Federal funds rate debt securities will bear interest at the interest rates
specified in the federal fundsrate debt securities and in the applicable prospectus supplement. Those interest rates
will be based on the federal funds rate and any spread and/or spread multiplier and will be subject to the minimum
interest rate and the maximum interest rate, if any.

The “federal fundsrate” means, for any interest determination date, the rate on that date for U.S. dollar federal
funds as published in H.15(519) under the heading “Federa Funds (Effective)” as displayed on Reuters, or any
successor service, on page FEDFUNDSI or any other page as may replace the applicable page on that service,
which iscommonly referred to as “Reuters Page FEDFUNDSL.”

The following procedures will be followed if the federal funds rate cannot be determined as described above:

If the above rate isnot published by 3:00 p.m., New Y ork City time, on the calculation date, the federa
fundsrate will be the rate on that interest determination date as published in the H.15 Daily Update, or
other recognized electronic source used for the purpose of displaying the applicablerate, under the heading
“Federal Funds (Effective).”

If the above rate isnot yet published in either H.15(519) or the H.15 Daily Update, or other recognized
electronic source used for the purpose of displaying the applicable rate, by 3:00 p.m., New York City time,
on the calculation date, the calculation agent will determine the federal funds rate to be the arithmetic mean
of therates for the last transaction in overnight U.S. dollar federal funds prior to 9:00 am., New Y ork City
time, on that interest determination date, quoted by each of three leading brokers of U.S. dollar federa
funds transactionsin The City of New Y ork, which may include the agent and its affiliates, selected by the
calculation agent, after consultation with us.

If the brokers selected by the cal cul ation agent are not quoting as set forth above, the federal fundsrate for
that interest determination date will remain the federal fundsrate for the immediately preceding interest
reset period, or, if there was no interest reset period, therate of interest payable will be the initial interest
rate.

Federal Funds (Open) Rate Debt Securities. Federal funds (open) rate debt securities will bear interest at the
interest rates specified in the federal funds (open) rate debt securities and in the applicable prospectus supplement.
Those interest rates will be based on the federal funds (open) rate and any spread and/or spread multiplier and will
be subject to the minimum interest rate and the maximum interest rate, if any.
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The “federal funds (open) rate” means, for any interest determination date, the federal funds rate on that date
set forth opposite the caption “Open” as displayed on Reuters, or any successor service, on page 5 or any other page
as may replace the applicable page on that service, which is commonly referred to as* Reuters Page 5.”

The following procedures will be followed if the federal funds (open) rate cannot be determined as described

above:

If the above rate isnot published by 3:00 p.m., New Y ork City time, on the calculation date, the federal
funds (open) rate will be the rate on that interest determination date displayed on FFPREBON Index Page
on Bloomberg L.P. (“Bloomberg”), which isthe Fed Funds Opening Rate as reported by Prebon Y amane,
Or any successor service, on Bloomberg.

If the above rate isnot displayed on the FFPREBON Index Page on Bloomberg, or other recognized
electronic source used for the purpose of displaying the applicable rate, by 3:00 p.m., New York City time,
on the calculation date, the calculation agent will determine the federal funds (open) rateto be the
arithmetic mean of the rates for the last transaction in overnight U.S. dollar federa funds prior to 9:00 am.,
New York City time, on that interest determination date, quoted by each of three leading brokers of U.S.
dollar federa fundstransactionsin The City of New Y ork, which may include the agent and its affiliates,
selected by the cal culation agent, after consultation with us.

If the brokers selected by the cal cul ation agent are not quoting as set forth above, the federal funds (open)
rate for that interest determination date will remain the federal funds (open) rate for theimmediately
preceding interest reset period, or, if there was no interest reset period, the rate of interest payable will be
theinitial interest rate.

LIBOR Debt Securities. LIBOR debt securities will bear interest at theinterest rates specified in the LIBOR
debt securities and in the applicable prospectus supplement. That interest rate will be based on London Interbank
Offered Rate, which is commonly referred to as“LIBOR,” and any spread and/or spread multiplier and will be
subject to the minimum interest rate and the maximum interest rate, if any.

“LIBOR” means, for any interest determination date, the arithmetic mean of the offered rates for depositsin the
index currency having the index maturity designated in the applicable prospectus supplement, commencing on the
second London banking day immediately following that interest determination date or, if pounds sterling is the index
currency, commencing on that interest determination date, that appear on the Designated LIBOR Page as of 11:00
am., London time, on that interest determination date, if at least two offered rates appear on the Designated LIBOR
Page, provided that if the specified Designated LIBOR Page, as defined below, by its terms provides only for a
singlerate, that singlerate will be used.

If (i) fewer than two offered rates appear or (ii) no rate appears and the Designated LIBOR Page by its
terms provides only for asingle rate, then the calculation agent will request the principal London offices of
each of four major reference banksin the London interbank market, as selected by the cal cul ation agent,
after consultation with us, to provide the cal culation agent with its offered quotation for deposits in the
index currency for the period of the index maturity specified in the applicable prospectus supplement
commencing on the second London banking day immediately following the interest determination date or,
if pounds gerling istheindex currency, commencing on that interest determination date, to prime banksin
the London interbank market at approximately 11:00 a.m., London time, on that interest determination date
and in aprincipa amount that isrepresentative of a single transaction in that index currency in that market
at that time. If at least two quotations are provided, LIBOR determined on that interest determination date
will be the arithmetic mean of those quotations.

If fewer than two quotations are provided, as described in the prior paragraph, LIBOR will be determined
for the applicableinterest reset date as the arithmetic mean of the rates quoted at approximately 11:00 am.,
or some other time specified in the applicable prospectus supplement, in the applicable principal financial
center for the country of the index currency on that interest reset date, by three major banks in that principal
financial center selected by the cal culation agent, after consultation with us, for loansin the index currency
to leading European banks, having the index maturity specified in the applicable prospectus supplement
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and in aprincipa amount that isrepresentative of a single transaction in that index currency in that market
at that time.

e |f the banks so selected by the calculation agent are not quoting as set forth above, LIBOR for that interest
determination date will remain LIBOR for the immediately preceding interest reset period, or, if there was
no interest reset period, the rate of interest payable will be theinitia interest rate.

The“index currency” means the currency specified in the applicable prospectus supplement as the currency for
which LIBOR will be calculated, or, if the euro is substituted for that currency, the index currency will be the euro.
If that currency isnot specified in the applicable prospectus supplement, the index currency will be U.S. dollars.

“Designated LIBOR Page’ means the display on Reuters, or any successor service, on page LIBORO01, or any
other page as may replace that page on that service, for the purpose of displaying the London interbank rates of
major banksfor the applicable index currency.

Prime Rate Debt Securities. Prime rate debt securities will bear interest at the interest rates specified in the
prime rate debt securities and in the applicable prospectus supplement. That interest rate will be based on the prime
rate and any spread and/or spread multiplier, and will be subject to the minimum interest rate and the maximum
interest rate, if any.

The“primerate’ means, for any interest determination date, the rate on that date as published in H.15(519)
under the heading “Bank Prime Loan.”

The following procedures will be followed if the prime rate cannot be determined as described above:

e |f theaboverateisnot published prior to 3:00 p.m., New Y ork City time, on the calculation date, then the
primerate will be therate on that interest determination date as published in the H.15 Daily Update under
the heading “Bank Prime Loan.”

e |f theaboverateisnot published in either H.15(519) or the H.15 Daily Update by 3:00 p.m., New Y ork
City time, on the calculation date, the cal culation agent will determine the prime rate to be the arithmetic
mean of the rates of interest publicly announced by each bank that appears on the Reuters Page US PRIME
1, as defined below, asthat bank’s primerate or base lending rate asin effect for that interest determination
date.

o |f fewer than four rates for that interest determination date appear on the Reuters Page US PRIME 1 by
3:00 p.m., New Y ork City time, on the calculation date, the cal culation agent will determine the primerate
to be the arithmetic mean of the prime rates quoted on the basis of the actual number of days in the year
divided by 360 as of the close of business on that interest determination date by at |east three major banks
in The City of New Y ork, which may include affiliates of the agent, selected by the calculation agent, after
consultation with us.

o |f the banks selected by the calculation agent are not quoting as set forth above, the primerate for that
interest determination date will remain the primerate for the immediately preceding interest reset period,
or, if therewas no interest reset period, the rate of interest payable will be theinitial interest rate.

“Reuters Page US PRIME 1" meansthe display designated as page “US PRIME 1” on Reuters, or any
successor service, or any other page as may replace the US PRIME 1 page on that service for the purpose of
displaying prime rates or base lending rates of major U.S. banks.

Treasury Rate Debt Securities. Treasury rate debt securitieswill bear interest at the interest rates specified in
the Treasury rate debt securities and in the applicable prospectus supplement. That interest rate will be based on the
Treasury rate and any spread and/or spread multiplier and will be subject to the minimum interest rate and the
maximum interest rate, if any.

The“Treasury rate’” means.
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e therate from the auction held on the applicable interest determination date, which we refer to asthe
“auction,” of direct obligations of the United States, which are commonly referred to as “ Treasury Bills,”
having the index maturity specified in the applicable prospectus supplement asthat rate appears under the
caption “INVESTMENT RATE”" on the display on Reuters, or any successor service, on page
USAUCTION10 or any other page as may replace page USAUCTION10 on that service, which werefer to
as “Reuters Page USAUCTION10,” or on page USAUCTION11 or any other page as may replace page
USAUCTION11 on that service, which we refer to as “Reuters Page USAUCTION11"; or

o if theratedescribed in the first bullet point isnot published by 3:00 p.m., New Y ork City time, on the
related calculation date, the bond equivalent yield of the auction rate of the applicable Treasury Bills,
announced by the United States Department of the Treasury; or

o if theratereferred to in the second bullet point is not announced by the United States Department of the
Treasury, or if the auction isnot held, the bond equivalent yield of the auction rate on the applicable
interest determination date of Treasury Bills having the index maturity specified in the applicable
prospectus supplement published in H.15(519) under the caption “U.S. Government Securities/Treasury
Bills/Secondary Market”; or

o if theratereferred to in the third bullet point is not so published by 3:00 p.m., New Y ork City time, on the
related calculation date, therate on the applicable interest determination date of the applicable Treasury
Bills as published in the H.15 Daily Update, or other recognized el ectronic source used for the purpose of
displaying the applicable rate, under the caption “U.S. Government Securities/Treasury Bills/Secondary
Market”; or

o if theratereferred to in the fourth bullet point is not so published by 3:00 p.m., New Y ork City time, on the
related calculation date, the rate on the applicable interest determination date calculated by the calculation
agent as the bond equivaent yield of the arithmetic mean of the secondary market bid rates, as of
approximately 3:30 p.m., New Y ork City time, on the applicable interest determination date, of three
primary U.S. government securities dedlers, which may include the agent and its affiliates, selected by the
calculation agent, for theissue of Treasury Bills with aremaining maturity closest to the index maturity
specified in the applicabl e prospectus supplement; or

o if the dealers selected by the calculation agent are not quoting as set forth above, the Treasury rate for that
interest determination date will remain the Treasury rate for the immediately preceding interest reset
period, or, if there was no interest reset period, therate of interest payable will be theinitia interest rate.

The “bond equivalent yield” meansayield calculated in accordance with the following formulaand expressed
as a percentage:

bond equivalent yield = D xN x 100
™ S GETY))

where “D” refersto the applicable per annum rate for Treasury Bills quoted on a bank discount basis, “N” refersto
365 or 366, asthe case may be, and “M” refers to the actual number of days in theinterest period for which interest
is being calculated.

CMT Rate Debt Securities. CMT rate debt securities will bear interest at the interest rates specified in the CMT
rate debt securities and in the applicable prospectus supplement. That interest rate will be based on the CMT rate
and any spread and/or spread multiplier and will be subject to the minimum interest rate and the maximum interest
rate, if any.

The“CMT rate” means, for any interest determination date, any of the following rates displayed on the
Designated CMT Reuters Page, as defined below, under the caption “... Treasury Constant Maturities ... Federa
Reserve Board Release H.15... Mondays Approximately 3:45 p.m.,” under the column for the Designated CMT
Maturity Index, as defined below, for:

e therateon that interest determination date, if the Designated CMT Reuters Pageis FRBCMT; and
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the week or the month, as applicable, ended immediately preceding the week in which therelated interest
determination date occurs, if the Designated CMT Reuters Page is FEDCMT.

The following procedures will be followed if the CMT rate cannot be determined as described above:

If the above rate isno longer displayed on the relevant page, or if not displayed by 3:00 p.m., New Y ork
City time, on therelated calculation date, then the CMT rate will be the Treasury Constant Maturities rate
for the Designated CMT Maturity Index as published in the relevant H.15(519).

If the above rate described in the firgt bullet point isno longer published, or if not published by 3:00 p.m.,
New York City time, on therdated calculation date, then the CMT rate will be the Treasury Constant
Maturitiesrate for the Designated CMT Maturity Index or other U.S. Treasury rate for the Designated
CMT Maturity Index on the interest determination date for the related interest reset date as may then be
published by either the Board of Governors of the Federal Reserve System or the United States Department
of the Treasury that the cal culation agent determines to be comparable to the rate formerly displayed on the
Designated CMT Reuters Page and published in the relevant H.15(519).

If the information described in the second bullet point isnot provided by 3:00 p.m., New Y ork City time,
on therelated cal culation date, then the cal culation agent will determinethe CMT rateto beayield to
maturity, based on the arithmetic mean of the secondary market closing offer side prices as of
approximately 3:30 p.m., New Y ork City time, on the interest determination date, reported, according to
their written records, by three leading primary U.S. government securities dealers, which we refer toasa
“reference dealer,” in The City of New Y ork, which may include the agent or another affiliate of ours,
selected by the cal culation agent as described in the following sentence. The cal culation agent will select
five reference dealers, after consultation with us, and will eliminate the highest quotation or, in the event of
equality, one of the highest, and the lowest quotation or, in the event of equality, one of the lowest, for the
most recently issued direct noncallable fixed rate obligations of the United States, which are commonly
referred to as“ Treasury notes,” with an original maturity of approximately the Designated CMT Maturity
Index, aremaining term to maturity of no more than 1 year shorter than that Designated CMT Maturity
Index and in a principal amount that is representative for asingle transaction in the securities in that market
at that time. If two Treasury notes with an original maturity as described above have remaining termsto
maturity equally close to the Designated CMT Maturity Index, the quotes for the Treasury note with the
shorter remaining term to maturity will be used.

If the calculation agent cannot obtain three Treasury notes quotations as described in the immediately
preceding bullet, the calculation agent will determinethe CMT rateto be ayield to maturity based on the
arithmetic mean of the secondary market offer side prices as of approximately 3:30 p.m., New Y ork City
time, on the interest determination date of three reference dealersin The City of New Y ork, selected using
the same method described in the immediately preceding paragraph, for Treasury notes with an original
maturity equal to the number of years closest to but not less than the Designated CMT Maturity Index and a
remaining term to maturity closest to the Designated CMT Maturity Index and in a principal amount that is
representative for a single transaction in the securitiesin that market at that time.

If three or four, and not five, of thereference dealers are quoting as described above, then the CMT rate
will be based on the arithmetic mean of the offer prices obtained and neither the highest nor the lowest of
those quotes will be eliminated.

If fewer than three reference dealers selected by the cal culation agent are quoting as described above, the
CMT rate for that interest determination date will remain the CMT rate for the immediately preceding
interest reset period, or, if therewas no interest reset period, the rate of interest payable will be theinitial
interest rate,

“Designated CMT Reuters Page” means the display on Reuters, or any successor service, on the page
designated in the applicabl e prospectus supplement or any other page as may replace that page on that service for the
purpose of displaying Treasury Constant Maturities asreported in H.15(519). If no Reuters page is specified in the
applicable prospectus supplement, the Designated CMT Reuters Page will be FEDCMT, for the most recent week.
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“Designated CMT Maturity Index” meansthe original period to maturity of the U.S. Treasury securities, which
iseither 1, 2, 3,5, 7, 10, 20 or 30 years, as specified in the applicable prospectus supplement, for which the CMT
rate will be calculated. If no maturity is specified in the applicable prospectus supplement, the Designated CMT
Maturity Index will be two years.

Redemption and Repur chase of Debt Securities

Optional Redemption by Morgan Stanley. If applicable, the prospectus supplement will indicate the terms of
our option to redeem the debt securities.

Notice of Redemption. We will mail anotice of redemption to each holder or, in the case of global debt
securities, to the Depositary, as holder of the global debt securities, by first-class mail, postage prepaid, at least 30
days and not more than 60 days prior to the date fixed for redemption, or within the redemption notice period
designated in the applicable prospectus supplement, to the address of each holder asthat address appears upon the
books maintained by the paying agent. The debt securities, except for amortizing debt securities, will not be subject
to any sinking fund.

Optional Make-whole Redemption of Debt Securities. If specified in the applicable prospectus supplement, we
may redeem any such debt securities in whole at any time or in part from timeto time, at our option, at a make-
whole redemption price equa to the greater of:

e 100% of the principal amount of the debt securities to be redeemed, and

e the sum of the present values of the remaining scheduled payments of principal and interest on the debt
securities to be redeemed (not including any portion of such payments of interest accrued to the date of
redemption) discounted to the date of redemption on a semiannual basis (assuming, unless otherwise
specified in the applicabl e prospectus supplement, a 360-day year cond sting of twel ve 30-day months) at
the treasury rate, plus a spread as indicated in the applicabl e prospectus supplement, as cacul ated by the
premium cal cul ation agent (as defined bel ow);

plus, in either case, accrued and unpaid interest on the principal amount being redeemed to the redemption
date.

“treasury rate’” means, with respect to any redemption date:

e theyied, under the heading that represents the average for the immediately preceding week, appearing in
the most recently published statistical rel ease designated “H.15(519)” or any successor publication that is
published weekly by the Board of Governors of the Federal Reserve System and that establishes yields on
actively traded U.S. Treasury securities adjusted to constant maturity under the caption “Treasury Constant
Maturities,” for the maturity corresponding to the comparable treasury issue (if no maturity iswithin three
months before or after the remaining life (as defined below), yields for the two published maturities most
closely corresponding to the comparable treasury issue will be determined and the treasury rate will be
interpolated or extrapolated from such yields on a straight-line basis, rounding to the nearest month); or

o if such release (or any successor release) isnot published during the week preceding the cal culation date or
does not contain such yields, the rate per annum equal to the semiannual equivalent yield to maturity of the
comparable treasury issue, calculated using a price for the comparabl e treasury issue (expressed as a
percentage of its principal amount) equal to the comparable treasury price for such redemption date.

Thetreasury rate will be calculated on the third business day preceding the redemption date.

We will mail anotice of redemption to the Depositary, as holder of the debt securities by first-class mail at |east
30 and not more than 60 days prior to the date fixed for redemption in such notice, or within such other notice period
as may be indicated in the applicable prospectus supplement. Unless we default on payment of the redemption
price, interest will cease to accrue on the debt securities or portions thereof called for redemption on the applicable
redemption date. If fewer than all of the debt securities of a particular series of debt securities are to be redeemed,
the trustee will select, not more than 60 days (or such other indicated period) prior to the redemption date, the
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particular debt securities or portions thereof for redemption from the outstanding debt securities of such series not
previously called for redemption by such method as the trustee deems fair and appropriate; provided, that if debt
securities of such series are represented by one or more global securities, beneficial interestsin such debt securities
will be selected for redemption by the applicable depositary in accordance with its standard procedures therefor.

“premium cal culation agent” means Morgan Stanley & Co. LLC, or if that firm is unwilling or unable to select
the comparabl e treasury issue, an investment banking institution of national standing appointed by us.

“comparable treasury issue” meansthe U.S. Treasury security selected by the premium cal culation agent as
having a maturity comparable to the remaining term (“remaining life’) of the debt securities to be redeemed that
would be utilized, at the time of selection and in accordance with customary financial practice, in pricing new issues
of corporate debt securities of comparable maturity to the remaining term of such debt securities to be redeemed.

“comparable treasury price’” means, with respect to aredemption date (1) the average of five reference treasury
dealer quotations for such redemption date, after excluding the highest and lowest reference treasury dealer
guotations, or (2) if the premium cal culation agent obtains fewer than five such reference treasury dealer quotations,
the average of all such quotations.

“reference treasury dealer” means (1) Morgan Stanley & Co. LLC and its successors, provided, however, that if
the foregoing shall cease to be a primary U.S. government securities dealer in New York City (a*primary treasury
dealer”) we will substitute therefor another primary treasury dealer and (2) any other primary treasury dealers
selected by the premium cal cul ation agent after consultation with us.

“reference treasury dealer quotations’ means, with respect to each reference treasury dealer and any redemption
date, the average, as determined by the premium cal culation agent, of the bid and asked prices for the comparable
treasury issue (expressed in each case as a percentage of its principa amount) quoted in writing to the premium
calculation agent at 5:00 p.m., New Y ork City time, on the third business day preceding such redemption date.

Because Morgan Stanley & Co. LLC isour affiliate, the economic interests of Morgan Stanley & Co. LLC may
be adverse to your interests as an owner of the debt securities subject to our redemption, including with respect to
certain determinations and judgmentsthat it must make as premium cal culation agent in the event we redeem such
debt securities before their maturity. Morgan Stanley & Co. LLC isobligated to carry out its duties and functions as
premium cal culation agent in good faith and using its reasonabl e judgment.

We will notify the relevant trustee of the redemption price promptly after the cal culation thereof and such
trustee will have no responsihility for cal culating the redemption price.

Repayment at Option of Holder. If applicable, the prospectus supplement relating to a series of debt securities
will indicate that the holder has the option to have usrepay the debt security on a date or dates specified prior to its
maturity date. Therepayment price will be equal to 100% of the principal amount of the debt security, together with
accrued interest to the date of repayment. For debt securitiesissued with original issue discount, the prospectus
supplement will specify the amount payabl e upon repayment.

For usto repay a debt security, the paying agent must receive at least 15 days but not more than 30 days prior to
the repayment date:

e thedebt security with the form entitled “ Option to Elect Repayment” on the reverse of the debt security
duly completed; or

o atelegram, telex, facsimile transmission or aletter from a member of anationa securities exchange, or the
Financial Industry Regulatory Authority, Inc. or acommercial bank or trust company in the United States
setting forth the name of the holder of the debt security, the principal amount of the debt security, the
principal amount of the debt security to be repaid, the certificate number or a description of the tenor and
terms of the debt security, a statement that the option to elect repayment is being exercised and a guarantee
that the debt security to be repaid, together with the duly completed form entitled “ Option to Elect
Repayment” on the reverse of the debt security, will be received by the paying agent not later than the fifth
business day after the date of that telegram, telex, facsimile transmission or letter. However, the telegram,
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telex, facsimiletransmission or letter will only be effectiveif that debt security and form duly completed
arereceived by the paying agent by the fifth business day after the date of that telegram, telex, facsimile
transmission or |etter.

Exercise of the repayment option by the holder of a debt security will beirrevocable. The holder may exercise
the repayment option for less than the entire principal amount of the debt security but, in that event, the principal
amount of the debt security remaining outstanding after repayment must be an authorized denomination.

Foecial Requirements for Optional Repayment of Global Debt Securities. If adebt security is represented by a
registered global debt security, the Depositary or the Depositary’ s nominee will be the holder of the debt security
and therefore will be the only entity that can exercise aright to repayment. In order to ensure that the Depositary’s
nominee will timely exercise aright to repayment of a particular debt security, the beneficial owner of the debt
security must instruct the broker or other direct or indirect participant through which it holds an interest in the debt
security to notify the Depositary of its desire to exercise aright to repayment. Different firms have different cut-off
times for accepting instructions from their customers and, accordingly, each beneficial owner should consult the
broker or other direct or indirect participant through which it holds an interest in a debt security in order to ascertain
the cut-off time by which an instruction must be given in order for timely notice to be delivered to the Depositary.

Open Market Purchases by Morgan Sanley. We may purchase debt securities at any price in the open market
or otherwise. Debt securities so purchased by us may, at our discretion, be held or resold or surrendered to the
relevant trustee for cancellation.

Indentures

Debt securities that will be senior debt will be issued under a Senior Indenture dated as of November 1, 2004
between Morgan Stanley and The Bank of New York Melon, a New Y ork banking corporation (as successor to
JPMorgan Chase Bank, N.A.) astrustee. We call that indenture, as it may be supplemented from time to time, the
Senior Debt Indenture. Debt securities that will be subordinated debt will be issued under a Subordinated Indenture
dated as of October 1, 2004 between Morgan Stanley and The Bank of New Y ork Mellon, a New Y ork banking
corporation (as successor to J.P. Morgan Trust Company, National Association), astrustee. We call that indenture,
as it may be supplemented from time to time, the Subordinated Debt Indenture. Werefer to The Bank of New Y ork
Méllon (as successor to JPMorgan Chase Bank, N.A.) and The Bank of New Y ork Mellon (as successor to J.P.
Morgan Trust Company, National Association), individually as a“trusteg” and collectively asthe “trustees.”

Subor dination Provisions

Holders of subordinated debt securities should recognize that contractua provisionsin the Subordinated Debt
Indenture may prohibit us from making payments on these securities. Subordinated debt securities are subordinate
and junior in right of payment, to the extent and in the manner stated in the Subordinated Debt Indenture, to all of
our senior indebtedness. The Subordinated Debt Indenture defines senior indebtedness as (i) obligations of, or
guaranteed or assumed by, Morgan Stanley for borrowed money or evidenced by bonds, debentures, notes or other
similar insruments, and amendments, renewal's, extensions, modifications and refundings of any of that
indebtedness or of those obligationsand (ii) if provided in the supplemental indenture under which a series of debt
securitiesisissued or in the form of debt security for such series, any additional obligationsthat Morgan Stanley
determines to include within the definition of senior indebtedness in order to assure that the debt securities of such
series will be accorded the regulatory capital recognition desired by Morgan Stanley in accordance with Rule 15¢3-1
under the Securities Exchange Act of 1934, as amended, or any other rule or regulation governing the definition of
capital that is applicable to Morgan Stanley or its affiliates. Nonrecourse obligations, the subordinated debt
securities and any other obligations specifically designated as being subordinate in right of payment to senior
indebtedness are not senior indebtedness as defined under the Subordinated Debt Indenture. (Subordinated Debt
Indenture, Section 1.01).

The Subordinated Debt Indenture provides that, unlessall principal of and any premium or interest on the senior
indebtedness has been paid in full, or provision has been made to make these paymentsin full, no payment of
principal of, or any premium or interest on, any subordinated debt securities may be madein the event:
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e of any insolvency or bankruptcy proceedings, or any receivership, liquidation, reorganization or other
similar proceedingsinvolving us or a substantial part of our property;

e that (a) adefault has occurred in the payment of principal, any premium, interest or other monetary
amounts due and payable on any senior indebtedness or (b) there has occurred any other event of default
concerning senior indebtedness that permits the holder or holders of the senior indebtedness to accel erate
the maturity of the senior indebtedness, with notice or passage of time, or both, and that event of default
has continued beyond the applicable grace period, if any, and that default or event of default has not been
cured or waived or has not ceased to exist; or

e that the principa of and accrued interest on any subordinated debt securities have been declared due and
payabl e upon an event of default as defined under the Subordinated Debt Indenture and that declaration has
not been rescinded and annulled as provided under the Subordinated Debt Indenture. (Subordinated Debt
Indenture, Section 13.01).

Covenants Restricting Pledges, M erger s and Other Significant Cor por ate Actions

Negative Pledge. Because we are a holding company, our assets consist primarily of the securities of our
subsidiaries. The negative pledge provisions of the Senior Debt Indenture limit our ability to pledge some of these
securities. The Senior Debt Indenture provides that we will not, and will not permit any subsidiary to, create,
assume, incur or guarantee any indebtedness for borrowed money that is secured by a pledge, lien or other
encumbrance except for liens specifically permitted by the Senior Debt Indenture on:

e the voting securities of Morgan Stanley & Co. LLC, Morgan Stanley & Co. International plc or any
subsidiary succeeding to any substantia part of the business now conducted by any of those corporations,
which we refer to collectively as the “principal subsidiaries,” or

e the voting securities of a subsidiary that owns, directly or indirectly, the voting securities of any of the
principal subsidiaries, other than directors qualifying shares,

without making effective provisions so that the debt securities issued under the Senior Debt Indenture will be
secured equally and ratably with indebtedness so secured.

For these purposes, “subsidiary” means any corporation, partnership or other entity of which at the time of
determination we own or control directly or indirectly more than 50% of the shares of the voting stock or equivalent
interest, and “voting securities” means stock of any class or classes having general voting power under ordinary
circumstances to elect amajority of the board of directors, managers or trustees of the relevant subsidiary, other than
stock that carries only the conditional right to vote upon the happening of an event, whether or not that event has
happened. (Senior Debt Indenture, Section 3.06).

The Subordinated Debt Indenture does not include negative pledge provisions.

Merger, Consolidation, Sale, Lease or Conveyance. Each indenture provides that we will not merge or
consolidate with any other person and will not sell, lease or convey all or substantially all of our assets to any other
person, unless:

e wewill be the continuing corporation; or

e thesuccessor corporation or person that acquires all or substantially all of our assets:

o will be a corporation organized under the laws of the United States, a state of the United States or the
District of Columbia; and

o will expressly assume all of our obligations under the indenture and the debt securities issued under the
indenture; and
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e immediately after the merger, consolidation, sale, lease or conveyance, we, that person or that successor
corporation will not be in default in the performance of the covenants and conditions of the indenture
applicableto us. (Indentures, Section 9.01).

Absence of Protections against All Potential Actions of Morgan Sanley. There are no covenants or other
provisions in the indentures that would afford holders of debt securities additional protection in the event of a
recapitalization transaction, a change of control of Morgan Stanley or ahighly leveraged transaction. The merger
covenant described above would only apply if the recapitalization transaction, change of control or highly leveraged
transaction were structured to include a merger or consolidation of Morgan Stanley or a sale, lease or conveyance of
all or substantialy all of our assets. However, we may provide specific protections, such asa put right or increased
interest, for particular debt securities, which we would describe in the applicabl e prospectus supplement.

Events of Default

The indentures provide holders of debt securities with remediesif we fail to perform specific obligations or if
we become bankrupt. Holders should review these provisions and understand which of our actionstrigger an event
of default and which actions do not. Each indenture permits the issuance of debt securitiesin one or more series,
and, in many cases, whether an event of default has occurred is determined on a series by series basis.

An event of default is defined under the Senior Debt Indenture, with respect to any series of debt securities
issued under that indenture, as being:

e default in payment of any principal of the debt securities of that series, either at maturity or upon any
redemption, by declaration or otherwise;

e default for 30 daysin payment of any interest on any debt securities of that series;

e default for 60 days after written notice in the observance or performance of any covenant or agreement in
the debt securities of that series or the indenture (other than a covenant or warranty with respect to the debt
securities of that series the breach or nonperformance of which is otherwise included in the definition of
“event of default”);

e events of bankruptcy, insolvency or reorganization; or

e any other event of default provided in the supplementa indenture under which that series of debt securities
isissued. (Senior Debt Indenture, Section 5.01).

An event of default isdefined under the Subordinated Debt Indenture, with respect to any series of debt
securitiesissued under that indenture, as being:

e events of bankruptcy, insolvency or reorganization; or

e any other event of default provided in the supplementa indenture under which that series of debt securities
isissued. (Subordinated Debt Indenture, Section 5.01).

Unless otherwise stated in the applicable prospectus supplement, the debt securitiesissued under either
indenture will not have the benefit of any cross-default or cross-accel eration provisions with our other indebtedness.

Acceleration of Debt Securities upon an Event of Default. The Senior Debt Indenture provides that:

o if an event of default due to the default in payment of principal of, or any premium or interest on, any series
of debt securities issued under that indenture, or due to the default in the performance or breach of any
other covenant or warranty of Morgan Stanley applicable to the debt securities of that series but not
applicable to all outstanding debt securities issued under that indenture occurs and is continuing, either the
trustee or the holders of not less than 25% in aggregate principal amount of the outstanding debt securities
of each affected series, voting as one class, by notice in writing to Morgan Stanley and to the trustee, if
given by security holders, may declare the principal of all debt securities of all affected series and interest
accrued thereon to be due and payable immediately; and
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o if an event of default due to a default in the performance of any other covenants or agreementsin that
indenture applicable to all outstanding debt securitiesissued under that indenture or due to specified events
of bankruptcy, insolvency or reorganization of Morgan Stanley, occurs and is continuing, either the trustee
or the holders of not less than 25% in aggregate principal amount of all outstanding debt securities issued
under that indenture, voting as one class, by notice in writing to Morgan Stanley and to the trustee, if given
by security holders, may declarethe principal of all those debt securities and interest accrued thereon to be
due and payable immediately. (Senior Debt Indenture, Section 5.01).

Unless otherwise stated in the applicable prospectus supplement, debt securities issued under the Senior Debt
Indenture will have the benefit of these acceleration provisions.

The Subordinated Debt Indenture provides that:

o if an event of default applicable to the debt securities of that series but not applicable to all outstanding debt
securitiesissued under that indenture occurs and is continuing, either the trustee or the holders of not less
than 25% in aggregate principal amount of the outstanding debt securities of each affected series, voting as
one class, by natice in writing to Morgan Stanley and to the trustee, if given by security holders, may
declarethe principal of all debt securities of all affected series and interest accrued thereon to be due and
payable immediately; and

o if an event of default due to specified events of bankruptcy, insolvency or reorganization of Morgan
Stanley, occursand is continuing, or if an event of default applicableto al outstanding debt securities
issued under that indentureis provided in the supplemental indenture under which such series of debt
securitiesisissued or in the form of debt securities for such series and such event of default has occurred
and is continuing, either the trustee or the holders of not less than 25% in aggregate principal amount of all
outstanding debt securitiesissued under that indenture, voting as one class, by notice in writing to Morgan
Stanley and to the trustee, if given by security holders, may declare the principal of all those debt securities
and interest accrued thereon to be due and payable immediately. (Subordinated Debt Indenture, Section
5.01).

Annulment of Acceleration and Waiver of Defaults. The Senior Debt Indenture provides that:

In some circumstances, if any and all events of default under the indenture, other than the non-payment of the
principal of the securitiesthat has become due as aresult of an acceleration, have been cured, waived or otherwise
remedied, then the holders of a mgjority in aggregate principal amount of all series of outstanding debt securities
affected, voting as one class, may waive past defaults and rescind and annul past declarations of acceleration of the
debt securities. (Senior Debt Indenture, Section 5.01).

Prior to the acceleration of any debt securities, the holders of a majority in aggregate principal amount of all
series of outstanding debt securities with respect to which an event of default has occurred and is continuing, voting
as one class, may waive any past default or event of default, other than a default in the payment of principal or
interest (unless such default has been cured and an amount sufficient to pay all matured installments of interest and
principal due otherwise than by acceleration has been deposited with the trustee) or a default in respect of a covenant
or provision in the indenture that cannot be modified or amended without the consent of the holder of each debt
security affected. (Senior Debt Indenture, Section 5.10).

The Subordinated Debt Indenture provides that:

In some circumstances, if any and all defaults (as defined below) under the indenture, other than the non-
payment of the principa of the securities that has become due as aresult of an acceleration, have been cured, waived
or otherwise remedied, then the holders of a mgjority in aggregate principal amount of all series of outstanding debt
securities affected, voting as one class, may waive past defaults and rescind and annul past declarations of
acceleration of the debt securities. (Subordinated Debt Indenture, Section 5.01).

Prior to the accel eration of any debt securities, the holders of amajority in aggregate principa amount of all
series of outstanding debt securities with respect to which a default has occurred and is continuing, voting as one
class, may waive any past default, other than a default in the payment of principal or interest (unless such default has
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been cured and an amount sufficient to pay all matured installments of interest and principa due otherwise than by
acceleration has been deposited with the trustee) or a default in respect of a covenant or provision in the indenture
that cannot be modified or amended without the consent of the holder of each debt security affected. (Subordinated
Debt Indenture, Section 5.10).

Defaults. In the case of the Subordinated Debt Indenture, a default is defined, with respect to any series of debt
securitiesissued under that indenture, as being:

e default in payment of any principal of the debt securities of that series, either at maturity or upon any
redemption, by declaration or otherwise;

e default for 30 daysin payment of any interest on any debt securities of that series;

e default for 60 days after written notice in the observance or performance of any covenant or agreement in
the debt securities of that series or the indenture (other than a covenant or warranty with respect to the debt
securities of that series the breach or nonperformance of which is otherwise included in the definition of
“event of default” or “default”);

e an event of default with respect to such series of debt securities; or

e any other default provided in the supplemental indenture under which that series of debt securitiesisissued.
(Subordinated Debt Indenture, Section 5.06).

There will be no event of default, and therefore no right of acceleration, in the case of a default in the
performance of any covenant or obligation with respect to the debt securitiesissued under the Subordinated Debt
Indenture, including a default in the payment of principal or interest. 1f adefault in the payment of principal of, or
any interest on, any series of debt securitiesissued under the Subordinated Debt Indenture occurs and is continuing
and we fail to pay the full amount then due and payable with respect to all debt securities of the affected series
immediately upon the demand of the trustee, the trustee is entitled to institute an action or proceeding to collect the
amount due and unpaid. (Subordinated Debt Indenture, Section 5.02). If any default occurs and is continuing, the
trustee may pursue legal action to enforce the performance of any provision in the indenture to protect the rights of
the trustee and the holders of the debt securities issued under the Subordinated Debt Indenture. (Subordinated Debt
Indenture, Section 5.04).

Indemnification of Trustee for Actions Taken on Your Behalf. Each indenture contains a provision entitling the
trustee, subject to the duty of the trustee during a default to act with the required standard of care, to be indemnified
by the holders of debt securities issued under that indenture before proceeding to exercise any trust or power at the
request of holders. (Indentures, Section 6.02). Subject to these provisions and some other limitations, the holders of
amajority in aggregate principal amount of each series of outstanding debt securities of each affected series, voting
as one class, may direct the time, method and place of conducting any proceeding for any remedy available to the
trustee, or exercising any trust or power conferred on the trustee. (Indentures, Section 5.09).

Limitation on Actions by You as an Individual Holder. Each indenture provides that no individual holder of
debt securities may ingtitute any action againg us under that indenture, except actions for payment of overdue
principal and interest, unless the following actions have occurred:

e theholder must have previoudly given written notice to the trustee of the continuing default;

e theholdersof not less than 25% in aggregate principa amount of the outstanding debt securities of each
affected series, treated as one class, must have (1) requested the trustee to ingtitute that action and (2)
offered the trustee reasonabl e indemnity;

e thetrustee must have failed to ingtitute that action within 60 days after receipt of the request referred to
above; and



e theholdersof amajority in principal amount of the outstanding debt securities of each affected series,
voting as one class, mugt not have given directions to the trustee inconsi stent with those of the holders
referred to above. (Indentures, Sections 5.06 and 5.09).

Annual Certification. Each indenture contains a covenant that we will file annually with the trustee a certificate
of no default or a certificate specifying any default that exigts. (Indentures, Section 3.05).

Dischar ge, Defeasance and Covenant Defeasance

We have the ahility to eliminate most or al of our obligations on any series of debt securities prior to maturity if
we comply with the following provisions. (Indentures, Section 10.01).

Discharge of Indenture. If at any time we have:

e paid or caused to be paid the principa of and interest on all of the outstanding debt securities in accordance
with their terms;

e ddivered to the applicable trustee for cancellation al of the outstanding debt securities; or

e irrevocably deposited with the applicable trustee cash or, in the case of a series of debt securities payable
onlyin U.S. dollars, U.S. government obligationsin trust for the benefit of the holders of any series of debt
securitiesissued under the Indenture that have either become due and payable, or are by their terms due and
payabl e within one year or are scheduled for redemption within one year, in an amount certified to be
sufficient to pay on each date that they become due and payable, the principa of and interest on, and any
mandatory sinking fund payments for, those debt securities;

and if, in any such case, we also pay or cause to be paid all other sums payable by us under the indenture with
respect to the securities of such series, then the indenture shall cease to be of further effect with respect to the
securities of such series, except asto certain rights and with respect to the transfer and exchange of securities, rights
of the holdersto receive payment and certain other rights and except that the deposit of cash or U.S. government
obligations for the benefit of holders of a series of debt securitiesthat are due and payable or are due and payable
within oneyear or are scheduled for redemption within one year will discharge obligations under the relevant
indenture relating only to that series of debt securities.

Defeasance of a Series of Securities at Any Time. We may also discharge all of our obligations, other than asto
transfers and exchanges, under any series of debt securities at any time, which we refer to as “defeasance.”

We may be released with respect to any outstanding series of debt securities from the obligations imposed by
Sections 3.06 (in the case of the Senior Debt Indenture) and 9.01, which sections contain the covenants described
above limiting liens and consolidations, mergers, asset sales and leases, and elect not to comply with those sections
without creating an event of default or a default. Discharge under those proceduresis called “covenant defeasance.”

Defeasance or covenant defeasance may be effected only if, among other things:

e Weirrevocably deposit with the relevant trustee cash or, in the case of debt securities payable only in U.S.
dallars, U.S. government obligations, astrust fundsin an amount certified to be sufficient to pay on each
date that they become due and payable or a combination of the above sufficient to pay the principa of and
interest on, and any mandatory sinking fund payments for, all outstanding debt securities of the series being
defeased.

e Weddiver to therelevant trustee an opinion of counsdl to the effect that:

o thebeneficial owners of the series of debt securities being defeased will not recognize income, gain or
lossfor U.S. federa income tax purposes as a result of the defeasance or covenant defeasance; and

o thedefeasance or covenant defeasance will not otherwise alter those beneficial owners U.S. federal
income tax treatment of principal and interest payments on the series of debt securities being defeased.
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In the case of a defeasance, but not in the case of covenant defeasance, this opinion must be based on a
ruling of the Internal Revenue Service or a change in U.S. federal income tax law occurring after the date of
this prospectus, since that result would not occur under current tax law.

In the case of the Subordinated Debt Indenture:

o noevent or condition will exist that, under the provisions described under “—Subordination
Provisions’ above, would prevent us from making payments of principa or interest on the
subordinated debt securities at the date of the irrevocable deposit referred to above or at any time
during the period ending on the 91t day after that deposit date; and

o weddiver tothetrustee for the Subordinated Debt Indenture an opinion of counsel to the effect that (i)
the trust funds will not be subject to any rights of holders of senior indebtedness and (ii) after the 91st
day following the deposit, the trust fundswill not be subject to any applicable bankruptcy, insolvency,
reorganization or similar laws affecting creditors’ rights generally, except that if a court weretorule
under any of those laws in any case or proceeding that the trust funds remained our property, then the
relevant trustee and the holders of the subordinated debt securities would be entitled to some
enumerated rights as secured creditors in the trust funds. (Subordinated Debt Indenture, Section
10.01).

M odification of the Indentures

Modification Without Consent of Holders. We and therelevant trustee may enter into supplemental indentures
without the consent of the holders of debt securities issued under a particular indenture to:

secure any debt securities;

evidence the assumption by a successor corporation of our obligations;
add covenants for the protection of the holders of debt securities;

cure any ambiguity or correct any inconsistency;

establish the forms or terms of debt securities of any series; or

evidence the acceptance of appointment by a successor trustee. (Indentures, Section 8.01).

Modification with Consent of Holders. We and the applicable trustee, with the consent of the holders of not less
than amajority in aggregate principal amount of each affected series of outstanding debt securities, voting as one
class, may add any provisions to, or change in any manner or eliminate any of the provisions of, the applicable
indenture or modify in any manner the rights of the holders of those debt securities. However, we and the trustee
may not make any of the following changes to any outstanding debt security without the consent of each holder that
would be affected by such change:

extend the final maturity of the principal;

reduce the principal amount;

reduce therate or extend thetime of payment of interest;
reduce any amount payable on redemption;

change the currency in which the principal and any amount of original issue discount, premium, or interest
thereon is payable;

modify or amend the provisions for conversion of any currency into another currency;
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e reduce the amount of any original issue discount security payable upon acceleration or provablein
bankruptcy;

o alter theterms on which holders of the debt securities may convert or exchange debt securities for stock or
other securities of Morgan Stanley or of other entities or for other property or the cash value of the
property, other than in accordance with the antidilution provisions or other similar adjustment provisions
included in the terms of the debt securities;

e alter certain provisions of therelevant indenture relating to debt securities not denominated in U.S. dollars;

e impair theright of any holder to institute suit for the enforcement of any payment on any debt security
when due; or

o reduce the percentage of debt securities the consent of whose holdersis required for modification of the
relevant indenture. (Indentures, Section 8.02).

Modification of Subordination Provisions. We may not amend the Subordinated Debt Indenture to alter the
subordination of any outstanding subordinated debt securities without the written consent of each potentialy
adversely affected holder of senior indebtedness then outstanding. (Subordinated Debt Indenture, Section 8.06).

Replacement of Debt Securities

At the expense of the holder, we may, in our discretion, replace any debt securities that become mutilated,
destroyed, lost or Solen or are apparently destroyed, lost or solen. The mutilated debt securities must be delivered
to the applicable trustee, the paying agent and the registrar, in the case of registered debt securities, or satisfactory
evidence of the destruction, loss or theft of the debt securities must be delivered to us, the paying agent, theregistrar,
in the case of registered debt securities, and the applicable trustee. At the expense of the holder, an indemnity that is
satisfactory to us, the principal paying agent, the registrar, in the case of registered debt securities, and the applicable
trustee may be required before areplacement debt security will be issued.

Concerning Our Relationship with the Trustees

We and our subsidiaries maintain ordinary banking relationships and credit facilities with The Bank of New
York Mellon, aNew Y ork banking corporation (as successor to JPMorgan Chase Bank, N.A. and J.P. Morgan Trust
Company, National Association).

Governing Law

The debt securities and the indentures will be governed by, and construed in accordance with, the laws of the
State of New Y ork.

Predecessor |ndenture

From time to time we may reopen previous issuances of our senior debt securitiesissued pursuant to an earlier
predecessor indenture. Any such reopening would be issued under an Amended and Restated Senior Indenture
dated as of May 1, 1999 between us and The Bank of New Y ork Mellon (as successor to JPMorgan Chase Bank,
N.A. (formerly known as The Chase Manhattan Bank)), as trustee. We call thisindenture, asit may be
supplemented from time to time, the “predecessor indenture.”

The predecessor indenture has termsidentical to the terms of the senior indenturein all material respects;
provided that the predecessor indenture al so includes the following provisions. The predecessor indenture includes
an event of default upon our failure to make any payment at maturity, including any applicable grace period, on
other indebtedness in an amount in excess of $10,000,000 and continuance of that failure for aperiod of 30 days
after written notice of the failureto us by thetrustee, or to us and the trustee by the holders of not lessthan 25% in
aggregate principal amount of the outstanding debt securities, treated as one class, issued under the predecessor
indenture. The predecessor indenture also includes an event of default upon a default with respect to any other
indebtedness, which default resultsin the accel eration of indebtedness in an amount in excess of $10,000,000
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without the indebtedness having been discharged or the accel eration having been cured, waived, rescinded or
annulled for a period of 30 days after written notice of the acceleration to us by the trusteg, or to us and the trustee
by the holders of not less than 25% in aggregate principal amount of the outstanding debt securities, treated as one
class, issued under the indenture. For purposes of the previous two sentences, indebtedness means obligations of, or
guaranteed or assumed by, us, other than the debt securities, for borrowed money or evidenced by bonds,
debentures, notes or other similar instruments, but does not include non-recourse obligations. In addition, if a
failure, default or acceleration referred to above ceases or iscured, waived, rescinded or annulled, then the event of
default under the predecessor indenture caused by such default or acceleration will aso be considered cured.

DESCRIPTION OF UNITS

Unitswill consist of any combination of warrants, purchase contracts, shares of preferred stock, shares of
common stock and debt securities issued by us, debt obligations or other securities of an entity affiliated or not
affiliated with us or other property. The applicable prospectus supplement will aso describe:

e thedesignation and the terms of the units and of any combination of warrants, purchase contracts, shares of
preferred stock, shares of common stock and debt securities issued by us, debt obligations or other
securities of an entity affiliated or not affiliated with us or other property constituting the units, including
whether and under what circumstances the warrants, purchase contracts, shares of preferred stock, shares of
common stock and debt securities issued by us, debt obligations or other securities of an entity affiliated or
not affiliated with us or other securities may be traded separately;

e any additiona terms of the governing Unit Agreement or Unit Agreement Without Holders' Obligations;

e any additiona provisions for the issuance, payment, settlement, transfer or exchange of the units or of the
warrants, purchase contracts, shares of preferred stock, shares of common stock and debt securitiesissued
by us, debt obligations or other securities of an entity affiliated or not affiliated with us or other property
congtituting the units; and

e any applicable U.S. federa income tax consequences.

The terms and conditions described under “Description of Debt Securities,” “Description of Warrants,”
“Description of Purchase Contracts,” “Description of Capital Stock—Offered Preferred Stock” and “ Description of
Capita Stock—Offered and Existing Common Stock” and those described bel ow under “—Significant Provisions of
the Unit Agreement” and “—Significant Provisions of the Unit Agreement Without Holders' Obligations’ will
apply to each unit and to any warrants, purchase contracts, shares of preferred stock, shares of common stock or debt
securitiesissued by us, debt obligations or other securities of an entity affiliated or not affiliated with us or other
property included in each unit, unless otherwise specified in the applicable prospectus supplement.

We will issue the units under one or more Unit Agreements, each referred to as a Unit Agreement, to be entered
into between us and a bank or trust company, as unit agent. \We may issue unitsin one or more series, which will be
described in the applicabl e prospectus supplement. Generaly, units that do not include components requiring
performance on the part of the holders of such unitswill be governed by a Unit Agreement designed for units where
the holders do not have any further obligations under the included warrants, purchase contracts or other components,
which we refer to asthe Unit Agreement Without Holders' Obligations. We have filed the form of Unit Agreement
and the Unit Agreement Without Holders' Obligations as exhibits to the registration statement. Although we have
described bel ow the material provisions of the Unit Agreement, the Unit Agreement Without Holders' Obligations
and the units, these descriptions are not complete, and you should review the detailed provisions of the Unit
Agreement and Unit Agreement Without Holders' Obligationsfor afull description, including the definition of
some of the terms used in this prospectus and for other information regarding the units.

Significant Provisions of the Unit Agreement

Obligations of Unit Holder. Under the terms of the Unit Agreement, each owner of a unit:
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e consentsto and agrees to be bound by the terms of the Unit Agreement;

e appointsthe unit agent asits authorized agent to execute, deliver and perform any purchase contract
included in the unit in which that owner has an interest, except in the case of pre-paid purchase contracts,
which require no further performance by the owner; and

e irrevocably agreesto be a party to and be bound by the terms of any purchase contract, other than a pre-
paid purchase contract issued pursuant to an indenture, included in the unit in which that owner hasan
interest.

Assumption of Obligations by Transferee. Upon theregistration of transfer of a unit, the transferee will assume
the obligations, if any, of the transferor under the unit, under any purchase contract included in the unit and under
any other security congtituting that unit, and the transferor will be released from those obligations. Under the Unit
Agreement, we consent to the transfer of these obligations to the transferee, to the assumption of these obligations
by the transferee and to the rel ease of the transferor, if the transfer is made in accordance with the provisions of the
Unit Agreement.

Remedies. Upon the acceleration of the debt securities constituting any units, our obligations and those of the
owners under any purchase contracts congtituting a part of the units may also be accelerated upon the request of the
owners of not less than 25% of the affected purchase contracts, on behalf of all the owners.

Limitation on Actions by You as an Individual Holder. No owner of any unit will have any right under the Unit
Agreement to ingtitute any action or proceeding at law or in equity or in bankruptcy or otherwise regarding the Unit
Agreement, or for the appointment of a trustee, receiver, liquidator, custodian or other similar official, unless the
owner will have given written natice to the unit agent and to us of the occurrence and continuance of a default
thereunder and:

e inthe case of an event of default under the debt securities or the relevant indenture, unless the procedures,
including notice to us and the trustee, described in the indenture have been complied with; and

e inthecase of afailure by Morgan Stanley to observe or perform any of its obligations under the Unit
Agreement relating to any purchase contracts, other than pre-paid purchase contracts, included in the unit,
unless

o ownersof not less than 25% of the affected purchase contracts have (a) requested the unit agent to
ingtitute that action or proceeding in its own name as unit agent under the Unit Agreement and (b)
offered the unit agent reasonable indemnity;

o theunit agent has failed to ingitute that action or proceeding within 60 days of that request by the
ownersreferred to above; and

o theownersof amajority of the outstanding affected units have not given directions to the unit agent
inconsistent with those of the ownersreferred to above.

If these conditions have been satisfied, any owner of an affected unit may then, but only then, institute an action or
proceeding. Notwithstanding the above, the owner of any unit or purchase contract will have the unconditional right
to purchase or sell, as the case may be, purchase contract property under the purchase contract and to ingtitute suit
for the enforcement of that right. Purchase contract property is defined under “Description of Purchase Contracts’
bel ow.

Negative Pledge. Because we are a holding company, our assets consist primarily of the securities of our
subsidiaries. The negative pledge provisions of the Unit Agreement limit our ability to pledge some of these
securities. The Unit Agreement provides that we will not, and will not permit any subsidiary to, create, assume,
incur or guarantee any indebtedness for borrowed money that is secured by a pledge, lien or other encumbrance
except for liens specifically permitted by the Unit Agreement on:
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(1) the voting securities of Morgan Stanley & Co. LLC, Morgan Stanley & Co. International plc or any
subsidiary succeeding to any substantial part of the business now conducted by any of those corporations,
which we refer to collectively as the “principal subsidiaries,” or

(2) the voting securities of a subsidiary that owns, directly or indirectly, the voting securities of any of the
principal subsidiaries, other than directors qualifying shares,

without making effective provisions so that the units and the securities constituting the units under the Unit
Agreement will be secured equally and ratably with indebtedness so secured.

For these purposes, “subsidiary” means any corporation, partnership or other entity of which at the time of
determination we own or control directly or indirectly more than 50% of the shares of the voting stock or equivalent
interest, and “voting securities” means stock of any class or classes having general voting power under ordinary
circumstances to elect amajority of the board of directors, managers or trustees of the relevant subsidiary, other than
stock that carries only the conditional right to vote upon the happening of an event, whether or not that event has
happened.

Absence of Protections Against All Potential Actions of Morgan Sanley. There are no covenants or other
provisions in the Unit Agreement providing for a put right or increased interest or otherwise that would afford
holders of units additional protection in the event of arecapitalization transaction, a change of control of Morgan
Stanley or ahighly leveraged transaction.

Modification Without Consent of Holders. We and the unit agent may amend or supplement the Unit
Agreement and the terms of the purchase contracts and the purchase contract certificates without the consent of the
holders:

e toevidence the assumption by a successor of our covenants;
e to evidence the acceptance of appointment by a successor agent or collateral agent;
e toadd covenantsfor the protection of the holders of the units;

e to comply with the Securities Act of 1933, as amended (the “ Securities Act”), the Exchange Act or the
Investment Company Act of 1940, as amended,;

e tocureany ambiguity;
e tocorrect or supplement any defective or inconsistent provision; or

e inany other manner which we may deem necessary or desirable and which will not adversdly affect the
interests of the affected holdersin any material respect.

Modification with Consent of Holders. We and the unit agent, with the consent of the holders of not less than a
majority of all series of outstanding units affected may modify the rights of the holders of the units of each series so
affected or the terms of any purchase contractsincluded in any of those series of units and the terms of the Unit
Agreement relating to the purchase contracts of each series o0 affected. However, we and the unit agent may not
make the following firg three modifications without the consent of the holder of each outstanding purchase contract
included in units and may not make the following last two modifications without the consent of the holder of each
outstanding unit affected by the modification that:

e impair theright to institute suit for the enforcement of any purchase contract;
o materialy adversely affect the holders' rights and obligations under any purchase contract;

o reduce the percentage of purchase contracts constituting part of outstanding units the consent of whose
ownersisrequired for the modification of the provisions of the Unit Agreement relating to those purchase
contracts or for the waiver of any defaults under the Unit Agreement relating to those purchase contracts;
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o materialy adversely affect the holders' units or the terms of the Unit Agreement (other than terms related
to the first three clauses above); or

e reduce the percentage of outstanding units the consent of whose ownersis required for the modification of
the provisions of the Unit Agreement (other than termsrelated to thefirg three clauses above).

Modifications of any debt securities or pre-paid purchase contracts issued pursuant to an indenture included in
units may only be made in accordance with the applicable indenture, as described under “Description of Debt
Securities—Modification of the Indentures.” Modifications of any warrantsincluded in units may only be madein
accordance with the terms of the warrant agreement as described under “ Description of Warrants—Significant
Provisions of the Warrant Agreement.”

Merger, Consolidation, Sale, Lease or Conveyance. The Unit Agreement provides that we will not merge or
consolidate with any other person and will not sell, lease or convey all or substantially all of our assets to any person
unless

e wewill be the continuing corporation; or
e thesuccessor corporation or person that acquires all or substantially all of our assets:

o will be a corporation organized under the laws of the United States, a state of the United States or the
District of Columbia; and

o will expressly assume all of our obligations under the Unit Agreement; and

o immediately after the merger, consolidation, sale, lease or conveyance, we, that person or that successor
corporation will not be in default in the performance of the covenants and conditions of the Unit Agreement
applicableto us.

Replacement of Unit Certificates or Purchase Contract Certificates. We will replace any mutilated certificate
evidencing a definitive unit or purchase contract at the expense of the holder upon surrender of that certificate to the
unit agent. We will replace certificates that have been destroyed, lost or stolen at the expense of the holder upon
delivery to us and the unit agent of evidence satisfactory to us and the unit agent of the destruction, loss or theft of
the certificates. In the case of a destroyed, lost or stolen certificate, an indemnity satisfactory to the unit agent and to
us may be required at the expense of the holder of the units or purchase contracts evidenced by that certificate before
areplacement will be issued.

The Unit Agreement provides that, notwithstanding the foregoing, no replacement certificate need be delivered:

e during the period beginning 15 days before the day of mailing of a notice of redemption or of any other
exercise of any right held by Morgan Stanley with respect to the unit or any security congtituting the unit
evidenced by the mutilated, destroyed, lost or stolen certificate and ending on the day of the giving of that
notice;

o if themutilated, destroyed, lost or stolen certificate evidences any security selected or called for redemption
or other exercise of aright held by Morgan Stanley; or

e at anytimeon or after the date of settlement or redemption for any purchase contract included in the unit,
or a any time on or after the last exercise date for any warrant included in the unit, evidenced by the
mutilated, destroyed, lost or stolen certificate, except with respect to any unitsthat remain or will remain
outstanding following the date of settlement or redemption or the last exercise date.

Unit Agreement Not Qualified Under Trust Indenture Act. The Unit Agreement will not be qualified asan
indenture under, and the unit agent will not be required to qualify as atrustee under, the Trust Indenture Act.
Accordingly, the holders of units and purchase contracts, other than pre-paid purchase contracts issued pursuant to
an indenture, will not have the benefits of the protections of the Trust Indenture Act. However, any debt securities
or pre-paid purchase contracts issued under an indenture that are issued as part of a unit will be issued under an
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indenture qualified under the Trust Indenture Act, and the trustee under that indenture will be qualified asatrustee
under the Trust Indenture Act.

Title. We, the unit agent, the trustee, the warrant agent and any of their agents will treat the registered owner of
any unit asits owner, notwithstanding any notice to the contrary, for al purposes.

New York Law to Govern. The Unit Agreement, the units and the purchase contracts constituting part of the
unitswill be governed by, and construed in accordance with, the laws of the State of New Y ork.

Significant Provisions of the Unit Agreement Without Holders Obligations

Remedies. The unit agent will act solely as our agent in connection with the units governed by the Unit
Agreement Without Holders' Obligations and will not assume any obligation or relationship of agency or trust for or
with any holders of units or interestsin those units. Any holder of units or interestsin those units may, without the
consent of the unit agent or any other holder or beneficial owner of units, enforce by appropriate legal action, on its
own behalf, itsrights under the Unit Agreement Without Holders Obligations. However, the holders of units or
interests in those units may only enforce their rights under any pre-paid purchase contracts issued pursuant to an
indenture and any debt securities or under any warrants issued as parts of those unitsin accordance with the terms of
the applicable indenture and the warrant agreement.

Modification. We and the unit agent may amend the Unit Agreement Without Holders' Obligations without the
consent of the holders:

e tocureany ambiguity;
e tocure, correct or supplement any defective or inconsistent provision in the agreement; or

e inany other manner which we may deem necessary or desirable and which will not adversdly affect the
interests of the affected holders of units.

We and the unit agent, with the consent of the holders of not less than amajority of units at thetime
outstanding, may modify or amend the rights of the affected holders of the affected units and the terms of the Unit
Agreement Without Holders' Obligations. However, we and the unit agent may not, without the consent of each
affected holder of units, make any modifications or amendments that would:

o materialy and adversely affect the exerciserights of the affected holders; or

e reduce the percentage of outstanding units the consent of whose holders isrequired to modify or amend the
Unit Agreement Without Holders' Obligations.

Any debt securities and pre-paid purchase contracts issued pursuant to an indenture that areissued as part of
units governed by the Unit Agreement Without Holders Obligations may be modified only in accordance with the
applicable indenture, as described above under “Description of Debt Securities—M odification of the Indentures.”
Any warrants issued as part of units may be modified only in accordance with the terms of the warrant agreement as
described in “Description of Warrants—Significant Provisions of the Warrant Agreement.”

Merger, Consolidation, Sale, Lease or Conveyance. The Unit Agreement Without Holders' Obligations
provides that we will not merge or consolidate with any other person and will not sell, lease or convey all or
substantially all of our assetsto any person unless:

e wewill be the continuing corporation; or
e thesuccessor corporation or person that acquires all or substantially all of our assets:

o will be acorporation organized under the laws of the United States, a state of the United States or the
District of Columbia; and
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o will expresdy assume all of our obligations under the Unit Agreement Without Holders Obligations;
and

o immediately after the merger, consolidation, sale, lease or conveyance, we, that person or that successor
corporation will not be in default in the performance of the covenants and conditions of the Unit Agreement
Without Holders' Obligations applicableto us.

Replacement of Unit Certificates. We will replace any mutilated certificate evidencing a definitive unit at the
expense of the holder upon surrender of that certificate to the unit agent. We will replace certificates that have been
destroyed, lost or stolen at the expense of the holder upon delivery to us and the unit agent of evidence satisfactory
to us and the unit agent of the destruction, loss or theft of the certificates. In the case of a destroyed, lost or stolen
certificate, an indemnity satisfactory to the unit agent and to us may be required at the expense of the holder of the
units or prepaid purchase contracts evidenced by that certificate before a replacement will be issued.

Title. We, the unit agent, the trustee, the warrant agent and any of our or their agents will treat the registered
owner of any unit asits owner, notwithstanding any notice to the contrary, for al purposes.

New York Law to Govern. The Unit Agreement Without Holders Obligations, the units and the pre-paid
purchase contracts constituting part of the unitswill be governed by, and construed in accordance with, the laws of
the State of New Y ork.

DESCRIPTION OF WARRANTS

Offered Warrants

We may offer warrants separately or together with one or more additional warrants, purchase contracts, shares
of preferred stock, shares of common stock and debt securities issued by us, debt obligations or other securities of an
entity affiliated or not affiliated with us, other property or any combination of those securitiesin the form of units, as
described in the applicable prospectus supplement. If we issue warrants as part of a unit, the accompanying
prospectus supplement will specify whether those warrants may be separated from the other securities or property in
the unit prior to the warrants expiration date. Warrantsto purchase or sell securities of entities not affiliated with us
issued in the United States may not be so separated prior to the 91st day after the issuance of the unit, unless
otherwise specified in the applicabl e prospectus supplement.

We may issue warrants to purchase or sell, on terms to be determined at thetime of sale:

e securitiesissued by usor by an entity affiliated or not affiliated with us, a basket of those securities, an
index or indices of those securities or any other property;

e currencies,
e any other property; or
e any combination of the above.

We refer to the property in the above clauses as “warrant property.” We may satisfy our obligations, if any,
with respect to any warrants by delivering the warrant property or, in the case of warrantsto purchase or sell
securities or other property, the cash value of the securities, as described in the applicable prospectus supplement.

Further Information in Praospectus Supplement

The applicable prospectus supplement will contain, where applicable, the following terms of, and other
information relating to, the warrants:

e the specific designation and aggregate number of, and the price at which we will issue, the warrants;

e the currency with which the warrants may be purchased,;
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whether the warrants will be issued in definitive or global form or in combination of these forms, although,
in any case, the form of awarrant included in a unit will correspond to the form of the unit and of any debt
security or purchase contract included in that unit;

the date on which the right to exercise the warrants will begin and the date on which that right will expire
or, if you may not continuously exercise the warrants throughout that period, the specific date or dates on
which you may exercise the warrants;

if applicable, the date on and after which the warrants and the related securities will be separately
transferable;

whether the warrants are put warrants or call warrants, whether you or we will have the right to exercise the
warrants and any conditions or restrictions on the exercise of the warrants,

the specific warrant property, and the amount or the method for determining the amount of the warrant
property, purchasable or saleable upon exercise of each warrant;

the price at which and the currency with which the underlying securities, currencies or other property may
be purchased or sold upon the exercise of each warrant, or the method of determining that price;

whether the exercise price may be paid in cash, by the exchange of any other security or property offered
with the warrants or both and the method of exercising the warrants,

whether the exercise of the warrantsisto be settled in cash or by delivery of the underlying securities, other
property or combination thereof;

the applicable U.S. federal income tax consequences;

the identity of the warrant agent for the warrants and of any other depositaries, execution or paying agents,
transfer agents, registrars, determination, or other agents;

the proposed listing, if any, of the warrants or any securities purchasable upon exercise of the warrants on
any securities exchange;

whether the warrants are to be sold separately or with other securities as part of units; and

any other terms of the warrants.

Significant Provisions of the War rant Agreement

We will issue the warrants under one or more warrant agreements to be entered into between us and a bank or
trust company, as warrant agent, in one or more series, which will be described in the prospectus supplement for the
warrants. The form of warrant agreement isfiled as an exhibit to the registration statement. The following
summaries of significant provisions of the warrant agreement and the warrants are not intended to be comprehensive
and holders of warrants should review the detailed provisions of the warrant agreement for afull description and for
other information regarding the warrants.

Modifications Without Consent of Warrantholders. We and the warrant agent may amend the terms of the

warrants and the warrant certificates without the consent of the holders:

to cure any ambiguity;
to cure, correct or supplement any defective or inconsistent provision;
to establish the forms or terms of warrant certificates or warrants of any series;

to evidence the acceptance of appointment by a successor agent; or



e inany other manner which we may deem necessary or desirable and which will not adversely affect the
interests of the affected holdersin any material respect.

Modifications with Consent of Warrantholders. We and the warrant agent, with the consent of the holders of
not less than a majority in number of the then outstanding unexercised warrants affected, may modify or amend the
warrant agreement. However, we and the warrant agent may not make any of the following modifications or
amendments without the consent of each affected warrantholder:

e change the exercise price of the warrants;

e reduce the amount receivable upon exercise, cancellation or expiration of the warrants other than in
accordance with the antidilution provisions or other similar adjustment provisionsincluded in the terms of
the warrants;

e shorten the period of time during which the warrants may be exercised;
o materialy and adversely affect therights of the owners of the warrants; or

o reduce the percentage of outstanding warrants the consent of whose ownersisrequired for the modification
of the applicable warrant agreement.

Merger, Consolidation, Sale or Other Disposition. If at any time we merge or consolidate with, or transfer
substantially all of our assetsto, another entity, the successor corporation will succeed to and assume all of our
obligations under each warrant agreement and the warrant certificates. We will then berelieved of any further
obligation under each of those warrant agreements and the warrants i ssued under those warrant agreements.

Enforceability of Rights of Warrantholders. The warrant agents will act solely as our agents in connection with
the warrant certificates and will not assume any obligation or relationship of agency or trust for or with any holders
of warrant certificates or beneficial owners of warrants. Any holder of warrant certificates and any beneficial owner
of warrants may, without the consent of any other person, enforce by appropriate lega action, on its own behalf, its
right to exercise the warrants evidenced by the warrant certificates in the manner provided for in that series of
warrants or pursuant to the applicable warrant agreement. No holder of any warrant certificate or beneficial owner
of any warrants will be entitled to any of therights of a holder of the debt securities or any other warrant property
purchasable upon exercise of the warrants, including the right to receive the payments on those debt securities or
other warrant property or to enforce any of the covenants or rightsin the relevant indenture or any other smilar
agreement.

Registration and Transfer of Warrants. Subject to the terms of the applicable warrant agreement, warrantsin
registered, definitive form may be presented for exchange and for registration of transfer, at the corporate trust office
of thewarrant agent for that series of warrants, or a any other office indicated in the prospectus supplement relating
to that series of warrants, without service charge. However, the holder will be required to pay any taxes and other
governmental charges as described in the warrant agreement. The transfer or exchange will be effected only if the
warrant agent for the series of warrantsis satisfied with the documents of title and identity of the person making the
request.

New York Law to Govern. The warrants and each warrant agreement will be governed by, and construed in
accordance with, the laws of the State of New Y ork.
DESCRIPTION OF PURCHASE CONTRACTS

We may issue purchase contracts, including purchase contracts issued as part of a unit with one or more
warrants, shares of preferred stock, shares of common stock and debt securities issued by us, debt obligations or
other securities of an entity affiliated or not affiliated with us or other property, for the purchase or sale of:

e securitiesissued by us or by an entity affiliated or not affiliated with us, a basket of those securities, an
index or indices of those securities or any other property;
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e currencies,
e commodities;
e any other property; or

e any combination of the above.
Werefer to this property in the above clauses as “purchase contract property.”

Each purchase contract will obligate the holder to purchase or sell, and obligate usto sell or purchase, on
specified dates, the purchase contract property at a specified price or prices, all as described in the applicable
prospectus supplement. The applicable prospectus supplement will aso specify the methods by which the holders
may purchase or sell the purchase contract property and any acceleration, cancellation or termination provisions or
other provisionsrelating to the settlement of a purchase contract.

Pre-Paid Purchase Contracts

Purchase contracts may require holdersto satisfy their obligations under the purchase contracts at the time they
areissued. Werefer to these purchase contracts as “pre-paid purchase contracts.” In certain circumstances, our
obligation to settle pre-paid purchase contracts on the relevant settlement date may constitute senior indebtedness or
subordinated indebtedness of ours. Accordingly, pre-paid purchase contracts may be issued under the Senior Debt
Indenture or the Subordinated Debt Indenture, as specified in the applicabl e prospectus supplement.

Pur chase Contracts | ssued as Part of Units

Purchase contracts issued as part of a unit will be governed by the terms and provisions of a Unit Agreement or,
in the case of pre-paid purchase contractsissued as part of a unit that contains no other purchase contracts, a Unit
Agreement Without Holders' Obligations. See *Description of Units—Significant Provisions of the Unit
Agreement” and “—Significant Provisions of the Unit Agreement Without Holders' Obligations.” The applicable
prospectus supplement will specify the following:

o whether the purchase contract obligates the holder to purchase or sell the purchase contract property;

o whether and when a purchase contract issued as part of a unit may be separated from the other securities or
property constituting part of that unit prior to the purchase contract’ s settlement date;

e the methods by which the holders may purchase or sell the purchase contract property;

e any acceleration, cancellation or termination provisions or other provisions relating to the settlement of a
purchase contract; and

e whether the purchase contracts will be issued in definitive or global form or in combination of these forms,
although, in any case, the form of a purchase contract included in a unit will correspond to the form of the
unit and of any debt security or warrant included in that unit.

Settlement of Purchase Contracts. Where purchase contracts issued together with debt securities or debt
obligations as part of a unit require the holdersto buy purchase contract property, the unit agent may apply principal
payments from the debt securities or debt obligationsin satisfaction of the holders' obligations under the related
purchase contract as specified in the prospectus supplement. The unit agent will not so apply the principal payments
if the holder has delivered cash to meet its obligations under the purchase contract. To settle the purchase contract
and receive the purchase contract property, the holder must present and surrender the unit certificates at the office of
the unit agent. If aholder settlesits obligations under a purchase contract that is part of a unit in cash rather than by
delivering the debt security or debt obligation that is part of the unit, that debt security or debt obligation will remain
outstanding, if the maturity extends beyond the relevant settlement date and, as more fully described in the
applicable prospectus supplement, the holder will receive that debt security or debt obligation or aninterest in the
relevant global debt security.

Pledge by Purchase Contract Holders to Secure Performance. To secure the obligations of the purchase
contract holders contained in the Unit Agreement and in the purchase contracts, the holders, acting through the unit
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agent, astheir attorney-in-fact, will assign and pledge the items in the following sentence, which we refer to as the
“pledge,” to The Bank of New Y ork Mellon, a New Y ork banking corporation (as successor to JPMorgan Chase
Bank, N.A. (formerly known as JPMorgan Chase Bank)), in its capacity as collateral agent, for our benefit. The
pledge isa security interest in, and alien upon and right of set-off againg, all of the holders’ right, title and interest
in and to:

e any common stock, preferred stock, debt securities, debt obligations or other property that are, or become,
part of units that include the purchase contracts, or other property as may be specified in the applicable
prospectus supplement, which we refer to asthe “pledged items”;

o all additionsto and substitutions for the pledged items as may be permissible, if so specified in the
applicabl e prospectus supplement;

e all income, proceeds and collectionsreceived or to be received, or derived or to be derived, at any time
from or in connection with the pledged items described in the two clauses above; and

o all powers and rights owned or thereafter acquired under or with respect to the pledged items.

The pledge constitutes collatera security for the performance when due by each holder of its obligations under
the Unit Agreement and the applicable purchase contract. The collateral agent will forward all payments from the
pledged items to us, unless the payments have been released from the pledge in accordance with the Unit
Agreement. We will usethe payments received from the pledged items to satisfy the obligations of the holder of the
Unit under the related purchase contract.

Property Held in Trust by Unit Agent. If aholder failsto settle in cash its obligations under a purchase contract
that is part of a unit and failsto present and surrender its unit certificate to the unit agent when required, that holder
will not receive the purchase contract property. Instead, the unit agent will hold that holder’ s purchase contract
property, together with any distributions, astheregistered owner in trust for the benefit of the holder until the holder
presents and surrenders the certificate or provides satisfactory evidence that the certificate has been destroyed, lost
or stolen. The unit agent or Morgan Stanley may require an indemnity from the holder for liabilities related to any
destroyed, lost or solen certificate. 1f the holder does not present the unit certificate, or provide the necessary
evidence of destruction or lass and indemnity, on or before the second anniversary of the settlement date of the
related purchase contract, the unit agent will pay to us the amountsit received in trust for that holder. Thereafter,
the holder may recover those amounts only from us and not the unit agent. The unit agent will have no obligation to
invest or to pay interest on any amountsit holds in trust pending distribution.

DESCRIPTION OF CAPITAL STOCK

As of the date of this prospectus, Morgan Stanley’ s authorized capital sock consists of 3,500,000,000 shares of
common stock, par value $0.01 per share, and 30,000,000 shares of preferred stock, par value $0.01 per share.

Therights of holders of preferred stock or common stock offered by this prospectus will be subject to, and may
be adversely affected by, issuances of preferred stock in the future. Under some circumstances, aloneor in
combination with certain provisions of our certificate of incorporation described bel ow under “—Additional
Provisions of Morgan Stanley’s Certificate of Incorporation and Bylaws,” our issuances of preferred stock may
discourage or make more difficult an acquisition of Morgan Stanley that the Board of Directors deems undesirable.

The Board of Directors of Morgan Stanley has the power, without further action by the stockholders, unless
action isrequired by applicable laws or regulations or by the terms of outstanding preferred stock, to issue preferred
stock in one or more series and to fix the voting rights, designations, preferences and other terms applicable to the
preferred stock to be issued. The Board of Directors may issue preferred stock to obtain additional financing, in
connection with acquisitions, as compensation to officers, directors or employees of Morgan Stanley and its
subsidiaries in accordance with benefit plans or otherwise and for other proper corporate purposes.
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Outstanding Capital Stock

Outstanding Common Stock. Asof Octaober 31, 2014, there were 1,957,403,208 shares of our common stock
outstanding.

Outstanding Preferred Slock. As of October 31, 2014, the following series of preferred stock were outstanding:

e 44,000 shares of Series A Floating Rate Non-Cumul ative Preferred Stock, with aliquidation preference of
$25,000.00 per share, which we refer to asthe Series A Preferred Stock;

e 519,882 shares of 10% Series C Non-Cumulative Non-Voting Perpetual Preferred Stock, with aliquidation
preference of $1,000.00 per share, which we refer to asthe Series C Preferred Stock;

e 34,500 shares of Series E Fixed-to-Floating Rate Non-Cumulative Preferred Stock, with aliquidation
preference of $25,000.00 per share, which we refer to asthe Series E Preferred Stock;

e 34,000 shares of Series F Fixed-to-Floating Rate Non-Cumulative Preferred Stock, with aliquidation
preference of $25,000.00 per share, which we refer to asthe Series F Preferred Stock;

e 20,000 shares of 6.625% Series G Non-Cumulative Preferred Stock, with aliquidation preference of
$25,000.00 per share, which we refer to as the Series G Preferred Stock;

e 52,000 shares of Series H Fixed-to-Floating Rate Non-Cumulative Preferred Stock, with aliquidation
preference of $25,000.00 per share, which we refer to asthe Series H Preferred Stock; and

e 40,000 shares of Series| Fixed-to-Floating Rate Non-Cumulative Preferred Stock, with aliquidation
preference of $25,000.00 per share, which we refer to asthe Series | Preferred Stock.

We refer to the Series A Preferred Stock, the Series C Preferred Stock, the Series E Preferred Stock, the
Series F Preferred Stock, the Series G Preferred Stock, the Series H Preferred Stock and the Series | Preferred Stock,
collectively, asthe Existing Preferred Stock.

The preceding summary and the following summary of the terms of the offered preferred stock do not purport to
be complete and are qualified by our certificate of incorporation and by a Certificate of Designation of Preferences
and Rights for each series of Existing Preferred Stock.

Offered and Existing Common Stock

Our Board of Directors has authorized the issuance of shares of common stock and has authorized a committee
of the Board of Directorsto establish the price and other terms and conditions of any offering, which will be
described in the applicabl e prospectus supplement. The shares of offered common stock, when issued and sold, will
be fully paid and nonassessable.

Terms Specified in Prospectus Supplement. The following description sets forth some general terms and
provisions of the offered common stock. The applicable prospectus supplement will contain, where applicable, the
following terms of and other information relating to any offered common stock:

e number of sharesto be offered;

e offering price or prices;

e any other relevant terms of the offered common stock that the Board of Directors or the committee
establishes, including any restrictions on the transfer or resale of the offered common stock; and

e any additional terms of the offering.

Voting Rights. Each holder of our common stock has one vote per share on all matters voted on generally by
the stockholders, including the el ection of directors. Except as otherwise required by law or as provided with
respect to any series of preferred stock, the holders of our common stock will possess all voting power. At each
annual meeting of stockholders, the Board of Directors will be elected by a majority vote or, in the event of a
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contested election, a plurality vote of all votes cast at such meeting to hold office until the next annua meeting of
stockholders, with each director to hold office until his or her successor shall have been duly elected and qualified.
Because our certificate of incorporation does not provide for cumulative voting rights, the holders of a majority of
the voting power of the then outstanding shares of capital stock entitled to be voted generaly in the el ection of
directors, which we refer to asthe “voting stock,” represented at a meeting will be ableto elect all the directors
standing for election at the meeting.

Dividends. Theholders of our common stock are entitled to share equally in dividends as may be declared by
the Board of Directors out of fundslegally available therefor, but only after payment of dividends required to be
paid on outstanding shares of offered preferred stock and any other class or series of stock having preference over
the common stock asto dividends, including the Existing Preferred Stock.

Liquidation Rights. Upon voluntary or involuntary liquidation, dissolution or winding up of Morgan Stanley,
the holders of the common stock will share pro ratain the assets remaining after paymentsto creditors and holders
of any offered preferred stock and any other class or series of stock having preference over the common stock upon
liquidation, dissolution or winding up that may be then outstanding, including the Existing Preferred Stock. There
are no preemptive or other subscription rights, conversion rights or redemption or sinking fund provisions with
respect to shares of our common stock.

Because Morgan Stanley is a holding company, our rights and the rights of holders of our capital stock,
including the holders of our common stock, to participate in the distribution of assets of any of our subsidiaries upon
the subsidiary’ s liquidation or recapitalization will be subject to the prior claims of the subsidiary’ s creditors and
preferred shareholders, except to the extent Morgan Stanley may itself be a creditor with recognized claims againgt
the subsidiary or aholder of preferred stock of the subsidiary.

On June 19, 2007, the Board of Directors passed aresolution to provide that, effective September 3, 2007, all
shares of common stock issued after such date will be uncertificated. This resolution was prospective only, such
that any certificated shares of common stock issued and outstanding on September 3, 2007 would not become
uncertificated until the certificate is surrendered to Morgan Stanley or its transfer agent or isreported to Morgan
Stanley by the holder as being lost, stolen or destroyed.

Agents and Registrar for Offered and Exising Common Sock. Thetransfer agent and registrar for the common
stock is Computershare, Inc.

Offered Preferred Stock

Our Board of Directors has authorized the issuance of one or more series of additiona shares of preferred stock
and has authorized a committee of the Board of Directors to establish and designate series and to fix the number of
shares and therelative rights, preferences and limitations of the respective series of the preferred stock offered by
this prospectus and the applicable prospectus supplement. The shares of offered preferred stock, when issued and
sold, will be fully paid and nonassessable.

Terms Specified in Prospectus Supplement. The following description sets forth some general terms and
provisions of the offered preferred stock. The number of sharesand all of the relativerights, preferences and
limitations of the respective series of offered preferred stock that the Board of Directors or the committee establishes
will be described in the applicable prospectus supplement. Theterms of particular series of offered preferred stock
may differ, anong other things, in:

e designation;

e number of shares that constitute the series;

e dividend rate, or the method of calculating the dividend rate, including whether dividends will be
cumulative or noncumul ative;

e dividend payment dates and dividend periods, or the method of cal cul ating the dividend payment dates and
dividend periods;

e priority of dividends;
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e redemption provisions, including whether or not, on what terms and at what prices the shares will be
subject to mandatory redemption, to a sinking fund provision or to redemption at our option;

e voting rights
e preferences and rights upon liquidation or winding up;

e whether or not and on what terms the shares will be convertible into or exchangeable for shares of any
other class, series or security of ours or any other corporation or any other property;

o for preferred stock convertible into common stock, the number of shares of common stock to be reserved in
connection with, and issued upon conversion of, the preferred stock;

o whether depositary shares representing the offered preferred stock will be offered and, if so, the fraction or
multiple of a share that each depositary share will represent; and

e theother rightsand privileges and any qualifications, limitations or restrictions of those rights or privileges.

The Board of Directors or aduly authorized committee of the Board of Directors will adopt the resolutionsto be
included in the certificate of designation prior to the issuance of a series of offered preferred stock, and the
certificate of designation will be filed with the Secretary of State of the State of Delaware as soon thereafter as
reasonably practicable.

Agents and Registrar for Offered Preferred Sock. The transfer agent, dividend disbursing agent and registrar
for each series of offered preferred stock will be named in the prospectus supplement relating to that series.

Depositary Shares

We may, at our option, eect to offer fractional shares or some multiple of shares of offered preferred stock,
rather than individual shares of offered preferred stock. If we choose to do so, we will issue depositary receipts for
depositary shares, each of which will represent a fraction or amultiple of a share of a particular series of offered
preferred stock as described bel ow.

The following statements concerning depositary shares, depositary receipts, and the deposit agreement are not
intended to be comprehensive and are qualified in their entirety by reference to the forms of these documents, which
we havefiled as exhibitsto theregistration statement. Each investor should refer to the detailed provisions of those
documents, as we have explained under the heading “Where Y ou Can Find More Information” in the Summary.

The shares of any series of offered preferred stock represented by depositary shares will be deposited under a
deposit agreement among Morgan Stanley, a bank, acting as depositary, which werefer to asthe Preferred Stock
Depositary, and the holders from time to time of depositary receipts issued under the agreement. Subject to the
terms of the deposit agreement, each holder of a depositary share will be entitled, in proportion to the fraction or
multiple of a share of offered preferred stock represented by that depositary share, to al the rights and preferences of
the offered preferred stock represented by that depositary share, including dividend, voting and liquidation rights.
The Preferred Stock Depositary for a series of offered preferred stock will be identified in the prospectus supplement
for such series.

The depositary shares will be evidenced by depositary receipts issued under the deposit agreement. Depositary
receipts will be distributed to those persons purchasing the fractional or multiple shares of the related series of
offered preferred stock. Immediately following the issuance of shares of a series of offered preferred stock, we will
deposit those shares with the Preferred Stock Depositary, which will then issue and deliver the depositary receiptsto
the purchasers. Depositary receipts will only be issued evidencing whole depositary shares. A depositary receipt
may evidence any number of whole depositary shares.

Dividends and Other Didributions. The Preferred Stock Depositary will distribute all cash dividends or other
cash distributionsreceived on the related series of offered preferred stock to the record holders of depositary receipts
relating to those series in proportion to the number of the depositary shares evidenced by depositary receipts those
holders own.
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If we make a distribution other than in cash, the Preferred Stock Depositary will distribute the property it
receives to the record holders of depositary receiptsin proportion to the number of depositary shares evidenced by
depositary receipts those holders own, unless the Preferred Stock Depositary determines that the distribution cannot
be made proportionately among those holders or that it is not feasible to make the digtribution. In that event, the
Preferred Stock Depositary may, with our approval, sell the property and distribute the net proceeds to the holdersin
proportion to the number of depositary shares evidenced by depositary receiptsthey own.

The amount distributed to holders of depositary shares will be reduced by any amounts required to be withheld
by Morgan Stanley or the Preferred Stock Depositary on account of taxes or other governmental charges.

Withdrawal of Slock. Upon surrender of the depositary receipts at the corporate trust office of the Preferred
Stock Depositary and upon payment of the taxes, charges and fees provided for in the deposit agreement and
compliance with any other requirement of the deposit agreement, the holder of the depositary shares evidenced by
those depositary receiptsis entitled to delivery of the number of whole shares of the related series of offered
preferred stock and all money or other property, if any, represented by those shares. Holders of depositary receipts
representing any number of whole shares of offered preferred stock will be entitled to receive whole shares of the
related series of offered preferred stock, but those holders of whole shares of offered preferred stock will not
thereafter be entitled to deposit those shares of offered preferred sock with the Preferred Stock Depositary or to
receive depositary shares therefor. If the depositary receipts delivered by the holder evidence anumber of
depositary shares in excess of the number representing whole shares of the related series of offered preferred stock
to be withdrawn, the Preferred Stock Depositary will deliver to the holder at the same time anew depositary recei pt
evidencing the excess number of depositary shares.

Voting the Offered Preferred Stock. Upon receiving notice of any meeting at which the holders of any series of
the offered preferred stock are entitled to vote, the Preferred Stock Depositary will mail the information contained in
the notice of the meeting to the record holders of the depositary receipts relating to that series of offered preferred
stock. Each record holder of the depositary receipts on the record date, which will be the same date as the record
date for therelated series of offered preferred stock, may instruct the Preferred Stock Depositary how to exercise his
or her voting rights. The Preferred Stock Depositary will endeavor, insofar as practicable, to vote or cause to be
voted the maximum number of whole shares of the offered preferred stock represented by those depositary sharesin
accordance with those instructionsreceived sufficiently in advance of the meeting, and we will agreeto take all
reasonable action that may be deemed necessary by the Preferred Stock Depositary in order to enable the Preferred
Stock Depositary to do so. The Preferred Stock Depositary will abstain from voting shares of the offered preferred
stock for which it does not receive specific ingructions from the holder of the depositary shares representing them.

Redemption of Depositary Shares. Depositary shares will be redeemed from any proceeds received by the
Preferred Stock Depositary resulting from the redemption, in whole or in part, of the series of the offered preferred
stock represented by those depositary shares. The redemption price per depositary share will equal the applicable
fraction or multiple of the redemption price per share payable with respect to the series of the offered preferred
stock. If we redeem shares of a series of offered preferred stock held by the Preferred Stock Depositary, the
Preferred Stock Depositary will redeem as of the same redemption date the number of depositary shares representing
the shares of offered preferred stock that we redeem. If less than all the depositary shares will be redeemed, the
depositary shares to be redeemed will be selected by lot or substantially equivalent method determined by the
Preferred Stock Depositary.

After the date fixed for redemption, the depositary shares called for redemption will no longer be deemed to be
outstanding, and all rights of the holders of the depositary shares will cease, except the right to receive the monies
payabl e and any other property to which the holders were entitled upon the redemption upon surrender to the
Preferred Stock Depositary of the depositary receipts evidencing the depositary shares. Any funds deposited by us
with the Preferred Stock Depositary for any depositary shares that the holders fail to redeem will be returned to us
after aperiod of two years from the date the funds are deposited.

Amendment and Termination of the Deposit Agreement. We may amend the form of depositary receipt
evidencing the depositary shares and any provision of the deposit agreement at any time and from time to time by
agreement with the Preferred Stock Depositary. However, any amendment that materially and adversely altersthe
rights of the holders of depositary receipts will not be effective unlessit has been approved by the holders of at least
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amajority of the depositary shares then outstanding, and no amendment may impair theright of any holder of any
depositary receipts, described above under “—Withdrawal of Stock,” to receive shares of the related series of
offered preferred stock and any money or other property represented by those depositary shares, except in order to
comply with mandatory provisions of applicable law. We may terminate the deposit agreement at any time with at
least 60 days prior written notice to the Preferred Stock Depositary. Within 30 days of the date of the notice, the
Preferred Stock Depositary will deliver or make available for delivery to holders of depositary receipts, upon
surrender of the depositary receipts evidencing the depositary shares and upon payment of any applicable taxes or
governmental charges to be paid by the holders as described bel ow, the number of whole shares of therelated series
of offered preferred stock as are represented by the depositary receipts. The deposit agreement will automatically
terminate after there has been afinal distribution on the related series of offered preferred stock in connection with
any liquidation, dissolution or winding up of Morgan Stanley and that distribution has been made to the holders of
depositary shares.

Charges of Preferred Sock Depositary. We will pay all transfer and other taxes and governmental charges
arising solely from the existence of the depositary arrangements. We will pay all charges of the Preferred Stock
Depositary in connection with the initial deposit of the related series of offered preferred stock, theinitial issuance
of the depositary shares, al withdrawals of shares of therelated series of offered preferred stock by holders of
depositary shares and theregistration of transfers of titleto any depositary shares. However, holders of depositary
shares will pay other transfer and other taxes and governmental charges and the other charges expressy provided in
the deposit agreement to be for their accounts.

Limitation on Liability of Company and Preferred Sock Depositary. Neither the Preferred Stock Depositary
nor Morgan Stanley will beliableif it isprevented or delayed by law, by any provision of our certificate of
incorporation or of the depositary shares or by any circumstance beyond its control from performing its obligations
under the deposit agreement. The obligations of Morgan Stanley and the Preferred Stock Depositary under the
deposit agreement will be limited to performance with best judgment and in good faith of their duties thereunder,
except that they will be liable for negligence or willful misconduct in the performance of their duties thereunder, and
they will not be obligated to appear in, prosecute or defend any legal proceeding related to any depositary receipts,
depositary shares or related series of offered preferred stock unless satisfactory indemnity is furnished.

Corporate Trust Office of Preferred Sock Depositary. The address of the Preferred Stock Depositary’'s
corporate trust office will be identified in the applicable prospectus supplement for a series of Preferred Stock. The
Preferred Stock Depositary will act as transfer agent and registrar for depositary receipts, and, if shares of a series of
offered preferred stock areredeemable, the Preferred Stock Depositary will act as redemption agent for the
corresponding depositary receipts.

Resignation and Removal of Preferred Sock Depositary. The Preferred Stock Depositary may resign at any
time by delivering to us written notice of its e ection to do so, and we may at any time remove the Preferred Stock
Depositary. Any resignation or removal will take effect upon the appointment of a successor Preferred Stock
Depositary. A successor must be appointed by us within 60 days after delivery of the notice of resignation or
removal and must be a bank or trust company having its principal office in the United States and a combined capital
and surplus of at least $50,000,000.

Reportsto Holders. We will deliver al required reports and communications to holders of the offered preferred
stock to the Preferred Stock Depositary, and it will forward those reports and communications to the holders of
depositary shares.

Inspection by Holders. Upon request, the Preferred Stock Depositary will provide for ingpection to the holders
of depositary shares the transfer books of the depositary and the list of holders of receipts; provided that any
requesting holder certifies to the Preferred Stock Depositary that such inspection is for a proper purpose reasonably
related to such person’sinterest as an owner of depositary shares evidenced by the receipts.

Existing Preferred Stock

Unless otherwise indicated, the terms and provisions described below relate to each of the Series A Preferred
Stock, the Series C Preferred Stock, the Series E Preferred Stock, the Series F Preferred Stock, the Series G
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Preferred Stock, the Series H Preferred Stock and the Series| Preferred Stock. Other than as described below, the
terms of the Series A Preferred Stock, the Series C Preferred Stock, the Series E Preferred Stock, the Series F
Preferred Stock, the Series G Preferred Stock, the Series H Preferred Stock and the Series| Preferred Stock are
substantially similar.

Rank. Each series of Existing Preferred Stock ranks on a parity with each other and with the offered preferred
stock as to payment of dividends and amounts payable upon liquidation, dissolution or winding up, except that the
certificate of designation for the Series A Preferred Stock states that such seriesranks, asto dividends, junior to any
futureissuance of cumulative preferred stock. Each series of Existing Preferred Stock ranks prior to the common
stock as to payment of dividends and amounts payable on liquidation, dissolution or winding up. The shares of the
Existing Preferred Stock are fully paid and nonassessable and have no preemptive rights.

Conversion. No shares of the Series A Preferred Stock, the Series C Preferred Stock, the Series E Preferred
Stock, the Series F Preferred Stock, the Series G Preferred Stock, the Series H Preferred Stock or the Series |
Preferred Stock are convertible at the option of the holder, or otherwise, into common stock.

Dividends. Holders of Existing Preferred Stock are entitled to receive, when and as declared by the Board of
Directors out of legally available funds, cash dividends payable quarterly at the rate specified bel ow.

e Series A Preferred Stock: noncumulative cash dividends at a per annum rate equal to the greater of (1)
4% and (2) three-month U.S. Dollar LIBOR on the related dividend determination date plus .70%.

o  Series C Preferred Stock: noncumulative cash dividends at aper annum rate equal to 10%.

o SeriesE Preferred Stock: noncumulative cash dividends at a per annum rate equa to 7.125% with
respect to each dividend period from and including September 30, 2013 to, but excluding, October 15,
2023 and at arate per annum equal to the three-month U.S. dollar LIBOR on the related dividend
determination date plus 4.32% with respect to each dividend period from and including October 15,
2023.

o SeriesF Preferred Stock: noncumulative cash dividends at a per annum rate equa to 6.875% with
respect to each dividend period from and including December 10, 2013 to, but excluding, January 15,
2024 and at arate per annum equa to the three-month U.S. dollar LIBOR on the related dividend
determination date plus 3.94% with respect to each dividend period from and including January 15,
2024.

o Series G Preferred Stock: noncumulative cash dividends at a per annum rate equal to 6.625%.

e SeriesH Preferred Stock: noncumulative cash dividends at a per annum rate equal to 5.45% with
respect to each dividend period from and including April 29, 2014 to, but excluding, July 15, 2019 and
at arate per annum equal to the three-month U.S. dollar LIBOR on the related dividend determination
date plus 3.61% with respect to each dividend period from and including July 15, 2019.

e Saries| Preferred Stock: noncumulative cash dividends at a per annum rate equa to 6.375% with
respect to each dividend period from and including September 18, 2014 to, but excluding, October 15,
2024 and at arate per annum equa to the three-month U.S. dollar LIBOR on the related dividend
determination date plus 3.708% with respect to each dividend period from and including October 15,
2024.

Each series of Existing Preferred Stock is noncumulative preferred stock. Accordingly, if the Board of
Directors (or aduly authorized committee thereof) does not declare a dividend on the Series A Preferred Stock, the
Series C Preferred Stock, the Series E Preferred Stock, the Series F Preferred Stock, the Series G Preferred Stock,
the Series H Preferred Stock or the Series | Preferred Stock in respect of any dividend period before the related
dividend payment date, Morgan Stanley will have no obligation to pay a dividend for that dividend period on such
dividend payment date or at any futuretime.
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Each series of Existing Preferred Stock will be junior as to payment of dividendsto any preferred stock that
may be issued in the future that is expressly senior asto dividendsto the Existing Preferred Stock. If at any time we
have failed to pay accumulated dividends on any preferred stock that is senior to a series of Existing Preferred Stock
asto payment of dividends, we may not pay any dividends on the junior series of Existing Preferred Stock or redeem
or otherwise repurchase any shares of the junior series of Existing Preferred Stock until we have paid in full, or set
aside for payment, such accumulated but unpaid dividends on those senior shares.

We will not declare or pay or set aside for payment, dividends for the latest dividend period on any series of
offered preferred stock ranking on a parity as to payment of dividends with any series of Existing Preferred Stock,
unless we also declare or pay or set aside for payment the accrued dividends on the outstanding shares of such series
for the latest dividend payment period. We must declare, pay or set aside for payment any amounts on the offered
preferred stock ratably in proportion to the respective amounts of unpaid dividends described in the preceding
sentence.

Except as described above, and subject to some additiona exceptions set forth in the relevant certificate of
designations, unless we have paid full accrued dividends on the outstanding shares of each series of Existing
Preferred Stock for the latest dividend payment period with respect to each such series, we may not during a divided
period for any series:

e declare or pay adividend or distribution on common stock or any preferred stock that ranks junior to
such series asto dividend rights and as to rights on liquidation, dissolution or winding up, or

e redeem, purchase or otherwise acquire our common stock or any preferred stock that ranks junior to
such series asto dividend rights and as to rights on liquidation, dissolution or winding up.

Redemption. The Existing Preferred Stock isnot and will not be subject to any mandatory redemption, sinking
fund provision or other smilar provision. The Existing Preferred Stock is redeemable, subject to receipt of any
required regulatory approvals, in whole or in part, upon 30 days notice asfollows:

o the Series A Preferred Stock isredeemable at aredemption price of $25,000.00 per share plus accrued
and unpaid dividends, regardless of whether dividends are actually declared, to but excluding the date
of redemption;

e the Series C Preferred Stock is redeemable at aredemption price of $1,100.00 per share, plus accrued
and unpaid dividends, regardless of whether dividends are actually declared, to but excluding the date
of redemption;

o the Series E Preferred Stock isredeemable at aredemption price of $25,000.00 per share, plus any
declared and unpaid dividendsto but excluding the date fixed for redemption (i) in whole or in part on
or after October 15, 2023 or (ii) in whole but not in part at any time within 90 days of certain changes
to regulatory capital requirements;

e the SeriesF Preferred Stock isredeemable at aredemption price of $25,000.00 per share, plus any
declared and unpaid dividendsto but excluding the date fixed for redemption (i) in whole or in part on
or after January 15, 2024 or (ii) in whole but not in part at any time within 90 days of certain changes
to regulatory capital requirements;

o the Series G Preferred Stock isredeemable at aredemption price of $25,000.00 per share, plus any
declared and unpaid dividendsto but excluding the date fixed for redemption (i) in whole or in part on
or after July 15, 2019 or (ii) in whole but not in part at any time within 90 days of certain changesto
regulatory capital requirements,

e the SeriesH Preferred Stock isredeemable at aredemption price of $25,000.00 per share, plus any
declared and unpaid dividendsto but excluding the date fixed for redemption (i) in whole or in part on
or after July 15, 2019 or (ii) in whole but not in part at any time within 90 days of certain changes to
regulatory capital requirements; and



o the Series| Preferred Stock isredeemable at aredemption price of $25,000.00 per share, plus any
declared and unpaid dividendsto but excluding the date fixed for redemption (i) in whole or in part on
or after October 15, 2024 or (ii) in whole but not in part at any time within 90 days of certain changes
to regulatory capital requirements.

Liquidation Rights. In the event of any liquidation, dissolution or winding up of Morgan Stanley, the holders of
shares of Existing Preferred Stock will be entitled to receive, out of the assets of Morgan Stanley available for
distribution to stockholders, liquidating distributions before any distribution is made to holders of any class or series
of capital stock ranking junior to the Existing Preferred Stock as to rights upon liquidation, dissolution or winding
up or our common stock. The liquidating distribution that each series of Existing Preferred Stock is entitled to
receiveis as follows:

o the Series A Preferred Stock will be entitled to receive a liquidating distribution in an amount equal to
$25,000.00 per share, together with an amount equal to all dividends, if any, that have been declared
but not paid with respect to such series prior to the date of payment of such distribution (but without
any accumulation in respect of dividends that have not been declared prior to such payment date);

o the Series C Preferred Stock will be entitled to receive a liquidating distribution in an amount equal to
$1,000 per share, together with an amount equal to al dividends, if any, that have been declared but
not paid prior to the date of payment of such distribution (but without any accumulation in respect of
dividends that have not been declared prior to such payment date);

o the Series E Preferred Stock will be entitled to receive a liquidating distribution in an amount equal to
$25,000.00 per share, together with an amount equal to all dividends, if any, that have been declared
but not paid with respect to such series prior to the date of payment of such distribution (but without
any accumulation in respect of dividends that have not been declared prior to such payment date);

o the SeriesF Preferred Stock will be entitled to receive a liquidating distribution in an amount equal to
$25,000.00 per share, together with an amount equal to all dividends, if any, that have been declared
but not paid with respect to such series prior to the date of payment of such distribution (but without
any accumulation in respect of dividends that have not been declared prior to such payment date);

o the Series G Preferred Stock will be entitled to receive a liquidating distribution in an amount equal to
$25,000.00 per share, together with an amount equal to all dividends, if any, that have been declared
but not paid with respect to such series prior to the date of payment of such distribution (but without
any accumulation in respect of dividends that have not been declared prior to such payment date);

o the SeriesH Preferred Stock will be entitled to receive a liquidating distribution in an amount equal to
$25,000.00 per share, together with an amount equal to all dividends, if any, that have been declared
but not paid with respect to such series prior to the date of payment of such distribution (but without
any accumulation in respect of dividends that have not been declared prior to such payment date); and

o the Series| Preferred Stock will be entitled to receive a liquidating distribution in an amount equa to
$25,000.00 per share, together with an amount equal to all dividends, if any, that have been declared
but not paid with respect to such series prior to the date of payment of such distribution (but without
any accumulation in respect of dividends that have not been declared prior to such payment date).

However, holders of shares of the Existing Preferred Stock will not be entitled to receive the liquidation price of
their shares until we have paid or set aside an amount sufficient to pay in full the liquidation preference of any class
or series of our capita stock ranking senior asto rights upon liquidation, dissolution or winding up.

If, upon any liquidation, dissolution or winding up of Morgan Stanley, assets of Morgan Stanley then
distributable are insufficient to pay in full the amounts payabl e with respect to the Existing Preferred Stock and any
other preferred stock ranking on a parity with the Existing Preferred Stock asto rights upon liquidation, dissolution
or winding up, the holders of the Existing Preferred Stock and of that other preferred stock will share ratably in any
distribution in proportion to the full respective preferential amounts to which they are entitled. After we have paid
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the full amount of the liquidating distribution to which they are entitled, the holders of the Existing Preferred Stock
will not be entitled to any further participation in any distribution of assets by Morgan Stanley.

Voting Rights. Holders of Existing Preferred Stock do not have any voting rights except as described below or
as otherwise from time to time required by law. Whenever dividends on any series of Existing Preferred Stock have
not been declared and paid for the equivalent of six or more dividend periods, whether or not consecutive, the
authorized number of directors of Morgan Stanley shall be automatically increased by two and the holders of shares
of Existing Preferred Stock, voting together as a class with holders of any and all other series of preferred stock
having similar voting rights that are exercisable, will be entitled to elect two directors to fill such newly created
directorships at Morgan Stanley’s next annual meeting of stockholders (or at a special meeting called for that
purpose prior to such next annual meeting) and at each subsequent annual meeting. These voting rights will
continue for each series of Existing Preferred Stock until dividends on such shares have been fully paid (or declared
and a sum sufficient for the payment of such dividends shall have been set aside for such payment) for at least four
regular dividend periods following the nonpayment. Theterm of office of all directors elected by the holders of
preferred stock will terminate immediately upon the termination of the right of holders of preferred sock to vote for
directors.

So long as any shares of Existing Preferred Stock remain outstanding, we will not, without the consent of the
holders of at least two-thirds of the shares of Existing Preferred Stock outstanding at the time, voting together asa
single class with holders of any and all other series of preferred stock having similar voting rightsthat are
exercisable

e amend or alter any provision of Morgan Stanley’ s amended and restated certificate of incorporation
or the certificate of designations of preferences and rights with respect to any series of the Existing
Preferred Stock to authorize or create, or increase the authorized amount of, any class or series of
stock ranking senior to any series of Existing Preferred Stock with respect to the payment of
dividends or the distribution of assets upon liquidation, dissolution or winding up;

e amend, alter or repeal any provision of Morgan Stanley’ s amended and restated certificate of
incorporation or the certificate of designations of preferences and rights with respect to any series of
the Existing Preferred Stock if such amendment, ateration or repeal would cause amateria and
adverse affect with respect to the special rights, preferences, privileges and voting powers of any
Existing Preferred Stock, whether by merger, consolidation or otherwise. For purposes of the
preceding sentence any increase in the authorized amount of common stock or preferred stock or the
creation and issuance of other series of our common stock or preferred stock ranking on a parity with
or junior to the Existing Preferred Stock as to dividends and the distribution of assets upon
liquidation, dissolution or winding up will not be deemed to materially and adversdly affect the
special rights, preferences, privileges and voting powers of any Existing Preferred Stock; or

e consummate any binding share exchange or reclassification involving any series of Existing Preferred
Stock, or merger or consolidation of Morgan Stanley with another entity, unlessin each case (x) the
shares of Existing Preferred Stock remain outstanding or are converted into or exchanged for
preference securities of the surviving or resulting entity or its ultimate parent, and (y) such shares
remain outstanding or such preference securities, as the case may be, have such rights, preferences,
privileges and voting powers, taken as awhole, as are not materially less favorable to the holders
thereof than the rights, preferences, privileges and voting powers of the Existing Preferred Stock
immediately prior to such consummation, taken as awhole.

Additional Provisions of Morgan Stanley’s Certificate of I ncor por ation and Bylaws

Board of Directors. Our Board of Directors currently consists of fifteen directors. At each annual meeting of
stockholders, all directors will be elected by either a majority vote or, in the event of a contested election, aplurality
vote of all votes cast at such meeting to hold office for aterm expiring at the next annual meeting of stockholders,
with each director to hold office until his or her successor shall have been duly elected and qualified. Under our
amended and restated bylaws (the “bylaws’), amajority vote of the Board of Directors may increase or decrease the
number of directors. However, the bylaws provide that the Board shall consist of not less than three nor more than
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fifteen members. Our amended and restated certificate of incorporation (the “ certificate of incorporation”) also
provides that directors may be removed from office at any time, with or without cause. Any vacancy on the Board
of Directors or newly created directorship will be filled by a majority vote of the remaining directors then in office,
and those newly elected directors will serve for aterm expiring at the next annual meeting of stockholders, and until
such director’ s successor has been duly elected and qualified.

Limitations on Actions by Stockholders; Calling Special Meetings of Sockholders. Our certificate of
incorporation provides that, subject to the rights of holders of any series of preferred stock or any other series of
capital stock set forth in the certificate of incorporation, any action required or permitted to be taken by our
stockholders must be effected at a duly called annual or special meeting of stockholders and may not be effected by
any consent in writing in lieu of ameeting. Our bylaws provide that, subject to the rights of holders of any series of
preferred stock or any other series of capital stock set forth in the certificate of incorporation, special meetings of the
stockholders may be called by the Secretary of Morgan Stanley either (i) at any time at the direction of and pursuant
to aresolution of the Board of Directors or (ii) at the written request of stockholders of record owning at least
twenty-five percent (25%) of the voting power of the outstanding capital stock of Morgan Stanley (excluding shares
asto which the holder would not have the right to vote or has transferred any of the economic consequences of
ownership), subject to certain requirements with respect to the form, nature and timing of such request.

Amendment of Governing Documents. Our certificate of incorporation provides that, generally, it can be
amended in accordance with the provisions of the laws of the State of Delaware. Under Section 242 of the Delaware
General Corporation Law, the Board of Directors may propose, and the stockholders may adopt by a majority vote
of the voting stock, an amendment to our certificate of incorporation.

Our certificate of incorporation provides that our bylaws may be adopted, amended or repealed by the Board of
Directors. Furthermore, the bylaws provide that our bylaws may be altered, amended or repealed or new provisions
may be adopted by a majority of the Board of Directors or the stockholders at any meeting thereof.

Limitation of Directors Liability. Section 102 of the Delaware Genera Corporation Law allows a corporation
to diminate the personal liability of directors of a corporation to the corporation or to any of its stockholders for
monetary damages for a breach of fiduciary duty as a director, except in the case where the director breached his
duty of loyalty, failed to act in good faith, engaged in intentional misconduct or knowingly violated alaw,
authorized the payment of a dividend or approved a stock repurchase or redemption in violation of the Delaware
General Corporation Law or obtained an improper persona benefit. Under our certificate of incorporation, a
director of Morgan Stanley will not be personally liable to Morgan Stanley or its sockholders for monetary damages
for breach of fiduciary duty as a director, except to the extent the exemption from liability or limitation of liability is
not permitted under the Delaware Genera Corporation Law as in effect or as that law may be amended.

FORMSOF SECURITIES

Each debt security, warrant, purchase contract and unit will be represented either by a certificateissued in
definitive form to a particular investor or by one or more global securities representing the entire issuance of
securities. Both certificated securities in definitive form and global securities will be issued in registered form,
where our obligation runsto the holder of the security named on the face of the security. Definitive securities name
you or your nominee asthe owner of the security, and, in order to transfer or exchange these securities or to receive
payments other than interest or other interim payments, you or your nominee must physically deliver the securities
to the trustee, registrar, paying agent or other agent, asapplicable. Global securities name a depositary or its
nominee as the owner of the debt securities, warrants, purchase contracts or unitsrepresented by these global
securities. The depositary maintains a computerized system that will reflect each investor’s beneficial ownership of
the securities through an account maintained by the investor with its broker/dealer, bank, trust company or other
representative, as we explain more fully below under “—Global Securities.”

Our obligations, aswell asthe obligations of the trustee under any indenture and the obligations, if any, of any
warrant agents and unit agents and any other agents of ours, any agents of the trustee or any agents of any warrant
agents or unit agents, run only to the persons or entities named as holders of the securitiesin the relevant security
register. Neither we nor any trustee, warrant agent, unit agent, other agent of ours, agent of the trustee or agent of
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the warrant agents or unit agents have obligations to investors who hold beneficial interest in global securities, in
street name or by any other indirect means.

Upon making a payment or giving anotice to the holder asrequired by the terms of that security, we will have
no further responsibility for that payment or notice even if that holder isrequired, under agreements with depositary
participants or customersor by law, to passit along to theindirect owners of beneficial interests in that security but
does not do so. Similarly, if we want to obtain the approval or consent of the holders of any securities for any
purpose, we would seek the approval only from the holders, and not theindirect owners, of the relevant securities.
Whether and how the holders contact the indirect owners would be governed by the agreements between such
holders and the indirect owners.

Referencesto “you” in this prospectus refer to those who invest in the securities being offered by this
prospectus, whether they are the direct holders or only indirect owners of beneficial interests in those securities.

Global Securities

We may issue theregistered debt securities, warrants, purchase contracts and unitsin the form of one or more
fully registered global securities that will be deposited with a depositary or itsnominee identified in the applicable
prospectus supplement and registered in the name of that depositary or its nominee. In those cases, one or more
registered global securitieswill beissued in adenomination or aggregate denominations equal to the portion of the
aggregate principal or face amount of the securities to be represented by registered global securities. Unless and
until it is exchanged in whole for securitiesin definitive registered form, aregistered global security may not be
transferred except as awhole by and among the depositary for the registered global security, the nominees of the
depositary or any successors of the depositary or those nominees.

Debt securities in registered global form issued under the NSS will be deposited with a common safekeeper for
Euroclear and/or Clearstream, Luxembourg and will be registered in the name of a nominee of the common
safekeeper. We anticipate that the provisions described under “—The Depositary” below will apply to all other
depositary arrangements, unless otherwise described in the prospectus supplement relating to those securities.

Form of Securities Included in Units

The form of the warrant or purchase contract included in aunit will correspond to the form of the unit and of
any other security included in that unit.

The Depositary

Except as otherwise described herein and/or stated in the applicabl e prospectus supplement, The Depository
Trust Company, New York, New York will be designated asthe depositary for any registered global security. Each
registered global security will beregistered in the name of Cede & Co., the Depositary’ s nominee.

The Depositary is alimited-purpose trust company organized under the New Y ork Banking Law, a“banking
organization” within the meaning of the New Y ork Banking Law, a member of the Federal Reserve System, a
“clearing corporation” within the meaning of the New Y ork Uniform Commercial Code, and a“clearing agency”
registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934, asamended. The
Depositary holds securities deposited with it by its direct participants, and it facilitates the settlement of transactions
among itsdirect participantsin those securities through e ectronic computerized book-entry changes in participants
accounts, eliminating the need for physical movement of securities certificates. The Depositary’ s direct participants
include both U.S. and non-U.S. securities brokers and dedlers, including the agents, banks, trust companies, clearing
corporations and other organizations, some of whom and/or their representatives own the Depositary. Accessto the
Depositary’ s book-entry system is also available to others, such as both U.S. and non-U.S. brokers and dealers,
banks, trust companies and clearing corporations, such as Euroclear and Clearstream, Luxembourg, that clear
through or maintain a custodial relationship with a participant, either directly or indirectly. Therulesapplicableto
the Depositary and its participants are on file with the SEC.

Purchases of the securities under the Depositary’ s system must be made by or through its direct participants,
which will receive a credit for the securities on the Depositary’ srecords. The ownership interest of each actual
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purchaser of each security (the “beneficial owner”) isin turn to be recorded on the records of direct and indirect
participants. Beneficial ownerswill not receive written confirmation from the Depositary of their purchase, but
beneficial owners are expected to receive written confirmations providing details of the transaction, aswell as
periodic statements of their holdings, from the direct or indirect participants through which the beneficial owner
entered into the transaction. Transfers of ownership interestsin the securities are to be made by entries on the books
of direct and indirect participants acting on behalf of beneficial owners. Beneficial ownerswill not receive
certificates representing their ownership interests in securities, except in the event that use of the book-entry system
for the securities is discontinued.

To facilitate subsequent transfers, all securities deposited with the Depositary are registered in the name of the
Depositary’ s partnership nominee, Cede & Co, or such other name as may be requested by the Depositary. The
deposit of securities with the Depositary and their regigtration in the name of Cede & Co. or such other nominee of
the Depositary do not effect any change in beneficial ownership. The Depositary has no knowledge of the actual
beneficial owners of the securities; the Depositary’ s records reflect only the identity of the direct participantsto
whose accounts the securities are credited, which may or may not be the beneficial owners. The participants will
remain responsible for keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by the Depositary to direct participants, by direct participants
to indirect participants, and by direct participants and indirect participantsto beneficial ownerswill be governed by
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from timeto time.

Neither the Depositary nor Cede & Co. (nor such other nominee of the Depositary) will consent or vote with
respect to the securities unless authorized by a direct participant in accordance with the Depositary’ s procedures.
Under itsusua procedures, the Depositary mails an omnibus proxy to us as soon as possible after the applicable
record date. The omnibus proxy assigns Cede & Co.’s consenting or voting rights to those direct participants
identified in alisting attached to the omnibus proxy to whose accounts the securities are credited on the record date.

Redemption proceeds, distributions, and dividend payments on the securities will be made to Cede & Co or
such other nominee as may be requested by the Depositary. The Depositary’ s practice isto credit direct
participants accounts upon the Depositary’s receipt of funds and corresponding detail information from us or any
agent of ours, on the date payable in accordance with their respective holdings shown on the Depositary’ s records.
Payments by participantsto beneficial ownerswill be governed by standing instructions and customary practices, as
isthe case with securitiesregistered in “street name,” and will be the responsibility of such participant and not of the
Depositary or its nominee, the trustee, any agent of ours, or us, subject to any statutory or regulatory requirements as
may be in effect from timeto time. Payments of redemption proceeds, distributions, and dividend paymentsto Cede
& Co. or such other nominee as may be requested by the Depositary is the responsibility of us or of any paying
agent of ours, disbursement of such paymentsto direct participants will be the responsibility of the Depositary, and
disbursement of such paymentsto the beneficial ownerswill be the responsibility of direct and indirect participants.

The Depositary may discontinue providing its services as depositary with respect to the securities at any time by
giving reasonable notice to us or our agent. Under such circumstances, in the event that a successor depositary is
not obtained by us within 90 days, security certificates are required to be printed and delivered. In addition, under
the terms of theindentures, we may at any time and in our sole discretion decide not to have any of the securities
represented by one or more registered global securities. We understand, however, that, under current industry
practices, the Depositary would notify its participants of our request, but will only withdraw beneficial interests
from aglobal security at the request of each participant. We would issue definitive certificates in exchange for any
such interests withdrawn. Any securities issued in definitive form in exchange for aregistered global security will
be registered in the name or names that the Depositary gives to the relevant trustee, warrant agent, unit agent or
other relevant agent of ours or theirs. It isexpected that the Depositary’s ingtructions will be based upon directions
received by the Depositary from participants with respect to ownership of beneficial interestsin the registered global
security that had been held by the Depositary.

According to the Depositary, the foregoing information relating to the Depositary has been provided to the

financial community for informational purposes only and isnot intended to serve as a representation, warranty or
contract modification of any kind.
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The information in this section concerning the Depositary and Depositary’ s book-entry system has been
obtained from sources we believe to be reliable, but we take no responsibility for the accuracy thereof. The
Depositary may change or discontinue the foregoing procedures at any time.

SECURITIES OFFERED ON A GLOBAL BASISTHROUGH THE DEPOSITARY

If we offer any of the securities on aglobal basisthrough the Depositary, we will so specify in the applicable
prospectus supplement. The additional information contained in this section under “—Book-Entry, Delivery and
Form” and “—Global Clearance and Settlement Procedures’ will apply to every offering on a global basis through
the Depositary. The additional provisions described under “—Tax Redemption” and “—Payment of Additional
Amounts’ will apply to securities offered on a global basis through the Depositary only if we so specify in the
applicabl e prospectus supplement.

Book-Entry, Delivery and Form

The securities will be issued in the form of one or more fully registered global securities which will be
deposited with, or on behalf of the Depositary, and registered in the name of Cede & Co. Beneficial interestsin the
registered global securitieswill be represented through book-entry accounts of financial institutions acting on behalf
of beneficial ownersasdirect and indirect participantsin the Depositary, as described above. Investors may elect to
hold interestsin the registered global securities held by the Depositary through Clearstream, Luxembourg or
Euroclear if they are participants in those systems, or indirectly through organizations which are participants in those
systems. Clearstream, Luxembourg and Euroclear will hold interests on behalf of their participants through
customers' securities accounts in Clearstream, Luxembourg’s and Euroclear’ s names on the books of their
respective depositaries, which in turn will hold interestsin the registered global securitiesin customers' securities
accounts in the depositaries names on the books of the Depositary. Citibank, N.A. will act as depositary for
Clearstream, Luxembourg, and The Bank of New Y ork Mellon, a New Y ork banking corporation, will act as
depositary for Euroclear. Werefer to each of Citibank, N.A. and The Bank of New Y ork Médllon, acting in this
depositary capacity, asthe “U.S. depositary” for the relevant clearing system. Except as set forth bel ow, the
registered global securities may be transferred, in whole but not in part, only to the Depositary, another nominee of
the Depositary or to a successor of the Depositary or its nominee.

Clearstream, Luxembourg advises that distributions with respect to the securities held through Clearstream,
Luxembourg will be credited to cash accounts of Clearstream, Luxembourg customersin accordance with its rules
and procedures, to the extent received by the U.S. depositary for Clearstream, Luxembourg.

Euroclear advises that digtributions with respect to the securities held beneficially through Euroclear will be
credited to the cash accounts of Euroclear participants in accordance with the terms and conditions, to the extent
received by the U.S. depositary for Euroclear.

Euroclear further advises that investors that acquire, hold and transfer interests in securities by book-entry
through accounts with Euroclear or any other securities intermediary are subject to the laws and contractual
provisions governing their relationship with their intermediary, as well as the laws and contractual provisions
governing the relationship between ther intermediary and each other intermediary, if any, standing between
themselves and the securities.

Individua certificatesin respect of the securities will not be issued in exchange for the registered global
securities, except in very limited circumstances. If the Depositary notifies usthat it isunwilling or unable to
continue as a clearing system in connection with theregistered global securities or ceases to be a clearing agency
registered under the Exchange Act, and a successor clearing system is not appointed by us within 90 days after
receiving that notice from the Depositary or upon becoming aware that the Depositary isno longer so registered, we
will issue or cause to be issued individual certificatesin registered form on registration of transfer of, or in exchange
for, book-entry interestsin the securities represented by registered global securities upon delivery of those registered
global securities for cancellation.

Title to book-entry interests in the securities will pass by book-entry registration of the transfer within the
records of Clearstream, Luxembourg, Euroclear or the Depositary, asthe case may be, in accordance with ther
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respective procedures. Book-entry interestsin the securities may be transferred within Clearstream, Luxembourg
and within Euroclear and between Clearstream, Luxembourg and Euroclear in accordance with procedures
established for these purposes by Clearstream, Luxembourg and Euroclear. Book-entry interestsin the securities
may be transferred within the Depositary in accordance with procedures established for this purpose by the
Depositary. Transfers of book-entry interests in the securities among Clearstream, Luxembourg and Euroclear and
the Depositary may be effected in accordance with procedures established for this purpose by Clearstream,
Luxembourg, Euroclear and the Depositary.

Global Clearance and Settlement Procedures

Initial settlement for the securities offered on aglobal basis through the Depositary will be madein immediately
available funds. Secondary market trading between the Depositary’ s participants will occur in the ordinary way in
accordance with the Depositary’ s rules and will be settled in immediately available funds using the Depositary’s
Same-Day Funds Settlement System. Secondary market trading between Clearstream, Luxembourg customers
and/or Euroclear participants will occur in the ordinary way in accordance with the applicable rules and operating
procedures of Clearstream, Luxembourg and Euroclear and will be settled using the procedures applicable to
conventiona Eurobondsin immediately available funds.

Cross-market transfers between persons holding directly or indirectly through the Depositary on the one hand,
and directly or indirectly through Clearstream, Luxembourg customers or Euroclear participants, on the other, will
be effected through the Depositary in accordance with the Depositary’ s rules on behalf of the relevant European
international clearing system by its U.S. depositary; however, these cross-market transactions will require delivery
of ingtructions to the relevant European international clearing system by the counterparty in the clearing system in
accordance with its rules and procedures and within its established deadlines (European time). Therelevant
European international clearing system will, if the transaction meets its settlement requirements, deliver instructions
toits U.S. depositary to take action to effect fina settlement on its behalf by delivering interests in the securitiesto
or receiving interests in the securities from the Depositary, and making or receiving payment in accordance with
normal procedures for same-day funds settlement applicable to the Depositary. Clearstream, Luxembourg
customers and Euroclear participants may not deliver instructions directly to their respective U.S. depositaries.

Because of time-zone differences, credits of interests in the securities received in Clearstream, Luxembourg or
Euroclear asaresult of atransaction with a Depositary participant will be made during subsequent securities
settlement processing and dated the business day following the Depositary settlement date. Credits of interests or
any transactions involving interests in the securitiesreceived in Clearstream, Luxembourg or Euroclear as aresult of
atransaction with a Depositary participant and settled during subsequent securities settlement processing will be
reported to the relevant Clearstream, Luxembourg customers or Euroclear participants on the business day following
the Depositary settlement date. Cash received in Clearstream, Luxembourg or Euroclear asaresult of sales of
interests in the securities by or through a Clearstream, Luxembourg customer or a Euroclear participant to a
Depositary participant will be received with value on the Depositary settlement date but will be availablein the
relevant Clearstream, Luxembourg or Euroclear cash account only as of the business day following settlement in the
Depositary.

Although the Depositary, Clearstream, Luxembourg and Euroclear have agreed to the foregoing proceduresin
order to facilitate transfers of interestsin the securities among participants of the Depositary, Clearstream,
Luxembourg and Euroclear, they are under no obligation to perform or continue to perform the foregoing procedures
and these procedures may be changed or discontinued at any time.

Payment of Additional Amounts

If specified in the applicabl e prospectus supplement, we will, with respect to any of the securities offered on a
global basis through the Depositary and subject to certain exceptions and limitations set forth below, pay any
additional amounts, the “additional amounts,” to the beneficial owner of any security whoisaU.S. Alien (as defined
bel ow) as may be necessary in order that every net payment of the principal of and interest on such security and any
other amounts payable on such security, after withholding or deduction for or on account of any present or future
tax, assessment or governmental charge imposed upon or asaresult of the payment by the United States, or any
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political subdivision or taxing authority of or in the United States, will not be less than the amount provided for in
such security to be then due and payable.

We will not, however, make any payment of additional amounts to any beneficial owner whoisaU.S. Alien (as
defined below) for or on account of:

any present or future tax, assessment or other governmental charge that would not have been so imposed
but for

o theexistence of any present or former connection between the beneficial owner of such security, or
between afiduciary, settlor, beneficiary, member or shareholder of the beneficial owner, if the
beneficial owner isan estate, atrust, a partnership or a corporation for U.S. federal income tax
purposes, and the United States, induding, without limitation, the beneficial owner, or the fiduciary,
settlor, beneficiary, member or shareholder, being or having been acitizen or resident of the United
States or being or having been engaged in the conduct of atrade or business or present in the United
States or having, or having had, a permanent establishment in the United States; or

o the presentation by or on behalf of the beneficial owner of such security for payment on a date more
than 15 days after the date on which payment became due and payable or the date on which payment in
respect of such security is duly provided for, whichever occurs later;

any estate, inheritance, gift, sales, transfer, excise or persona property tax or any similar tax, assessment or
governmental charge;

any tax, assessment or other governmental chargeimposed by reason of the beneficial owner’s past or
present status as a controlled foreign corporation or passive foreign investment company with respect to the
United States or as a corporation that accumulates earnings to avoid U.S. federal income tax or asa private
foundation or other tax-exempt organization;

any tax, assessment or other governmental chargethat is payable otherwise than by withholding or
deduction from payments on or in respect of such security;

any tax, assessment or other governmental charge required to be withheld by any paying agent from any
payment of principal of, or interest on, such security, if payment can be made without withholding by at
least one other paying agent;

any tax, assessment or other governmental chargeimposed solely because the holder or the beneficial
owner (1) isabank purchasing such security in the ordinary course of its lending business or (2) is abank
that isneither (A) buying such security for investment purposes nor (B) buying such security for resaleto a
third party that either isnot a bank or holding such security for investment purposes only;

any tax, assessment or other governmental charge that would not have been imposed but for the failure to
comply with certification, information or other reporting requirements concerning the nationality,
residence, identity or connection with the United States of the beneficial owner of such security, if
compliance isrequired by statute or by regulation of the United States or of any political subdivision or
taxing authority of or in the United States as a precondition to relief or exemption from the tax, assessment
or other governmental charge;

any tax, assessment or other governmental charge imposed or collected pursuant to Sections 1471 through
1474 of the Internal Revenue Code of 1986, as amended (the “Code”), any intergovernmental agreements
entered into in connection with the implementation of such sections of the Code, or any fiscal or regulatory
legidation, rules or practices adopted pursuant to any intergovernmental agreement entered intoin
connection with the implementation of such sections of the Code;

any tax, assessment or other governmental chargeimposed pursuant to Section 871(m) of the Code and any

applicable Treasury regulations promulgated thereunder or published administrative guidance
implementing such section;
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e any tax, assessment or other governmental charge imposed by reason of the beneficial owner’ s past or
present status asthe actual or constructive owner of 10% or more of thetotal combined voting power of all
classes of our stock entitled to vote or as adirect or indirect subsidiary of ours; or

e any combination of theitemslisted above.

In addition, we will not be required to make any payment of additional amounts with respect to any security
presented for payment:

e where such withholding or deduction isimposed on a payment to an individual and isrequired to be made
pursuant to any law implementing or complying with, or introduced in order to conform to, any European
Union Directive on the taxation of savings; or

e by or on behaf of abeneficial owner who would have been able to avoid such withholding or deduction by
presenting the relevant security to another paying agent in amember state of the European Union.

Nor will we pay additional amounts with respect to any payment on a security to a U.S. Alien who isafiduciary or
partnership or other than the sole beneficial owner of the payment to the extent the payment would be required by
the laws of the United States (or any political subdivision of the United States) to be included in theincome, for tax
purposes, of a beneficiary or settlor with respect to thefiduciary or amember of the partnership or a beneficial
owner who would not have been entitled to the additional amounts had the beneficiary, settlor, member or beneficial
owner held itsinterest in such security directly.

As used in this prospectus, the term “U.S. Alien” means any person who is, for U.S. federal income tax
purposes, (i) anonresident alien individual, (ii) aforeign corporation, (iii) aforeign trust as defined by the Internal
Revenue Code of 1986, as amended or (iv) aforeign partnership one or more of the members of which is, for U.S.
federal income tax purposes, anonresident alien individual, aforeign corporation or a nonresident aien fiduciary of
aforeign estate or trust.

Tax Redemption

If specified in the applicable prospectus supplement, we may redeem, in whole but not in part, any of the
securities offered on a global basisthrough the Depositary at our option at any time prior to maturity, upon the
giving of anotice of tax redemption as described bel ow, at a redemption price equal to 100% of the principal
amount of those securities, except as otherwise specified in the applicable prospectus supplement, together with
accrued interest to the date fixed for redemption, if we determinethat, asaresult of any change in or amendment to
the laws (including a holding, judgment or as ordered by a court of competent jurisdiction), or any regulations or
rulings promul gated thereunder, of the United States or of any political subdivision or taxing authority of or in the
United States affecting taxation, or any change in official position regarding the application or interpretation of those
laws, regulations or rulings, which change or amendment occurs, becomes effective or, in the case of a changein
official position, isannounced on or after the date of the applicable prospectus supplement, we have or will become
obligated to pay additional amounts, as defined above under “—Payment of Additional Amounts’, with respect to
such securities as described above under “—Payment of Additional Amounts.” Prior to the giving of any notice of
tax redemption pursuant to this paragraph, we will deliver to the trustee:

e acertificate stating that we are entitled to effect the redemption and setting forth a statement of facts
showing that the conditions precedent to our right to so redeem have occurred; and

e an opinion of independent legal counse satisfactory to the trustee to the effect that we are entitled to effect
the redemption based on the statement of facts set forth in the certificate;

provided that no notice of tax redemption shall be given earlier than 60 days prior to the earliest date on which we
would be obligated to pay the additional amounts if a payment in respect of the securities were then due.

Notice of tax redemption will be given not |ess than 30 nor more than 60 days prior to the date fixed for
redemption, which date and the applicable redemption price will be specified in the notice. Noticewill be givenin
accordance with “—Notices’ below.
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Notices

Noticesto holders of the securities will be given by mailing the notices to each holder by first-class mail,
postage prepaid, at the respective address of each holder asthat address appears upon our books. Natices given to
the Depositary, as holder of the registered global securities, will be passed on to the beneficial owners of the
securities in accordance with the standard rules and procedures of the Depositary and its direct and indirect
participants, including Clearstream, Luxembourg and Euroclear.

UNITED STATESFEDERAL TAXATION

The following isa genera discussion of the material U.S. federal income tax consequences and certain estate
tax conseguences of ownership and disposition of debt securities issued under this prospectus (“debt securities’).
Thisdiscussion applies only to initial investorsin debt securities who for U.S. federal income tax purposes:

e purchase the debt securities at their “issue price,” which will equal the first price at which a substantial
amount of the debt securitiesis sold to the public (not including bond houses, brokers, or similar persons or
organizations acting in the capacity of underwriters, placement agents or wholesalers) and

o will hold the debt securities as capital assets within the meaning of Section 1221 of the Internal Revenue
Code of 1986, as amended (the “Code”).

Subject to any additional discussions in the applicable prospectus supplement or pricing supplement, itis
expected, and the discussion below assumes, that the issue price of a debt security is equal to its stated issue price
indicated in the applicable prospectus supplement or pricing supplement. The discussion applies only to debt
securitiestreated as debt instruments for U.S. federal income tax purposes. The U.S. federal income tax treatment of
other debt securities will be addressed in the applicable prospectus supplement or pricing supplement.

Asthe law applicable to the U.S. federa income taxation of instruments such as the debt securitiesistechnical
and complex, the discussion below necessarily represents only a general summary. Moreover, the effect of any
applicable state, local or foreign tax laws is not discussed, nor are any consequences resulting from the Medicare tax
on investment income. Thisdiscussion is based on the Code, administrative pronouncements, judicia decisions and
final, temporary and proposed Treasury regulations, all as of the date hereof, changes to any of which subsequent to
the date hereof may affect the tax consequences described herein. Persons considering the purchase of the debt
securities should consult their tax advisers with regard to the application of the U.S. federal tax laws to their
particular situations aswell as any tax consequences arising under the laws of any state, local or foreign taxing
jurisdiction.

This discussion is subject to any additional discussion regarding U.S. federal taxation contained in the
applicable prospectus supplement or pricing supplement. Accordingly, you should also consult the applicable
prospectus supplement or pricing supplement for any additional discussion of U.S. federal taxation with
respect to the specific debt securities offered thereunder.

This discussion does not describe all of the tax consequences that may be relevant to aholder in light of the
holder’ s particular circumstances or to holders subject to special rules, such as

e certain financid institutions;

e insurance companies,

e certain dealers and tradersin securities or commodities;

e investors holding debt securities as part of a “straddle,” wash sale, conversion transaction, integrated
transaction or constructive sal e transaction;

e U.S Holders (as defined below) whose functional currency isnot the U.S. dollar;

o patnershipsor other entities classified as partnerships for U.S. federal income tax purposes;
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e regulated investment companies,
e red estate investment trugts;

e tax-exempt entities, including “individua retirement accounts’ or “Roth IRAS” asdefined in Section 408 or
408A of the Code, respectively; or

e persons subject to the aternative minimum tax.
Tax Consequencesto U.S. Holders

This section appliesto you only if you area U.S. Holder. Asused herein, theterm “U.S. Holder” meansa
beneficial owner of debt securities that isfor U.S. federal income tax purposes:

e adcitizen or individua resident of the United States;

e acorporation, or other entity taxable as a corporation, created or organized in or under the laws of the
United States, any state thereof or the District of Columbia; or

e an estate or trust theincome of which issubject to U.S. federal income taxation regardless of its source.

Payments of Stated Interest. Subject to the discussion below, stated interest paid on a debt security will be
taxableto aU.S. Holder asordinary interest income at the time it accrues or isreceived in accordance with the U.S.
Holder’ s method of accounting for U.S. federal income tax purposes.

Discount Notes. A debt security (other than a short-term note, as defined below) that isissued at an issue price
less than its “ stated redemption price at maturity” will be considered to have been issued with original issue discount
for U.S. federal income tax purposes (and will be referred to in this discussion as a “discount note”) unless the debt
security satisfies a de minimis threshold (as described below). In such case, the amount of original issue discount
will be equal to the excess of the “ stated redemption price at maturity” over theissue price The “stated redemption
price at maturity” of a debt security equals the sum of all payments required under the debt security other than
payments of “qualified stated interest.” “Qualified stated interest” is stated interest unconditionally payable as a
series of payments (other than debt instruments of the Morgan Stanley) at least annually during the entire term of the
debt security and equal to the outstanding principal balance of the debt security multiplied by:

e asinglefixed rate of interest payable throughout the term of the debt security;
e asingle variablerate payable throughout the term of the debt security; or

e tothe extent described as such in the applicable prospectus supplement or pricing supplement, any other
floating rate or rates.

A debt security will not be considered to have original issue discount if the difference between the debt
security’s stated redemption price at maturity and itsissue priceis less than a de minimis amount, defined by
applicable Treasury regulations as % of 1 percent of the stated redemption price at maturity multiplied by the
number of complete years to maturity, or, in the case of an installment obligation (as defined by applicable Treasury
regulations), the weighted average maturity. The weighted average maturity is the sum of the following amounts
determined for each payment under the debt security other than a payment of qualified stated interest: (i) the number
of complete years from theissue date of the debt security until the payment is made multiplied by (ii) a fraction, the
numerator of which isthe amount of the payment and the denominator of which isthe debt security’s stated
redemption price at maturity.

A U.S. Holder of discount notes will be required to include any qualified stated interest paymentsin incomein
accordance with the holder’ s method of accounting for U.S. federal income tax purposes. U.S. Holders of discount
notes will be required to include original issue discount in income for U.S. federal income tax purposes as it accrues,
in accordance with a constant yield method based on a compounding of interest, without regard to the timing of the
receipt of cash payments attributable to thisincome. Under this method, U.S. Holders of discount notes generally
will berequired to include in income increasingly greater amounts of original issue discount in successive accrual
periods.

65



A U.S. Holder may make an election to includein gross income all interest that accrues on any debt security
(including gtated interest, original issue discount and de minimis original issue discount, as adjusted by any
amortizable bond premium) in accordance with a constant yield method based on the compounding of interest (a
“constant yield election”). Such election may be revoked only with the permission of the Internal Revenue Service
(the“IRS").

Discount Notes Subject to Early Redemption. A discount note subject to redemption prior to maturity may be
subject to rulesthat differ from the general rules described above for purposes of determining the yield and maturity
of the debt security (which may affect whether the debt security is treated asissued with origina issue discount and,
if so, the timing of accrual of the original issue discount). Under applicable Treasury regulations, we will generally
be presumed to exercise an option to redeem a debt security if the exercise of the option will lower theyield on the
debt security. Conversaly, you will generally be presumed to exercise an option to require usto repurchase a debt
security if the exercise of the option will increase the yield on the debt security. If such an option isnot in fact
exercised, the debt security will be treated, soldly for purposes of calculating original issue discount, asif it were
redeemed and a new debt security were issued on the presumed exercise date for an amount equal to the debt
security’ s “adjusted issue price’ on that date. A debt security’s “adjusted issue price” isdefined asthe sum of its
issue price and the aggregate amount of previoudy accrued original issue discount, less any prior payments on the
debt security other than payments of qualified stated interest.

Under theserules, if adebt security provides for afixed rate of interest that increases over theterm of the debt
security, the debt security’ sissue price isnot below its stated principal amount and we have an option to redeem the
debt security for an amount equal to the stated principal amount on or prior to thefirst date on which an increased
rate of interest isin effect, the yield on the debt security will be lowered if we redeem the debt security before the
initial increase in theinterest rate. Since the debt security will therefore be treated asiif it were redeemed and
reissued prior to theinitial increasein the interest rate, the debt security will not be treated asissued with original
issue discount. If adebt security isnot treated asissued with original issue discount and if, contrary to the
presumption in the applicable Treasury regulations, we do not redeem the debt security before the initial increase in
the interest rate, the same analysis will apply to all subsequent increasesin the interest rate. This meansthat the debt
security that is deemed reissued will be treated as redeemed prior to any subsequent increase in theinterest rate, and
therefore as issued without original issue discount.

Short-Term Notes. A debt security that matures (after taking into account the last possible date that the debt
security could be outstanding under the terms of the debt security) one year or less from itsissue date (a“ short-term
note”) will be treated as being issued at a discount and none of the interest paid on the debt security will be treated
as qualified stated interest. In general, a cash-method U.S. Holder of a short-term note isnot required to accrue the
discount for U.S. federal income tax purposes unlessit electsto do so. U.S. Holders that so elect and certain other
U.S. Holders, including those who report income on the accrual method of accounting for U.S. federal income tax
purposes, arerequired to include the discount in income asit accrues on a straight-line basis, unless another el ection
is made to accrue the discount according to a constant yield method based on daily compounding. Inthe case of a
U.S. Holder that is not required and that does not elect to apply an accrual method of tax accounting to the short-
term note, any gain realized on the sale, exchange or retirement of the short-term note will be ordinary income to the
extent of the discount accrued on a straight-line basis (or, if dected, according to a constant yield method based on
daily compounding) through the date of sale, exchange or retirement. In addition, such a U.S. Holder will be
required to defer deductions for any interest paid on indebtedness incurred to purchase or carry the short-term note,
in an amount not exceeding the accrued discount, until the accrued discount isincluded in income or the U.S. Holder
disposes of the short-term note in a taxabl e transaction.

Amortizable Bond Premium. If aU.S. Holder purchases a debt security for an amount that is greater than the
sum of all amounts payable on the debt security other than qualified stated interest, the U.S. Holder will be
considered to have purchased the debt security with amortizable bond premium equal to such excess. Special rules
may apply in the case of debt securities that are subject to optional redemption. A U.S. Holder may generdly use
the amortizable bond premium allocable to an accrual period to offset qualified stated interest required to be
included in such holder’ sincome with respect to the debt security in that accrual period. A U.S. Holder that elects
to amortize bond premium must reduce itstax basis in the debt security by the amount of the premium previously
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amortized. An election to amortize bond premium applies to al taxable debt obligations then owned and thereafter
acquired by the U.S. Holder and may be revoked only with the consent of the IRS.

If aU.S. Holder makes a constant yield el ection (as described under *Discount Notes” above) for a debt
security with amortizable bond premium, such eection will result in a deemed election to amortize bond premium
for all of the holder’ s debt instruments with amortizable bond premium and may be revoked only with the
permission of the IRS with respect to debt instruments acquired after revocation.

Sale, Exchange or Retirement of the Debt Securities. Upon the sale, exchange or retirement of a debt security, a
U.S. Holder will recognize taxable gain or loss equal to the difference between the amount realized on the sale,
exchange or retirement and the holder’ s adjusted tax basisin the debt security. For these purposes, the amount
realized does not include any amount attributable to accrued but unpaid qualified stated interest. Amounts
attributable to accrued but unpaid qualified stated interest aretreated asinterest as described under “ Payments of
Stated Interest” above.

A U.S. Holder’ s adjusted tax basisin a debt security will equal the cost of the debt security to the holder,
increased by the amounts of any original issue discount previously included in income by the U.S. Holder with
respect to the debt security and reduced by any amortized bond premium, any principal paymentsreceived by the
U.S. Holder and, in the case of a discount note, by the amounts of any other payments that do not constitute
qualified stated interest (as defined above).

Subject to the discussion above in “ Short-Term Notes,” gain or lossrealized on the sale, exchange or retirement
of a debt security will generally be capital gain or loss and will be long-term capital gain or lossif at the time of sale,
exchange or retirement the debt security has been held for more than one year, and short-term capita gain or loss
otherwise.

Backup Withholding and Information Reporting. Backup withholding may apply in respect of payments on the
debt securities and the payment of proceeds from a sale or other disposition of the debt securities, unlessa U.S.
Holder provides proof of an applicable exemption or a correct taxpayer identification number and otherwise
complies with applicable requirements of the backup withholding rules. The amounts withheld under the backup
withholding rules are not an additional tax and may be refunded, or credited against the U.S. Holder’s U.S. federal
income tax liability, provided that the required information is timely furnished to the IRS. In addition, information
returns may be filed with the IRS in respect of payments on the debt securities and the payment of proceeds from a
sale or other disposition of the debt securities, unlessthe U.S. Holder provides proof of an applicable exemption
from the information reporting rules.

Tax Consequencesto Non-U.S. Holders

This section appliesto you only if you area Non-U.S. Holder. As used herein, theterm “Non-U.S. Holder”
means a beneficial owner of debt securitiesthat isfor U.S. federal income tax purposes:

e anindividual who isclassified asanonresident alien;

o aforeign corporation; or

o aforeign estate or trust.
Theterm “Non-U.S. Holder” does not include any of the following holders:

e aholder whoisanindividual present in the United States for 183 days or more in the taxable year of
disposition and who is not otherwise aresident of the United States for U.S. federal income tax purposes,
e certain former citizens or residents of the United States; or

e aholder for whom income or gain in respect of debt securitiesis effectively connected with the conduct of a
trade or business in the United States.
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Such holders should consult their tax advisers regarding the U.S. federal income tax consequences of an
investment in debt securities.

Subject to the discussion below under “—FATCA Legidation,” aNon-U.S. Holder will not be subject to U.S.
federal income or withholding tax in respect of amounts paid (including original issue discount, if any) on a debt
security, provided that:

e the Non-U.S. Holder does not own, directly or by attribution, ten percent or more of the total combined
voting power of all classes of our stock entitled to vote;

e theNon-U.S. Holder isnot a controlled foreign corporation related, directly or indirectly, to usthrough
stock ownership;

e theNon-U.S. Holder isnot a bank receiving interest under Section 881(c)(3)(A) of the Code; and
o the certification requirement described below has been fulfilled with respect to the beneficial owner.

Certification Requirement. The certification requirement referred to in the preceding paragraph will be fulfilled
if the beneficial owner of that debt security (or a financial ingtitution holding the debt security on behalf of the
beneficial owner) furnishes to the applicable withholding agent an applicable IRS Form W-8 on which the beneficial
owner certifies under penalties of perjury that it isnot a U.S. person.

United Sates Federal Estate Tax. Individual Non-U.S. Holders and entities the property of which is potentially
includible in such an individual’ s gross estate for U.S. federal estate tax purposes (for example, atrust funded by
such an individual and with respect to which the individual has retained certain interests or powers), should note
that, absent an applicable treaty exemption, a debt security that istreated as a debt obligation for U.S. federal estate
tax purposes will be treated as U.S. situs property subject to U.S. federal estatetax if payments on the debt security,
if received by the decedent at the time of death, would have been subject to U.S. federal withholding tax (even if the
IRS Form W-8 certification requirement described above were satisfied and not taking into account an elimination
of such U.S. federal withholding tax due to the application of an income tax treaty and without regard to the
discussion below concerning FATCA).

Non-U.S. Holders should consult their tax advisersregarding the U.S. federal estate tax consequences of an
investment in the debt securitiesin their particular situations and the availability of benefits provided by an
applicable estate tax treaty, if any.

Backup Withholding and Information Reporting. Information returnswill generally be filed with the IRS in
respect of payments on debt securities. Unlessthe Non-U.S. Holder complies with certification procedures to
establish that it isnot a U.S. person, information returns may be filed with the IRS in connection with the payment
of proceeds from a sale or other disposition of a debt security and the Non-U.S. Holder may be subject to U.S.
backup withholding on payments on debt securities or on the payment of proceeds from a sale or other disposition of
debt securities. Compliance with the certification procedures required to claim the exemption from withhol ding tax
on interest (induding origina issue discount, if any) described above will satisfy the certification requirements
necessary to avoid backup withholding as well. The amount of any backup withholding from a payment to a Non-
U.S. Holder will be allowed as a credit againgt the Non-U.S. Holder’s U.S. federa income tax liability and may
entitle the Non-U.S. Holder to arefund, provided that the required information istimely furnished to the IRS.

FATCA Legidation

Legidation commonly referred to as “FATCA” generally imposes a withholding tax of 30% on payments to
certain non-U.S. entities (including financial intermediaries) with respect to certain financia instruments, unless
various U.S. information reporting and due diligence requirements have been satisfied. An intergovernmental
agreement between the United States and the non-U.S. entity’ s jurisdiction may modify these requirements. This
legislation generally appliesto certain financial instrumentsthat are treated as paying U.S.-source interest or other
U.S.-source “fixed or determinable annual or periodical” income. Withholding (if applicable) applies to any
payment of amounts treated as interest on the debt securities and, for dispositions after December 31, 2016, any
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payment of gross proceeds of the disposition (including upon retirement). We will not be required to pay any
additional amounts with respect to amounts withheld. Both U.S. and Non-U.S. Holders should consult their tax
advisersregarding the potential application of FATCA to the debt securities.

PLAN OF DISTRIBUTION (CONFLICTSOF INTEREST)

We may sell the securities being offered by this prospectus in three ways: (1) through agents, (2) through
underwriters and (3) through dealers. The agents, underwriters or dealersin the United States generaly will include
Morgan Stanley & Co. LLC, which werefer toasMS & Co., or other affiliates of ours, and the agents, underwriters,
or dealers outside the United States will include Morgan Stanley & Co. Internationa plc, which werefer to asMSl,
or other affiliates of ours. We may sell our shares at market prices prevailing at the time of sale, at pricesrelated to
such prevailing market prices, at negotiated prices or at fixed prices. Any at-the-market offering of common stock
will be through an underwriter, or underwriters, acting as principal (s) or agent(s) for us.

We may designate agents from time to time to solicit offers to purchase these securities. We will name any
such agent, who may be deemed to be an underwriter as that term is defined in the Securities Act, and sate any
commissions we are to pay to that agent in the applicable prospectus supplement. That agent will be acting on a
reasonable efforts basis for the period of its appointment or, if indicated in the applicable prospectus supplement, on
afirm commitment basis.

If we use any underwritersto offer and sell these securities, we will enter into an underwriting agreement with
those underwriters when we and they determine the offering price of the securities, and we will include the names of
the underwriters and the terms of the transaction in the applicabl e prospectus supplement.

If we use a dedler to offer and sell these securities, we will sell the securities to the dealer, as principal, and will
name the dealer in the applicable prospectus supplement. The dealer may then resell the securities to the public at
varying pricesto be determined by that dealer at thetime of resale.

Our net proceeds will be the purchase price in the case of salesto a dedler, the public offering price less
discount in the case of sales to an underwriter or the purchase price less commission in the case of sales through an
agent—in each case, less other expenses attributabl e to issuance and distribution.

In order to facilitate the offering of these securities, the underwriters may engage in transactions that stabilize,
maintain or otherwise affect the price of these securities or any other securities the prices of which may be used to
determine payments on these securities. Specifically, the underwriters may sell more securities than they are
obligated to purchase in connection with the offering, creating a short position for their own accounts. A short sale
iscovered if the short position isno greater than the number or amount of securities available for purchase by the
underwriters under any overallotment option. The underwriters can close out a covered short sale by exercising the
overallotment option or purchasing these securitiesin the open market. In determining the source of securitiesto
close out a covered short sale, the underwriterswill consider, among other things, the open market price of these
securities compared to the price available under the overallotment option. The underwriters may also sell these
securities or any other securities in excess of the overallotment option, creating a naked short position. The
underwriters must close out any naked short position by purchasing securitiesin the open market. A naked short
position ismore likely to be created if the underwriters are concerned that there may be downward pressure on the
price of these securities in the open market after pricing that could adversdly affect investors who purchasein the
offering. Asan additional means of facilitating the offering, the underwriters may bid for, and purchase, these
securities or any other securities in the open market to stabilize the price of these securities or of any other securities.
Finally, in any offering of the securities through a syndicate of underwriters or dealer group, the agent acting on
behalf of the underwriting syndicate or for itself may also reclaim selling concessions allowed to an underwriter or a
dealer for digtributing these securities in the offering, if the agent repurchases previously distributed securitiesto
cover syndicate short positions or to stabilize the price of these securities. Any of these activities may raise or
maintain the market price of these securities above independent market levels or prevent or retard adeclinein the
market price of these securities. The underwriters are not required to engage in these activities and may end any of
these activities at any time,
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If so indicated in the applicable prospectus supplement, one or more firms, including MS & Co. and MSI, which
we refer to as “remarketing firms,” acting as principals for their own accounts or as agents for us, may offer and sell
these securities as part of aremarketing upon their purchase, in accordance with ther terms. We will identify any
remarketing firm, the terms of its agreement, if any, with usand its compensation in the applicabl e prospectus
supplement.

Remarketing firms, agents, underwriters and dealers may be entitled under agreements with usto
indemnification by us against some civil liabilities, including liabilities under the Securities Act, and may be
customers of, engage in transactions with, or perform services for us in the ordinary course of business.

We may enter into derivative or other hedging transactions with financia institutions. These financial
ingtitutions may in turn engage in sales of common stock to hedge their position, deliver this prospectusin
connection with some or al of those sales and use the shares covered by this prospectus to close out any loan of
common stock or short position created in connection with those sales. We may also sell shares of common stock
short using this prospectus and deliver common stock covered by this prospectus to close out any loan of common
stock or such short positions, or loan or pledge common stock to financial ingtitutionsthat in turn may sell the shares
of common stock using this prospectus. We may pledge or grant a security interest in some or al of the common
stock covered by this prospectus to support a derivative or hedging position or other obligation and, if we default in
the performance of our obligations, the pledgees or secured parties may offer and sell the common stock from time
to time pursuant to this prospectus.

If so indicated in the prospectus supplement, we will authorize agents, underwriters or dealersto solicit offers
by some purchasers to purchase debt securities or warrants, purchase contracts or units, asthe case may be, from us
at the public offering price stated in the prospectus supplement under delayed delivery contracts providing for
payment and delivery on a specified date in the future. These contracts will be subject to only those conditions
described in the prospectus supplement, and the prospectus supplement will state the commission payable for
solicitation of these offers.

Each underwriter, agent or dealer participating in the offering of the securities will represent and agreethat it
will comply with all applicable laws and regulationsin force in any jurisdiction in which it purchases, offers, sdllsor
delivers the securities or possesses or distributes the applicable prospectus supplement or this praspectus and will
obtain any consent, approval or permission required by it for the purchase, offer or sale by it of the securities under
the laws and regulationsin force in any jurisdiction to which it is subject or in which it makes purchases, offers or
sales of the securities, and we shall not have responsibility for the underwriter’s, agent’s or dealer’ s compliance with
the applicable laws and regulations or obtaining any required consent, approval or permission.

We estimate that we will spend approximately $5,200,000 for printing, rating agency, trustees and legal fees
and other expenses allocable to the offering of the securities registered on our shelf registration statement.

With respect to sales of securities in any jurisdictions outside of the United States, purchasers of any such
securities may be required to pay stamp taxes and other charges in accordance with the laws and practices of the
country of purchase in addition to the issue price set forth on the cover page of the applicable prospectus
supplement.

Any underwriter, agent or dedler utilized in theinitial offering of securities will not confirm salesto accounts
over which it exercises discretionary authority without the prior specific written approval of its customer.

MS & Co. and MSI are wholly owned subsidiaries of Morgan Stanley. Each initia offering of securities will be
conducted in compliance with the requirements of FINRA Rule 5121 of the Financial Industry Regulatory
Authority, Inc. (“FINRA"), regarding a FINRA member firm’s distribution of the securities of an affiliate.
Following theinitial distribution of any of these securities, MS & Co., MSl and other affiliates of Morgan Stanley
may offer and sell these securities (aswell as securitiesinitialy offered and sold by Morgan Stanley and its
predecessors under previous registrations statements) in the course of their business as broker dealers. MS& Co.,,
MSI and other affiliates may act as principals or agentsin these transactions and may make any sales at varying
prices related to prevailing market prices at the time of sale or otherwise. MS & Co., MSI and other affiliates may
use this prospectus in connection with these transactions. None of MS & Co., MSI or any other affiliate is obligated
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to make amarket in any of these securities and may discontinue any market making activities at any time without
notice.

Underwriters, agents and dealers participating in offerings of the securities that are not our affiliates may
presently or from time to time engage in business transactions with us, including extending loansto us.

Underwriting discounts and commissions on securities sold in theinitial digtribution will not exceed 8% of the
offering proceeds.

LEGAL MATTERS

The validity of these securities will be passed upon for Morgan Stanley by Davis Polk & Wardwell LLP, or
other counsal who is satisfactory to MS & Co. or MSl, as the case may be, and who may be an officer of Morgan
Stanley. Sidley Austin LLP will pass upon some legal matters relating to these securities for the underwriters.
Sidley Austin LLP hasin the past represented Morgan Stanley and continuesto represent Morgan Stanley on a
regular basisand in avariety of matters.

EXPERTS

The consolidated financial statementsincorporated in this praspectus by reference from the Company’s Annual
Report on Form 10-K for the year ended December 31, 2013, and the effectiveness of the Company’ sinternal
control over financial reporting have been audited by Deloitte & Touche LLP, an independent registered public
accounting firm, as stated in their reports dated February 25, 2014, which are incorporated herein by reference. Such
consolidated financial statements have been so incorporated in reliance upon the reports of such firm given upon
their authority as expertsin accounting and auditing.

With respect to the unaudited interim condensed consolidated financial statements for the periods ended March
31, 2014 and 2013, June 30, 2014 and 2013, and September 30, 2014 and 2013 which are incorporated herein by
reference, Deloitte & Touche LLP, an independent registered public accounting firm, have applied limited
procedures in accordance with the standards of the Public Company Accounting Oversight Board (United States) for
areview of such information. However, as gated in their reportsincluded in Morgan Stanley’ s Quarterly Reports on
Form 10-Q for the quarterly periods ended March 31, 2014, June 30, 2014, and September 30, 2014 and
incorporated by reference herein, they did not audit and they do not express an opinion on those interim condensed
consolidated financial statements. Accordingly, the degree of reliance on their reports on such information should be
restricted in light of the limited nature of the review procedures applied. Deloitte & Touche LLP are not subject to
the liability provisions of Section 11 of the Securities Act of 1933 for their reports on the unaudited interim
condensed consolidated financial statements because those reports are not “reports’ or a “part” of the registration
statement prepared or certified by an accountant within the meaning of Sections 7 and 11 of the Securities Act.

BENEFIT PLAN INVESTOR CONSIDERATIONS

Each fiduciary of a penson, profit-sharing or other employee benefit plan subject to the Employee Retirement
Income Security Act of 1974, as amended (“ERISA™), which we refer to asa“plan,” should consider the fiduciary
standards of ERISA in the context of the plan’s particular circumstances before authorizing an investment in these
securities. Accordingly, among other factors, the fiduciary should consider whether the investment would satisfy
the prudence and diversification requirements of ERISA and would be consistent with the documents and
instruments governing the plan.

In addition, we and certain of our subsidiaries and affiliates, including MS & Co., may be considered a“party in
interest” within the meaning of ERISA, or a“disgualified person” within the meaning of the Code, with respect to
many plans, as well as many individual retirement accounts and Keogh plans (also “plans’). Prohibited transactions
within the meaning of ERISA or the Code would likdly arise, for example, if these securities are acquired by or with
the assets of a plan with respect to which MS & Co. or any of its affiliatesisa service provider or other party in
interest, unless the securities are acquired pursuant to an exemption from the “ prohibited transaction” rules. A
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violation of these “prohibited transaction” rules could result in an excise tax or other liabilities under ERISA and/or
Section 4975 of the Code for those persons, unless exemptive relief is available under an applicable statutory or
adminigrative exemption.

The U.S. Department of Labor hasissued five prohibited transaction class exemptions (*PTCES") that may
provide exemptiverelief for direct or indirect prohibited transactions resulting from the purchase or holding of these
securities. Those class exemptions are PTCE 96-23 (for certain transactions determined by in-house asset
managers), PTCE 95-60 (for certain transactions involving insurance company genera accounts), PTCE 91-38 (for
certain transactions involving bank collective investment funds), PTCE 90-1 (for certain transactionsinvolving
insurance company separate accounts) and PTCE 84-14 (for certain transactions determined by independent
qualified professional asset managers). In addition, ERISA Section 408(b)(17) and Section 4975(d)(20) of the Code
may provide an exemption for the purchase and sale of securities and the related lending transactions, provided that
neither the issuer of the securities nor any of its affiliates has or exercises any discretionary authority or control or
renders any investment advice with respect to the assets of any plan involved in the transaction, and provided further
that the plan pays no more, and receives no less, than “adequate consideration” in connection with the transaction
(the so-called “service provider” exemption). There can be no assurance that any of these class or gatutory
exemptionswill be available with respect to transactions involving these securities.

Because we may be considered a party in interest with respect to many plans, unless otherwise specified in the
applicabl e prospectus supplement, these securities may not be purchased, held or disposed of by any plan, any entity
whose underlying assets include “ plan assets’ by reason of any plan’sinvestment in the entity (a* plan asset entity”)
or any person investing “plan assets’ of any plan, unless such purchase, holding or disposition iseligible for
exemptive relief, including relief available under PTCES 96-23, 95-60, 91-38, 90-1, 84-14 or the service provider
exemption or such purchase, holding or disposition is otherwise not prohibited. Unless otherwise specified in the
applicabl e prospectus supplement, any purchaser, including any fiduciary purchasing on behalf of a plan, transferee
or holder of these securities will be deemed to have represented, in its corporate and its fiduciary capacity, by its
purchase and holding of these securities that either (a) it isnot a plan or a plan asset entity, isnot purchasing such
securities on behalf of or with “plan assets’ of any plan, or with any assets of a governmental, non-U.S. or church
plan that is subject to any federal, state, local or non-U.S. law that is substantially similar to the provisions of
Section 406 of ERISA or Section 4975 of the Code (“Similar Law”) or (b) its purchase, holding and disposition are
eligible for exemptiverdief or such purchase, holding and disposition are not prohibited by ERISA or Section 4975
of the Code or any Similar Law.

Due to the complexity of these rules and the penalties that may be imposed upon personsinvolved in non-
exempt prohibited transactions, it is particularly important that fiduciaries or other persons cons dering purchasing
these securities on behalf of or with “plan assets’ of any plan consult with their counsel regarding the availability of
exemptive relief.

Each purchaser and holder of these securities has exclusive responsibility for ensuring that its purchase, holding
and disposition of the securities do not violate the prohibited transaction rules of ERISA or the Code or any Similar
Law. Thesale of any of these securitiesto any plan or plan subject to Similar Law isin no respect arepresentation
by us or any of our affiliates or representatives that such an investment meets all relevant legal requirementswith
respect to investments by plans generally or any particular plan, or that such an investment is appropriate for plans
generally or any particular plan.
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