BASE PROSPECTUS FOR NOTES DATED 17 July 2013

Morgan Stanley

as issuer and guarantor
(incorporated under the laws of the State of Delaware in the United States of America)

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

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

Regulation S Program for the Issuance of Notes, Series A and Series B, Warrants
and Certificates

Under the Regulation S Program for the Issuance of Notes, Series A and B, Warrants and Certificates (the
"Program”), Morgan Stanley (*Morgan Stanley"), Morgan Stanley & Co. International plc (*"MSI plc")
and Morgan Stanley B.V. ("MSBV" and, together with Morgan Stanley and MSI plc, the "Issuers"” and
each, an "Issuer™) may offer from time to time Series A Notes and Series B Notes (together, the "Notes
issued under the Program™), Warrants (the "Warrants") and Certificates (the "Certificates”, and
together with the Notes issued under the Program and the Warrants, the "Program Securities”). Only
certain of the Notes issued under the Program are described in this base prospectus (the "Base
Prospectus"), being those (i) issued pursuant to the Issue and Paying Agency Agreement (as defined
under "General Description of the Notes" below), (ii) issued in dematerialised and uncertificated book-
entry form with a Nordic central securities depositary (as described under "General Description of the
Notes" below) or (iii) issued pursuant to the Euroclear Agreement (as defined under "General Description
of the Notes" below) (hereafter referred to collectively as the "Notes™). For the avoidance of doubt, this
Base Prospectus does not relate to or describe any Program Securities other than the Notes.

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

Each Tranche (as defined herein) of Notes will be issued on the terms set out herein under "Terms and
Conditions of the Notes" as completed by a document specific to such Tranche called final terms (the
"Final Terms") or in a separate prospectus specific to such Tranche (the "Drawdown Prospectus™) as
described under "Final Terms and Drawdown Prospectuses” below.

The payment of all amounts due in respect of Notes issued by MSBV will be unconditionally and
irrevocably guaranteed by Morgan Stanley (in such capacity, the "Guarantor") pursuant to a guarantee
dated as of 17 July 2013 . Payment of amounts due in respect of Notes issued by MSI plc is not
guaranteed by Morgan Stanley.

Each Issuer is offering the Notes on a continuing basis through Morgan Stanley & Co. International plc
(the "Distribution Agent"), which has agreed to use reasonable efforts to solicit offers to purchase the
Notes. Each Issuer may also sell Notes to the Distribution Agent as principal for its own account at a
price to be agreed upon at the time of sale. The Distribution Agent may resell any Notes it purchases as
principal at prevailing market prices, or at other prices, as it determines. Each Issuer or the Distribution
Agent may reject any offer to purchase Notes, in whole or in part. See "Subscription and Sale" beginning
on page 525.

This Base Prospectus has been approved by the Luxembourg Commission de Surveillance du Secteur
Financier ("CSSF") in its capacity as the competent authority under the Luxembourg law of 10 July 2005
(as amended by the Luxembourg law of 3 July 2012) relating to prospectuses for securities (the
"Luxembourg Law on Prospectuses") for this document's approval as a base prospectus for the
purposes of Article 5.4 of Directive 2003/71/EC, as amended (the "Prospectus Directive™) for the
purpose of giving information with regard to the issue of Notes under the Program issued by Morgan
Stanley, MSI plc and MSBV, as applicable, within 12 months following the date of this document.
Pursuant to Article 7(7) of the Luxembourg Law on Prospectuses, by approving this Base Prospectus, the
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CSSF gives no undertaking as to, and assumes no responsibility for, the economic and financial
characteristics of the Notes or the quality and solvency of any Issuer or the Guarantor.

Application has been made for the Notes which are "Series A" Notes to be admitted to listing on the
official list (the "Official List") and trading on the regulated market ("Luxembourg Regulated
Market") of the Luxembourg Stock Exchange (the "Luxembourg Stock Exchange™), which is a
regulated market for the purposes of Directive 2004/39/EC. Application may also be made for the Notes
which are "Series A" Notes to be admitted to listing and / or trading by such other listing authority, stock
exchange or quotation system as may be specified in the applicable Final Terms. Notes may also be
issued which are not admitted to listing, trading and/or quotation by any listing authority, stock exchange
and/or quotation system. The Notes which are "Series B" Notes will not be admitted to listing, trading
and/or quotation by any listing authority, stock exchange and/or quotation system.

Notes may or may not be rated. Any credit rating applied for in relation to an issue of Notes will be
specified in the applicable Final Terms. Whether or not such credit ratings applied for will be issued by a
credit rating agency established in the European Union and registered under Regulation 1060/2009 of the
European Parliament and of the Council of 16 September 2009 on credit rating agencies (the "CRA
Regulation™) will be disclosed in the Final Terms. In general, European regulated investors are restricted
from using a rating for regulatory purposes if such rating is not issued by a credit rating agency
established in the European Economic Area ("EEA™) and registered under the CRA Regulation unless (1)
the rating is provided by a credit rating agency operating in the EEA before 7 June 2010 which has
submitted an application for registration in accordance with the CRA Regulation and such registration has
not been refused, or (2) the rating is provided by a credit rating agency not established in the EEA but is
endorsed by a credit rating agency established in the EEA and registered under the CRA Regulation, or
(3) the rating is provided by a credit rating agency not established in the EEA which is certified under the
CRA Regulation. This Base Prospectus includes details of the long-term and short-term credit ratings
assigned to Morgan Stanley by DBRS, Inc. ("DBRS"), Fitch Ratings, Inc. ("Fitch™), Moody's Investors
Service, Inc. ("Moody's"), Ratings and Investment Information, Inc. ("R&I") and Standard & Poor's
Financial Services LLC through its business unit Standard & Poors Ratings Services ("S&P"). See
"Incorporation by Reference" beginning on page 70.

This document comprises three base prospectuses.

The Morgan Stanley base prospectus (the "Morgan Stanley Base Prospectus™) will comprise this Base
Prospectus with the exception of (A) the information in the Summary relating to MSI plc and MSBV, (B)
information incorporated by reference herein from the Registration Document (as defined in
"Incorporation by Reference" below) entitled (i) Description of Morgan Stanley & Co. International plc at
pages 67-72 of the Registration Document, (ii) Selected Financial Information of Morgan Stanley & Co.
International plc at page 73 of the Registration Document, and (iii) Description of Morgan Stanley B.V. at
pages 74-76 of the Registration Document and (iv) Selected Financial Information of Morgan Stanley
B.V. at page 77 and (C) items 9, 10, 11 and 12 incorporated by reference herein in the section
"Incorporation by Reference™ at pages 70-76 hereof.

The MSI plc base prospectus (the "MSI plc Base Prospectus") will comprise this Base Prospectus with
the exception of (A) the information in the Summary relating to Morgan Stanley and MSBV, (B)
information incorporated by reference herein from the Registration Document entitled (i) Description of
Morgan Stanley at pages 23-65 of the Registration Document, (ii) Selected Financial Information of
Morgan Stanley at page 66 of the Registration Document, (iii) Description of Morgan Stanley B.V. at
pages 74-76 of the Registration Document, (iv) Selected Financial Information of Morgan Stanley B.V. at
page 77 and (v) Subsidiaries of Morgan Stanley at pages 78-97 of the Registration Document and (C)
items 2, 3, 4, 5, 6, 7, 8, 11 and 12 incorporated by reference herein in the section "Incorporation by
Reference™ at pages 70-76 hereof.

The MSBYV base prospectus (the "MSBV Base Prospectus”) will comprise this Base Prospectus with the
exception of (A) the information in the summary relating to MSI plc, (B) information incorporated by
reference herein from the Registration Document entitled (i) Description of Morgan Stanley & Co.
International plc at pages 67-72 of the Registration Document, and (ii) Selected Financial Information of
Morgan Stanley & Co. International plc at page 73 of the Registration Document and (C) items 9 and 10
incorporated by reference herein in the section "Incorporation by Reference" at pages 70-76 hereof.
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The U.S. dollar value, determined as of the respective issue dates, of the aggregate principal amount of
Notes issued under the Program which are outstanding and the aggregate issue price of the Warrants and
Certificates outstanding and any other notes, warrants and/or certificates authorised pursuant to the
Authorising Resolutions (as defined below), shall not at any one time exceed U.S.$55,000,000,000. The
issue of, amongst others, the Notes were authorised by Morgan Stanley pursuant to resolutions (the
"Authorising Resolutions") adopted at a meeting of the Board of Directors of Morgan Stanley held on
14 December 2004, 20 September 2005, 12 December 2006, 19 June 2007, 17 September 2007 and 16
June 2008.

The Notes will be governed by the laws of England and Wales. The Guarantee is governed by New York
law.

The language of this Base Prospectus is English. Certain legislative references and technical terms have
been cited in their original language in order that the correct technical meaning may be ascribed to them
under applicable law.

The Notes may not be a suitable investment for all investors

An investment in the Notes entails certain risks, which vary depending on the specification and type or
structure of the Notes.

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

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

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

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

. understand thoroughly the terms of the Notes and are familiar with the behaviour of the Relevant
Underlying (as defined below) and financial markets;

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

all before the maturity date; and

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

The Notes are complex financial instruments. Sophisticated institutional investors generally do not
purchase complex financial instruments as stand-alone investments. They purchase complex financial
instruments as a way to reduce risk or enhance yield with an understood, measured, appropriate addition
of risk to their overall portfolios. A potential investor should not invest in any Notes unless such
potential investor has the expertise (either alone or with a financial and legal adviser) to evaluate how the
Notes will perform under changing conditions, the resulting effects on the value of the Notes and the
impact this investment will have on the potential investor's overall investment portfolio. Each Issuer, and
MSI plc as Distribution Agent, disclaims any responsibility to advise prospective investors of any matters
arising under the law of the country in which they reside that may affect the purchase of, or holding of, or
the receipt of payments or deliveries on, the Notes.
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Investing in the Notes involves risks. See "'Risk Factors Relating to the Notes™ beginning on page 38
of this Base Prospectus.

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

For payments in respect of a Note issued by Morgan Stanley, in order to avoid U.S. withholding
taxes, the beneficial owner of the Note (or a financial institution holding the Note on behalf of the
beneficial owner) is required under current law to furnish the U.S. Internal Revenue Service Form
W-8BEN on which the beneficial owner certifies under penalties of perjury that it is not a U.S.
person.

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

This Base Prospectus includes details of the long-term and short-term credit ratings assigned to
Morgan Stanley by DBRS, Inc. ("DBRS™), Fitch Ratings, Inc., (“'Fitch') Moody's Investors
Service, Inc. ("Moody's™), Ratings and Investment Information, Inc. (""R&I™), and Standard &
Poors Financial Services LLC through its business unit Standard & Poors Ratings Services
("S&P"™).

DBRS is not established in the European Economic Area (the "EEA'™) but the ratings it has
assigned to Morgan Stanley may be endorsed by DBRS Ratings Limited, a rating agency which is
established in the EEA and registered under Regulation 1060/2009 of the European Parliament and
of the Council of 16 September 2009 on credit rating agencies, as amended (the ""CRA Regulation™)
by the relevant competent authority.

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

Moody's is not established in the EEA but the rating it has assigned to Morgan Stanley is endorsed
by Moody's Investors Service Limited, a rating agency established in the EEA and registered under
the CRA Regulation by the relevant competent authorities.

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

S&P is not established in the EEA but the rating it has assigned to Morgan Stanley is, with effect
from 9 April 2012, endorsed by Standard & Poors Credit Market Services Europe Limited, a
rating agency established in the EEA and registered under the CRA Regulation by the relevant
competent authority.

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

In respect of Index-Linked Notes (as defined in "General Description of the Notes™ below), the
specified index or basket or indices to which such Index-Linked Notes relate shall not (a) any index
composed by Morgan Stanley, MSI plc or MSBV or any legal entity belonging to the same group as
Morgan Stanley, MSI plc or MSBYV or (b) any index provided by a legal entity or a natural person
acting in association with, or on behalf of Morgan Stanley, MSI plc or MSBV.

In respect of Share-Linked Notes (as defined in "General Description of the Notes' below), the
issuer or issuers of the specified share or shares to which such Share-Linked Notes relate shall not
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be Morgan Stanley, MSI plc or MSBV or any legal entity belonging to the same group as Morgan
Stanley, MSI plc or MSBV.

In respect of Preference Share-Linked Notes (as defined in "General Description of the Notes"
below), the issuer of the specified preference share to which such Preference Share-Linked Notes
relate shall not be Morgan Stanley, MSI plc or MSBV or any legal entity belonging to the same
group as Morgan Stanley, MSI plc or MSBV.

In respect of Physical Settlement Notes (as defined in ""General Description of the Notes" below),
any securities which are to be delivered pursuant to the terms and conditions of such Physical
Settlement Notes shall not be any shares or transferable securities equivalent to shares in Morgan
Stanley, MSI plc or MSBYV or any legal entity belonging to the same group as Morgan Stanley, MSI
plc or MSBV.

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

The previous paragraph should be read in conjunction with the last three paragraphs on page (ii)
of this Base Prospectus.

This Base Prospectus must be read and construed together with any supplements hereto and with
any information incorporated by reference herein and, in relation to any Tranche of Notes which is
the subject of Final Terms, must be read and construed together with the relevant Final Terms. In
the case of a Tranche of Notes which is the subject of a Drawdown Prospectus, each reference in
this Base Prospectus to information being specified or identified in the relevant Final Terms shall
be read and construed as a reference to such information being specified or identified in the
relevant Drawdown Prospectus unless the context requires otherwise.

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

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

The Issuers do not intend to provide post-issuance information in respect of the Notes except if
required by any applicable laws or regulations.
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This Base Prospectus should be read and construed with any supplement thereto and with any
other documents incorporated by reference therein.

Neither this Base Prospectus nor any Final Terms or Drawdown Prospectus constitutes an offer of
or an invitation to subscribe for or purchase any Notes and should not be considered as a
recommendation by any of Morgan Stanley, MSI plc, MSBV, or the Distribution Agent that any
recipient of this Base Prospectus or any Final Terms or Drawdown Prospectus should subscribe for
or purchase any Notes. Each recipient of this Base Prospectus or any Final Terms or Drawdown
Prospectus will be taken to have made its own investigation and appraisal of the condition
(financial or otherwise) of Morgan Stanley, MSI plc or MSBV (as applicable) and of the particular
terms of any offered Notes.

Neither the Distribution Agent nor any of its affiliates assumes any obligation to purchase any
Notes or to make a market in the Notes, and no assurances can be given that a liquid market for the
Notes will exist.

Neither this Base Prospectus nor any Final Terms or Drawdown Prospectus may be used for the
purpose of an offer or solicitation by anyone in any jurisdiction in which that offer or solicitation is
not authorised or to any person to whom it is unlawful to make such an offer or solicitation. For a
description of certain restrictions on offer, sales and deliveries of Notes and on the distribution of
this Base Prospectus or any Final Terms and other offering material relating to the Notes, see
"*Subscription and Sale™ below.

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

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

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

SUMMARY

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

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

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

Section A — Introduction and warnings

Al Introduction  and | This summary should be read as introduction to the base prospectus dated 17 July
warnings: 2013 , as supplemented from time to time (the "Base Prospectus™) relating to,
amongst other securities, the notes described in this summary (the "Notes"). Any
decision to invest in the Notes should be based on consideration of the Base
Prospectus as a whole by the investor. Where a claim relating to the information
contained in the Base Prospectus is brought before a court, the investor might,
under the national legislation of the member states of the European Union, have to
bear the costs of translating the Base Prospectus before the legal proceedings are
initiated. Civil liability attaches only to those persons who have tabled the
summary including any translation thereof, but only if the summary is misleading,
inaccurate or inconsistent when read together with the other parts of the Base
Prospectus or it does not provide, when read together with the other parts of the
Base Prospectus, key information in order to aid investors when considering
whether to invest in such securities.

A2 Consent: [insert if any authorised financial intermediaries are given consent to use the Base
Prospectus: The Issuer [and the Guarantor] consent to the use of the Base
Prospectus in connection with an offer of Notes which is not made within an
exemption to publish a prospectus under the Prospectus Directive (Directive
2003/71/EC, as amended) (a "Non-exempt Offer") during the offer period, being
from and including [date] to but excluding [date], in [Austria][,/and]
[Belgium][,/and] [Czech Republic][,/and] [Denmark][,/and] [Finland][,/and]
[France][,/and] [Germany][,/and] [Ireland][,/and] [Italy][,/and]
[Liechtenstein][,/and] [Luxembourg][,/and] [Norway][,/and] [Portugal][,/and]
[Spain][,/and] [Sweden][,/and] [The Netherlands][,/and] [the United Kingdom]],
by any financial intermediary which is authorised to make such offers under the
Markets in Financial Instruments Directive (Directive 2004/39/EC) (each such
person an "Authorised Offeror™), subject to the following conditions: [*].

Any Authorised Offeror who wishes to use the Base Prospectus in connection
with a Non-exempt Offer as set out above is required, for the duration of the
relevant offer period, to publish on its website that it is using the Base
Prospectus for such Non-exempt Offer in accordance with the consent of the
Issuer and the conditions attached thereto.]

[insert if only specified financial intermediaries are given consent to use the Base
Prospectus: The Issuer [and the Guarantor] consent to the use of the Base
Prospectus in connection with an offer of Notes which is not made within an
exemption to publish a prospectus under the Prospectus Directive (Directive
2003/71/EC, as amended) (a "Non-exempt Offer™) during the offer period, being
from and including [date] to but excluding [date] in [Austria][,/and]
[Belgium][,/and] [Czech Republic][,/and] [Denmark][,/and] [Finland][,/and]
[France][,/and] [Germany][,/and] [Ireland][,/and] [Italy][,/and]
[Liechtenstein][,/and] [Luxembourg][,/and] [Norway][,/and] [Portugal][,/and]
[Spain][,/and] [Sweden][,/and] [The Netherlands][,/and] [United Kingdom]] by
[each of] [*][,[*]... and [*]] (which [is]/[are each] authorised to make such offers
under the Markets in Financial Instruments Directive (Directive 2004/39/EC))
(each such person an "Authorised Offeror"), subject to the following conditions:

(1]
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Summary

An investor intending to acquire or acquiring any Notes from an Authorised
Offeror will do so, and offers and sales of the Notes to an investor by an
Authorised Offeror will be made, in accordance with any terms and other
arrangements in place between such Authorised Offeror and such investor
including as to price, allocation, settlement arrangements and any expenses or
taxes to be charged to the investor (the "Terms and Conditions of the Non-
exempt Offer"). Neither the Issuer [nor the Guarantor] will be a party to any such
arrangements with investors (other than [+] (the "Distribution Agent")) in
connection with the offer or sale of the Notes and, accordingly, this Base
Prospectus and the final terms of the Notes (the "Final Terms™) will not contain
such information. In the event of a Non-Exempt Offer being made by an
Authorised Offeror, the Terms and Conditions of the Non-exempt Offer shall
be provided to Investors by that Authorised Offeror at the time the offer is
made. None of the lIssuers, the Guarantor, the Distribution Agent or other
Authorised Offerors has any responsibility or liability for such information.

Section B — Issuer and Guarantor

B.1

Legal name and
commercial name
of the Issuer:

[Morgan Stanley ("Morgan Stanley™)]
[Morgan Stanley & Co. International plc ("MSI plc")]
[Morgan Stanley B.V. ("MSBV")]

B.2

Domicile and legal
form of the Issuer,
the legislation
under which the
Issuer operates and
its country of
incorporation:

[Morgan Stanley was incorporated under the General Corporation Law of the State
of Delaware. As a financial holding company, it is regulated by the Board of
Governors of the Federal Reserve System (the "Federal Reserve") under the Bank
Holding Company Act of 1956, as amended (the "BHC Act"). As a major
financial services firm that operates through its subsidiaries and affiliates, Morgan
Stanley is subject to extensive regulation by U.S. federal and state regulatory
agencies and securities exchanges and by regulators and exchanges in each of the
major markets where it conducts its business. Morgan Stanley has its registered
office at The Corporation Trust Center, 1209 Orange Street, Wilmington,
Delaware 19801, U.S.A., and its principal executive offices at 1585 Broadway,
New York, NY 10036, U.S.A]

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

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

B.4b

Trends:

The business of Morgan Stanley[, the ultimate holding company of [MSI plc] /
[MSBV],] may be affected by factors such as economic and political conditions
and geopolitical events; market conditions (particularly in the global equity, fixed
income, credit and commaodities markets), current, pending and future legislation,
regulation and legal actions in the United States of America and worldwide,
equity, fixed income, and commaodity prices and interest rates, currency values and
other market indices, the availability and cost of credit and capital, investor,
consumer and business sentiment and confidence in the financial markets;
inflation, natural disasters and acts of war or terrorism; the actions and initiatives
of competitors as well as governments, regulators and self-regulatory
organizations, including changes in the way financial institutions are regulated;
and technological changes.

B.5

The group and the
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Issuer's position
within the group:

Morgan Stanley and its consolidated subsidiaries (the "Morgan Stanley
Group").]

[MSI plc forms part of a group of companies including MSI plc and all of its
subsidiary and associated undertakings (*"MSI plc Group™). MSI plc's ultimate
U.K. parent undertaking is Morgan Stanley International Limited and MSI plc's
ultimate parent undertaking and controlling entity is Morgan Stanley.]

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

B.9

Profit forecast:

Not Applicable. [Morgan Stanley] / [MSI plc] / [MSBV] does not provide profit
forecasts.

B.10

Audit report
qualifications:

Not Applicable. There are no qualifications in the auditor's reports [insert for
MSBV / MSI plc: on the financial statements of [MSI plc] / [MSBV] for the years
ended 31 December 2011 and 31 December 2012] / [insert for MS: on the
financial statements of Morgan Stanley for the years ended 31 December 2011 and
31 December 2012, as contained in Morgan Stanley's Annual Report on Form 10-
K for the year ended 31 December 2012].

B.12

Selected historical
key financial
information:

[Selected key financial information relating to Morgan Stanley:

Balance Sheet (in $ millions) 31 Dec 2011 | 31 Dec 2012 31 March 2013
Total Assets 749,898 780,960 801,383
Total Liabilities and Assets 749,898 780,960 801,383
Consolidated Income Statement Three months
(in $ millions) 31Dec2011 | 31 Dec 2012 ended 31 March
2012 2013
Net Revenues 32,236 26,112 6,924 8,158
Income (loss) from continuing 6,099 515 202 1,582
operations before tax
Net income 4,645 716 134 1,231

There has been no material adverse change in the prospects of Morgan Stanley
since 31 December 2012, the date of the latest published annual audited accounts
of Morgan Stanley, nor any significant change in the financial or trading position
of Morgan Stanley since 31 March 2013.]

[Selected key financial information relating to MSI plc:

31 Dec 2012 31 Dec 2011
Balance Sheet (in $ millions)
Total ASSELS......ceeiceviieiiiie e 564,411 575,585
Total Liabilities and EQUIty .........cccccoeeiiiinnenn 564,411 575,585
Consolidated Income Statement (in $ millions)
Net Gains On Financial Instruments Classified
as Held For Trading........ccccooevvnenenennieencne, 3,717 3,814
Profit before taX........coceevvviveeiieecie e, 242 825
Profit for the year/period............cccoceneiiininnncne 9 573

There has been no material adverse change in the prospects of MSI plc since 31
December 2012, the date of the latest published annual audited accounts of MSI
plc, nor any significant change in the financial or trading position of the MSI plc
Group since 31 December 2012].

129919-4-1-v21.0

[Selected key financial information relating to MSBV:

31 Dec 2012 31 Dec 2011

Balance Sheet (in EUR millions)

Total ASSELS.....cevveiieiieree e 6,519,685 4,187,365
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Total Liabilities and EQUIty .........ccceoeieeinnene 6,519,685 4,187,365
Consolidated Income Statement (in EUR

million)

Net Trading REVENUES..........ccoeeriieerieieeciain 3,679 3,026
Profit before taX.......oocvveeee e 4,875 4,020
Profit for the year/period...........cccccoceneviininnnne 3,679 3,026

There has been no material adverse change in the prospects of MSBV since 31
December 2012, the date of the latest published annual audited accounts of
MSBV, nor any significant change in the financial or trading position of MSBV
since 31 December 2012.]

B.13

Recent events
materially relevant
to evaluation of
solvency of the
Issuer:

Not Applicable. [Morgan Stanley] / [MSI plc] / [MSBV] considers that no event
particular to itself and which is to a material extent relevant to the evaluation of its
solvency has taken place since the publication of its last annual financial
statements.

B.14

Dependence upon
other entities
within the group:

See Element B.5 for the group and the Issuer's position within the group.

[Morgan Stanley is a holding company and depends on payments from its
subsidiaries to fund dividend payments and to fund all payments on its obligations,
including debt obligations.]

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

[MSBYV is ultimately controlled by Morgan Stanley.]

B.15

The Issuer's
principal activities:

[Morgan Stanley, a financial holding company, is a global financial services firm
that, through its subsidiaries and affiliates, provides its products and services to a
large and diversified group of clients and customers, including corporations,
governments, financial institutions and individuals. It maintains significant
market positions in each of its business segments — Institutional Securities,
Global Wealth Management Group and Asset Management.]

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

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

B.16

Controlling
persons:

[The following entities beneficially own more than 5 per cent of Morgan Stanley's
common stock: Mitsubishi UFJ Financial Group, Inc. (22.2% holding); State
Street Bank and Trust Company (9.1% holding) and China Investment
Corporation (6.4% holding).]

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

[MSBV is ultimately controlled by Morgan Stanley.]

B.17

Credit ratings:

129919-4-1-v21.0

[Morgan Stanley's short-term and long-term debt has been respectively rated (i) R-
1 (middle) and A (high), with a negative outlook, by DBRS, Inc., (ii) F1 and A,
with a stable outlook, by Fitch Ratings, Inc., (iii) P-2 and Baal, with a negative
outlook, by Moody's Investors Service, Inc., (iv) a-1 and A, with a negative
outlook, by Ratings and Investment Information Inc. and (v) A-2 and A-, with a
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negative outlook, by Standard & Poor's Financial Services LLC through its
business unit Standard & Poor's Rating Services.]

[MSI plc's short-term and long-term debt has been respectively rated (i) P-2 and
Baal, with a stable outlook, by Moody's Investors Service, Inc. and (ii) Al and A,
with a negative outlook, by Standard & Poor's Financial Services LLC through its
business unit Standard & Poor's Ratings Services.]

[Not applicable. MSBV is not rated.]

The Notes are [not rated] / [[rated [[*] by DBRS, Inc.[, / and]] [[*] by Fitch
Ratings, Inc. [, / and]] [[*] by Moody's Investors Service, Inc.[, / and]] [[*] by
Ratings and Investment Information Inc. [, / and]] [[*] by Standard & Poor's
Financial Services LLC through its business unit Standard & Poor's Ratings
Services]].

[A rating is not a recommendation to buy, sell or hold securities and may be
subject to suspension, change or withdrawal at any time by the assigning rating
agency.]

B.18 Nature and scope of | [Not applicable. The Notes are not guaranteed.]
the Guarantee:
[The payment obligations of MSBV in respect of the Notes are unconditionally
and irrevocably guaranteed by Morgan Stanley pursuant to a guarantee dated as of
17 July 2013 and governed by New York law. The Guarantor's obligations under
the Guarantee constitute direct and general obligations of the Guarantor which
rank pari passu among themselves.]
B.19 Information about | [Not Applicable, the Notes are not guaranteed.] [if not applicable, delete the
the Guarantor: remaining paragraphs below.]
[B.19 | Legal name and Morgan Stanley
(B.1) commercial name
of the Guarantor:
B.19 Domicile and legal Morgan Stanley was incorporated under the General Corporation Law of the State
(B.2) form of the of Delaware. As a financial holding company, it is regulated by the Board of
Guarantor, the Governors of the Federal Reserve System (the "Federal Reserve") under the Bank
legislation under Holding Company Act of 1956, as amended (the "BHC Act"). As a major
which the financial services firm that operates through its subsidiaries and affiliates, Morgan
Guarantor operates | Stanley is subject to extensive regulation by U.S. federal and state regulatory
and its country of agencies and securities exchanges and by regulators and exchanges in each of the
incorporation: major markets where it conducts its business. Morgan Stanley has its registered
office at The Corporation Trust Center, 1209 Orange Street, Wilmington,
Delaware 19801, U.S.A., and its principal executive offices at 1585 Broadway,
New York, NY 10036, U.S.A.
B.19 Trends: Morgan Stanley's business may be affected by factors such as economic and
(B.4b) political conditions and geopolitical events; market conditions (particularly in the
global equity, fixed income, credit and commodities markets), current, pending
and future legislation, regulation and legal actions in the United States of America
and worldwide, equity, fixed income, and commodity prices and interest rates,
currency values and other market indices, the availability and cost of credit and
capital, investor, consumer and business sentiment and confidence in the financial
markets; inflation, natural disasters and acts of war or terrorism; the actions and
initiatives of competitors as well as governments, regulators and self-regulatory
organizations, including changes in the way financial institutions are regulated;
and technological changes.
B.19 The group and the | Morgan Stanley is the ultimate parent undertaking of the group comprising
(B.5) Guarantor's Morgan Stanley and its consolidated subsidiaries (the "Morgan Stanley Group").

position within the
group:
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B.19 Profit forecast: Not applicable. Morgan Stanley does not provide profit forecasts.
(B.9)
B.19 Audit report Not Applicable. There are no qualifications in the auditor's reports on the
(B.10) | qualifications: financial statements of Morgan Stanley for the years ended 31 December 2011 and
31 December 2012, as contained in Morgan Stanley's Annual Report on Form 10-
K for the year ended 31 December 2012,
B.19 Selected historical Selected key financial information relating to Morgan Stanley:
(B.12) | key financial
information:
Balance Sheet (in $ millions) 31 Dec 2011 | 31 Dec 2012 31 March 2013
Total Assets 749,898 780,960 801,383
Total Liabilities and Assets 749,898 780,960 801,383
Consolidated Income Statement Three months
(in $ millions) 31Dec2011 | 31 Dec 2012 ended 31 March
2012 2013
Net Revenues 32,236 26,112 6,924 8,158
Income (loss) from continuing 6,099 515 202 1,582
operations before tax
Net income 4,645 716 134 1,231
There has been no material adverse change in the prospects of Morgan Stanley
since 31 December 2012 the date of the latest published annual audited accounts
of Morgan Stanley, nor any significant change in the financial or trading position
of Morgan Stanley since 31 March 2013.
B.19 Recent events Not Applicable. Morgan Stanley considers that no event particular to itself which
(B.13) | materially relevant | is to a material extent relevant to the evaluation of its solvency has taken place
to evaluation of since the publication of its last annual financial statements.
solvency of the
Guarantor:
B.19 Dependence upon See Element B.19 (B.5) for the group and the Guarantor's position within Morgan
(B.14) | other entities Stanley Group.
within the group:
Morgan Stanley is a holding company and depends on payments from its
subsidiaries to fund dividend payments and to fund all payments on its obligations,
including debt obligations.
B.19 The Guarantor's Morgan Stanley, a financial holding company, is a global financial services firm
(B.15) | principal activities: | that, through its subsidiaries and affiliates, provides its products and services to a
large and diversified group of clients and customers, including corporations,
governments, financial institutions and individuals. It maintains significant
market positions in each of its business segments — Institutional Securities,
Global Wealth Management Group and Asset Management.
B.19 Controlling The following entities beneficially own more than 5 per cent of Morgan Stanley's
(B.16) | Persons: common stock: Mitsubishi UFJ Financial Group, Inc. (22.2% holding); State
Street Bank and Trust Company (9.1% holding) and China Investment
Corporation (6.4% holding).
B.19 Credit Rating: Morgan Stanley's short-term and long-term debt has been respectively rated (i) R-
(B.17) 1 (middle) and A (high), with a negative outlook, by DBRS, Inc., (ii) F1 and A,

with a stable outlook, by Fitch Ratings, Inc., (iii) P-2 and Baal, with a negative
outlook, by Moody's Investors Service, Inc., (iv) a-1 and A, with a negative
outlook, by Ratings and Investment Information Inc. and (v) A-2 and A-, with a
negative outlook, by Standard & Poor's Financial Services LLC through its
business unit Standard & Poor's Ratings Services. A rating is not a
recommendation to buy, sell or hold securities and may be subject to suspension,
change or withdrawal at any time by the assigning rating agency.

Section C - The Notes

129919-4-1-v21.0
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C1

Type and class of
the Notes and ISIN
number:

Title of the Notes: [*]; Issue Date: []; ISIN: []

The Notes are [not Notes in respect of which physical settlement may apply or
may be elected to apply ("Cash Settlement Notes")] / [Notes in respect of which
physical settlement applies or may be elected ("Physical Settlement Notes™)].

[Interest is payable on the notes [at a fixed rate, as further described in Element
C.9 below ("Fixed Rate Notes")] / [calculated by reference to a floating rate, as
further described in Element C.9 below ("Floating Rate Notes")] / [calculated by
reference to the value or performance of [[share[s]] / [interests in [an] exchange
traded fund[s] (an "ETF™)] / [[an equity index] / [equity indices]] ("Equity-
Linked Interest Notes")] / [[an inflation index] / [inflation indices] ("Inflation-
Linked Interest Notes")] / [[a currency] / [currencies] ("Currency-Linked
Interest Notes™)] / [interest in [a] fund[s] ("Fund-Linked Interest Notes™)]]. See
Element C.10 and C.20 below for further details.] / [The Notes are "Zero Coupon
Notes"].

[Redemption amounts payable in respect of the Notes are linked to the value or
performance of [[share[s]] / [interests in [an] exchange traded fund[s] (an "ETF™)]
/ [[an equity index] / [equity indices]] ("Equity-Linked Redemption Notes")] /
[[an inflation index] / [inflation indices] ("Inflation-Linked Redemption
Notes™)] / [[a currency] / [currencies] ("Currency-Linked Redemption Notes")]/
[interest in [a] fund[s] ("Fund-Linked Redemption Notes")] / [preference shares
("Preference-Share Linked Notes")]]. See Element C.9 and C.20 below for
further details.]

C.2

Currency of Issue:

Notes are denominated in [].

C5

Restrictions on free
transferability:

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

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

C38

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

129919-4-1-v21.0

Interest: [See Element C.9 for interest payable in respect of the Notes] / [Not
Applicable, the Notes do not bear any interest.]

Redemption: See Element C.9 for [the redemption amount payable on the
Maturity Date] / [the amount of securities (the "Physical Delivery Amount")
which the Issuer will deliver on the Settlement Date].

[Put Option: The Notes may be redeemed early at the Option of the Noteholder,
such option being exercisable [on any Put Option Exercise Date] / [at any time
during the Put Option Exercise Period], and if so exercised, the Issuer will pay the
Noteholder the Optional Early Redemption Amount (Put) on the immediately
succeeding Optional Redemption Date (Put).

Where: Optional Redemption Amount (Put) means an amount per Calculation
Amount equal to the Participation Rate (Put) multiplied by the Calculation
Amount; [Put Option Exercise Date means [*][, [*]... and [*]]] / [Put Option
Exercise Period means from (and including) [*] to (and excluding) [*][, from (and
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including) [*] to (and excluding) [¢]...]; Participation Rate (Put) means [¢] %];
Relevant Underlying Value means the value of the underlying to which the Notes
are linked, determined as set out in Element C.9 below.]

Specified Denomination of the Notes: The Notes are issued in Specified
Denominations of [*][... and []][ and integral multiples of [¢] thereafter].

Governing Law: The Notes will be governed by and construed in accordance with
English law. [The Guarantee will be governed by and construed in accordance
with New York Law.]

Events of Default: If an Event of Default occurs, the Notes may be redeemed
prior to their Maturity Date at the Early Redemption Amount if the Noteholders
of not less than 25% in aggregate principal amount of the Notes give written
notice to the Issuer declaring the Notes to be immediately due and payable.

[The Notes are Zero Coupon Notes and the Early Redemption Amount is
determined by multiplying the Reference Price (being [*]), the day count fraction
and the Accrual Yield (which is [*]%).] / [The Early Redemption Amount on the
Notes will be an amount per Calculation Amount equal to the product of the
Specified Rate (which is [*]%) and the Calculation Amount.] / [The Early
Redemption Amount will be determined by the Determination Agent to be the
amount a qualified financial institution (being a financial institution organised
under the laws of any jurisdiction in the USA, European Union or Japan and
which satisfies certain credit ratings requirements, which the Determination
Agent selects for this purposes at the time when the Early Redemption Amount
is to be determined) would charge to assume all of the Issuer's obligations in
respect of the Notes or to undertake obligations that would have the effect of
preserving the economic equivalent of any payments by the Issuer to the
Noteholder with respect to the Notes.]

The Events of Default applicable to the Notes are as follows:

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

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

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

129919-4-1-v21.0

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

Limitations to the rights:
Prescription. Claims for principal and interest on redemption in respect of the
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Notes shall become void unless [insert for Registered Notes: the relevant note
certificates are surrendered for payment within ten years of the due date for
payment] / [insert for Swedish Notes: made, in the case of claims for principal,
within a period of ten years after the due date for payment, and in the case of
claims for interest made within five years after the due date for payment] [insert
for Finnish Notes: made within three years after the due date for payment] [insert
for Uncertificated Notes: made within ten years of the due date for payment].

Early Redemption.

Call Option: [Not Applicable] / [The Notes may be redeemed early [in whole or in
part] / [in whole only] at the option of the Issuer, exercisable on any Call Option
Exercise Date, by payment of the Optional Redemption Amount (Call) on the
Optional Redemption Date (Call) immediately succeeding such Call Option
Exercise Date.

Where: Optional Redemption Amount (Call) means an amount per Calculation
Amount equal to the Participation Rate (Call) multiplied by the Calculation
Amount; Call Option Exercise Dates means [*][, [*]... and [*]]; Optional
Redemption Date(s) (Call) means [*][, [*]... and [+]]; Participation Rate (Call)
means [+] %]

[insert for Preference Share-Linked Notes: The Notes may be redeemed early (in
whole but not in part) if the preference shares to which the Notes are linked are
redeemed early in accordance with their terms.]

[Automatic Early Redemption Event applies in respect of the Notes. The Notes
will be redeemed on the immediately succeeding Automatic Early Redemption
Date at the Automatic Early Redemption Amount, if, on any Automatic Early
Redemption Valuation Date, the Determination Agent determines that an
Automatic Early Redemption Event has occurred. An Automatic Early
Redemption Event occurs if, as of any Automatic Early Redemption Valuation
Date, [the Relevant Underlying Value is] / [the total amount of interest paid on the
Notes up to (and, if relevant, including) such date, calculated as an amount per
Calculation Amount, is] [greater than] / [greater than or equal to] / [lesser than] /
[lesser than or equal to] the Automatic Early Redemption Level.

Where: Automatic Early Redemption Level means [+] [% per Calculation
Amount]; Automatic Early Redemption Valuation Date[s] means [*][, [*]... and
[*]]; Automatic Early Redemption Date[s] means [*][, [*]... and []]; Automatic
Early Redemption Amount means an amount equal to the denomination of each
Note multiplied by the relevant Automatic Early Redemption Rate; Automatic
Early Redemption Rate means [+] % [in respect of [date], [*] per cent in respect of
[date]...].

["Autocallable Notes (Autocall 1)" is applicable. The Notes will be redeemed on
the immediately succeeding Automatic Early Redemption Date at an amount per
Calculation Amount equal to the product of the Calculation Amount and [the sum
of (i) the Specified Rate and (ii) the relevant Automatic Early Redemption Rate
[less the total amount of Interest determined as being payable in respect of the
Notes up to and including the relevant Automatic Early Redemption
Determination Date]] / [the Specified Rate] if, [on any Automatic Early
Redemption Determination Date] / [on any Barrier Observation Dates relating to
the relevant Automatic Early Redemption Determination Date] / [at any time
during the Barrier Observation Period], the Determination Agent determines that
the Knock-in Value is [greater than] / [greater than or equal to] / [lesser than] /
[lesser than or equal to] the Autocall Barrier Value in respect of such Automatic
Early Redemption Determination Date.]

129919-4-1-v21.0

["Autocallable Notes (Autocall 2)" is applicable. The Notes will be redeemed on
the immediately succeeding Automatic Early Redemption Date if, [on any
Automatic Early Redemption Determination Date] / [on any Barrier Observation
Dates relating to the relevant Automatic Early Redemption Determination Date] /
[at any time during the Barrier Observation Period], the Determination Agent
determines that the Knock-in Value is [greater than] / [greater than or equal to] /
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[lesser than] / [lesser than or equal to] the Autocall Barrier Value in respect of
such Automatic Early Redemption Determination Date, at an amount per
Calculation Amount equal to the product of the Calculation Amount and [(A) if
such Automatic Early Redemption Determination Date is a Specified Automatic
Early Redemption Date, the sum of (i) the Specified Rate and (ii) the Automatic
Early Redemption Rate or (B) otherwise] the greater of (i) the sum of the
Specified Rate and the Automatic Early Redemption Rate and (ii) the sum of the
Specified Rate and the product of the Participation Rate and the value determined
by dividing the Final Reference Value (Autocall) by the Initial Reference Value
and the subsequent subtraction of one from the result.]

Where: Automatic Early Redemption Date[s] means [*][, [*]... and [*]]; [Specified
Automatic Early Redemption Determination Date[s] means [*][, [*]... and [*]];]
Initial Reference Value means [+] / [the Relevant Underlying Value as of the
Strike Date]; [Final Reference Value (Autocall) is the Relevant Underlying Value
as of the relevant Automatic Early Redemption Determination Date;] Relevant
Underlying Value is the value of the Relevant Underlying, determined according
to the Value Determination Terms specified below; Knock-in Value means the
Relevant Underlying Value [of the worst performing Basket Component] / [the
best performing Basket Component] / [[+] number of the worst performing Basket
Components] / [[*] number of the worst performing Basket Components],
determined according to the Value Determination Terms specified below;
[Participation Rate is [*]%;] [Specified Rate is [*]%;] and The Automatic Early
Redemption Determination Date[s] and the corresponding Automatic Early
Redemption Rate[s][,/and] Autocall Barrier Value[s] [and] [Barrier Observation
Date[s]]/[Barrier Observation Period[s]] are as set out in the table below:

Automatic Automatic Autocall  Barrier | [Barrier [Barrier

Early Early Value Observat | Observatio

Redemption Redemption ion Date] | n Period]

Determination | Rate

Date

[] [*]% [*]/[*]% of Initial | [][, [*]... | [*]
Reference Value and [*]]

[-] [-] [-] [-] [-]

Value Determination Terms for determining [Initial Reference Value][,] [Final
Reference Value][,] [Final Reference Value (Autocall)] [and] [Relevant
Underlying Value] [repeat separately for each if different]: The Determination
Agent will determine the value of the Relevant Underlying [as of such time on the
relevant date as the Determination Agent determines is appropriate] / [at any time
during the relevant date] / [as of the scheduled weekday opening time of the
exchange] / [as of the scheduled weekday closing time of the exchange] / [as of
the Reference Month] / [by choosing the highest of the values observed on each
Value Observation Date [subject to a cap of [+]] / [subject to a floor of [+]] / [by
choosing the lowest of the values observed on each Value Observation Date
[subject to a cap of [+]] / [subject to a floor of [+]] / [by determining the value as of
each Averaging Date and then determining the [weighted]/[arithmetic] average of
such values] / [by choosing [the greater of the value as of each averaging date and
the Floor Value] / [the lesser of the value as of each averaging date and the Cap
Value], and then determining the [weighted]/[arithmetic] average of such values] /
[by choosing the [greater of] / [lesser of] the [arithmetic] / [weighted] average of
the values determined on each Averaging Date and the [Global Floor Value] /
[Global Cap Value];]

Where: [Reference Month means [];] [Value Observation Dates means [*][in
respect of [*]] [[*] [in respect of [¢]].... and [*][ in respect of [*]];] [Averaging
Dates means [*][in respect of [*]] [[*] [in respect of [+]].... and [*][ in respect of
[*11;] [Floor Value means [+]; ] [Cap Value means [¢];] [Global Floor Value
means [+];] [Global Cap Value means [+]].

C.9 Interest,

129919-4-1-v21.0

See Element C.8 for the Rights attaching to the Notes, Ranking and Limitations to
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Redemption and
Representation:

such Rights. See further Element C.10 below.

Nominal Interest Rate:

[["Autocallable Notes (No Coupon)" is applicable in respect of the Notes and
t)/[[T]he Notes [are [Zero Coupon Notes]/[Preference Share-Linked Notes] and]
do not bear Interest]

[Insert for Fixed Rate Notes, Step up Notes, Fixed to Floating Rate Notes: The
Notes bear interest from [¢] at a fixed rate of [*] % per annum payable in arrear
on [*][, [*] % per annum payable in arrear on [¢]...and [*] % per annum payable
in arrear on [*]].]

[Insert for Floating Rate Notes, Floored Floating Rate Notes, Capped Floating
Rate Notes, Collared Floating Rate Notes: The Notes bear interest from [+] at a
rate equal to [the sum of [+] and] [Reference Rate] determined in respect of each
interest period [subject to [a maximum rate of interest of [¢] %] [and] [a
minimum rate of interest of [*] %].

[Insert for Range Accrual Notes: The Notes are Range Accrual Notes and pay
interest which is determined as the product of (i) [*] %, (ii) the relevant Day
Count Fraction (being [Actual/Actual] / [Actual/365(Fixed)] / [Actual/360] /
[30/360] / [30E/360 or Eurobond Basis] / [30E/360 (ISDA)]) and (iii) the
fraction determined by dividing (A) the number of Business Days in an Interest
Period on which the [Reference Rate] is [[greater than] / [greater than or equal
to] / [lesser than] / [lesser than or equal to] the Coupon Barrier Value in respect of
that Interest Period] / [[greater than] / [greater than or equal to] the Lower Barrier
Value in respect of that Interest Period and [lesser than] / [lesser than or equal to]
the Upper Barrier Value in respect of that Interest Period] by (B) the total
number of Business Days in the relevant Interest Period[, subject to [a maximum
rate of interest of [*] %] [and] [a minimum rate of interest of [*] %]. The
[Coupon Barrier Value] / [Lower Barrier Value] is [¢] % [in respect of the
Interest Period from [and/but not] including [¢] to [and/but not] including

[]....]]

[Insert for Barrier Notes: The interest described under "Nominal Interest
Amount" above is payable if (and only if) on a relevant Interest Determination
Date the [Reference Rate] is [greater than] / [greater than or equal to] / [lesser
than] / [lesser than or equal to] the Coupon Barrier Value. The Interest
Determination Dates are [*][, [*]... and [*]]. The Coupon Barrier Value is [*]%
[in respect of the Interest Determination Date falling on [°]...].]

[The Notes are ["Autocallable Notes (Regular Coupon)"] / [ "Reverse
Convertible Notes (Regular Coupon)'] / [ "Linked Notes (Regular
Coupon)"]. The Issuer shall pay interest on each Interest Payment Date equal to
the product of (i) the Coupon Rate, and (ii) the Calculation Amount. The Interest
Payment Dates and the corresponding Coupon Rates are as set out in the table
below:

Interest Payment Date Coupon Rate
[] []%
[.] [.]

]
[Interest on the Notes is linked to the Relevant Underlying. See Element C.10 and

Element C.20 for further details].

129919-4-1-v21.0

[Date from which interest becomes payable and the due dates for interest: [Not
Applicable, the Notes do not bear interest] / [Interest Commencement Date is []
and the Interest Payment Date[s] are [*][, [*]... and [*]].]

Description of the Relevant Underlying to which interest payments are linked:
[Interest amounts payable in respect of the Notes are linked to the value or
performance of [a]/[an]/[a basket] of [share[s]] / [index] / [indices] / [interest[s] in
[an] exchange traded fund[s]] / [inflation index] / [inflation indices] / [currency] /
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[currencies] / [interest in [a] fund[s]] (such [individual underlying]/[basket of
underlyings] being a "Relevant Underlying”. See Element C.1 above and
Element C.20 below for further detail.

Maturity Date: [°]

Arrangements for the amortisation of the loan including repayment
procedures:

[Insert for Fixed Rate Notes, Floating Rate Notes, Fixed to Floating Rate Notes,
Floored Floating Rate Notes, Capped Floating Rate Notes, Collared Floating
Rate Notes, Range Accrual Notes: if not previously redeemed or cancelled, the
Notes will be redeemed on the Maturity Date at an amount per Calculation
Amount equal to the product of the Specified Rate and the Calculation Amount,
where the Specified Rate is [*]%.]

[OPTIONS FOR AUTOCALLABLE NOTES]

[OPTION 1]

["Autocallable Notes (Fixed Redemption)" applies. The Notes, unless
previously redeemed or cancelled, shall be redeemed on the Maturity Date at an
amount per Calculation Amount equal to the product of the Specified Rate and
the Calculation Amount.]

[END OF OPTION 1]

[OPTION 2]

["Autocallable Notes (Capitalised Non-Memory Redemption)” applies.
Notes, unless previously redeemed or cancelled, shall be redeemed on the
Maturity Date at an amount per Calculation Amount equal to the product of the
Calculation Amount and the sum of the Specified Rate and the Final
Redemption Rate.]

[END OF OPTION 2]

[OPTION 3]

["Autocallable Notes (Capitalised Memory Redemption)" applies. The Notes,
unless previously redeemed or cancelled, shall be redeemed on the Maturity
Date at an amount per Calculation Amount equal to the product of the
Calculation Amount and the sum of the Specified Rate and the Final
Redemption Rate, less any interest which has been determined in respect of the
Notes.]

[END OF OPTION 3]

[OPTION 4]

["Autocallable Notes (Basic Performance Linked Redemption)" applies. The
Notes, unless previously redeemed or cancelled, shall be redeemed on the
Maturity Date at an amount per Calculation Amount equal to the product of the
Calculation Amount, the Participation Rate and the value determined by
dividing the Final Reference Value by the Initial Reference Value[, subject to [a
maximum of [+][%] per Calculation Amount] [and] [a minimum of [+][%] per
Calculation Amount]].]

[END OF OPTION 4]

129919-4-1-v21.0

[OPTION 5]

["Autocallable Notes (Single Barrier Final Redemption)" applies. If, [on the
Determination Date] / [on each Final Redemption Observation Date] / [at any
time during the Barrier Observation Period], the Determination Agent
determines that the Knock-in Value is [greater than] / [greater than or equal to] /
[lesser than] / [lesser than or equal to] the Final Redemption Barrier Value, the
Issuer will pay an amount per Calculation Amount equal to the product of the
Calculation Amount and [the Specified Rate] / [the sum of the Specified Rate
and the Final Redemption Rate [less any interest which has been determined in
respect of the Notes]] / [the sum of the Specified Rate and the greater of (A) the
Final Redemption Rate and (B) the value determined by dividing the Highest
Reference Value by the Initial Reference Value and subtracting 1 from the result
of such division].
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[Insert if notes are not physically settled][In all other cases, the Issuer will pay
an amount per Calculation Amount equal to [the product of the Calculation
Amount, the Participation Rate and the value which is the Final Reference Value
Divided by the Initial Reference Value] / [the product of the Calculation
Amount and the sum of (A) the Specified Rate and (B) the product of the
Participation Rate and the value which is the Final Reference Value of the worst
performing Basket Component divided by the Initial Reference Value of the
worst performing Basket Component] / [(A) if the Final Reference Value is
greater than or equal to the Knock-in Barrier Level, the product of the
Calculation Amount and the sum of (i) the Specified Rate and (ii) the product of
the Participation Rate and the value which is the Final Reference Value of the
worst performing Basket Component divided by the Initial Reference Value of
the worst performing Basket Component; otherwise (B) the product of the
Specified Rate and the Calculation Amount].

[Insert if notes are physically settled][In all other cases, the Issuer will deliver
such amount of the Relevant Underlying which comprises the Physical Delivery
Amount, and pay a Cash Residual Amount (if any). The Physical Delivery
Amount shall be determined by the Determination Agent [by dividing the par
value of the Note held by the relevant Noteholder by the Initial Reference
Value] / [in respect of each Basket Component, by dividing (i) the par value of
the Note held by the relevant Noteholder by (ii) the product of the Initial
Reference Value of such Basket Component and the total number of Basket
Components comprising the Basket] / [by dividing the par value of the interest
in the Notes held by the relevant Noteholder by the Initial Reference Value of
the worst performing Basket Component]. The Cash Residual Amount will be
arrived at by subtracting the product of the Physical Delivery Amount and the
Initial Reference Value from the par value of the relevant Noteholder's holding
of the Notes.]

[END OF OPTION 5]
[OPTION 6]

["Autocallable Notes (Dual Barrier Final Redemption)" applies. (1) If, [as of
the Determination Date] / [as of each Final Redemption Observation Date] / [at
any time during the Barrier Observation Period], the Determination Agent
determines that the Knock-in Value is [greater than] / [greater than or equal to] /
[lesser than] / [lesser than or equal to] the Final Redemption Barrier Value 1, the
Issuer will pay an amount per Calculation Amount equal to the product of the
Calculation Amount and the greater of (A) the sum of the Specified Rate and the
Final Redemption Rate and (B) the product of the Participation Rate and the
value which is the Final Reference Value divided by the Initial Reference Value;
(1) if (I) does not apply, but if, [on the Determination Date] / [on each Final
Redemption Observation Date] / [at any time during the Barrier Observation
Period], the Determination Agent determines that the Knock-in Value is [greater
than] / [greater than or equal to] / [lesser than] / [lesser than or equal to]the Final
Redemption Barrier Value 2, the Issuer will pay an amount per Calculation
Amount equal to the product of the Calculation Amount and the sum of the
Specified Rate and the Final Redemption Rate; or (IIl) if neither (I) nor (II)
applies, the Issuer will pay an amount equal to the product of (A) the
Calculation Amount, (B) the Participation Rate and (C) the value which is the
Final Reference Value divided by the Initial Reference Value.]

[END OF OPTION 6]

129919-4-1-v21.0
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[Where:

[Barrier Observation Period means [*];] [Final Redemption Barrier Value 1: [¢]
[% of the Initial Reference Value]; Final Redemption Barrier Value 2: [*] [% of
the Initial Reference Value];] [Final Redemption Barrier Value: [*] [% of the
Initial Reference Value];] [Final Redemption Observation Date[s] means
[*1[,[*].... and[*]];] [Final Redemption Rate is [*]%;] [Final Reference Value is
the Relevant Underlying Value as of the Determination Date; Determination
Date is [*];] [Highest Reference Value means the Relevant Underlying Value
determined by the Determination Agent as the highest of the Relevant
Underlying Values determined on each Final Redemption Observation Date;]
[Initial Reference Value is [*] / [the Relevant Underlying Value as of the Strike
Date; Strike Date is [*];] [Knock In Barrier Level: [*] [% of the Initial Reference
Value];] [Knock-in Value means the Relevant Underlying Value [of the worst
performing Basket Component] / [the best performing Basket Component] / [[¢]
number of the worst performing Basket Components] / [[¢] number of the worst
performing Basket Components], determined according to the WValue
Determination Terms specified below;] [Participation Rate is [*]%;] [Relevant
Underlying Value is the value of the Relevant Underlying, determined according
to the Value Determination Terms specified below;] [Specified Rate is
[*1%:;]][Cash Residual Amount means an amount determined by subtracting the
product of (i) the Physical Delivery Amount, and (ii) the Initial Reference Value
[and (iii) the value determined by dividing the FX Rate as of the currency
business day immediately succeeding the Determination Date and the FX Rate
as of the currency business day immediately preceeding the Strike Date], from
the par value of the relevant Noteholder's holdings in the Notes;]

Value Determination Terms for determining [Initial Reference Value][,] [Final
Reference Value][,] [Final Reference Value (Coupon)] [and] [Relevant
Underlying Value] [repeat separately for each if different]: The Determination
Agent will determine the value of the Relevant Underlying [as of such time on the
relevant date as the Determination Agent determines is appropriate] / [at any time
during the relevant date] / [as of the scheduled weekday opening time of the
exchange] / [as of the scheduled weekday closing time of the exchange] / [as of
the Reference Month] / [by choosing the highest of the values observed on each
Value Observation Date [subject to a cap of [+]] / [subject to a floor of [+]] / [by
choosing the lowest of the values observed on each Value Observation Date
[subject to a cap of [+]] / [subject to a floor of [+]] / [by determining the value as of
each Averaging Date and then determining the [weighted]/[arithmetic] average of
such values] / [by choosing [the greater of the value as of each averaging date and
the Floor Value] / [the lesser of the value as of each averaging date and the Cap
Value], and then determining the [weighted]/[arithmetic] average of such values] /
[by choosing the [greater of] / [lesser of] the [arithmetic] / [weighted] average of
the values determined on each Averaging Date and the [Global Floor Value] /
[Global Cap Value];]

Where: [Reference Month means [];] [Value Observation Dates means [*][in
respect of [+]] [[*] [in respect of [+]].... and [*][ in respect of [*]];] [Averaging
Dates means [*][in respect of [*]] [[] [in respect of [*]].... and [*][ in respect of
[*11;] [Floor Value means [*]; ] [Cap Value means [*];] [Global Floor Value
means [+];] [Global Cap Value means [+]].

[END OF OPTIONS FOR AUTOCALLABLE NOTES.]

129919-4-1-v21.0
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[OPTIONS FOR REVERSE CONVERTIBLE NOTES]
[OPTION 1]

["Reverse Convertible Notes (Barrier Redemption)" and [Final Observation] /
[Daily Observation] / [Continuous Observation] applies. If, [on the
Determination Date] / [on each Observation Date] / [at any time during the
Observation Period], the Determination Agent determines that the Knock-in
Value is [greater than] / [greater than or equal to] / [lesser than] / [lesser than or
equal to] the Final Redemption Barrier Value, the Issuer will pay an amount per
Calculation Amount equal to the product of the Calculation Amount and the
Specified Rate. In all other cases, [insert if Physical Settlement does not apply:
the Final Redemption Amount shall be an amount per Calculation Amount equal
to the product of the Calculation Amount and the sum of (A) the Specified Rate
and (B) the product of the Participation Rate and the value which is (i) the Final
Reference Value divided by the Initial Reference Value, less (ii) [*][, subject to
[a maximum of [+][%] per Calculation Amount] [and] [a minimum of [*][%] per
Calculation Amount].] / [insert if Physical Settlement applies: the Issuer will
deliver an amount of Underlying Securities equal to the sum of (A) the amount
determined by dividing the par value of the relevant Noteholder's holding in the
Notes by the Initial Reference Value, rounded down to the nearest whole
number of Underlying Securities and (B) any Cash Residual Amount.]

[END OF OPTION 1]
[OPTION 2]

["Reverse Convertible Notes (Basic Participation and Performance Linked
Redemption)™ applies. Unless previously redeemed or cancelled, Notes shall be
redeemed on the Maturity Date an amount per Calculation Amount equal to the
product of the Calculation Amount and the sum of (A) the Specified Rate and
(B) the product of the Participation Rate and the value which is the Final
Reference Value divided by the Initial Reference Value.]

[END OF OPTION 2]
[Where:

[Cash Residual Amount means an amount determined by subtracting the product
of (i) the Physical Delivery Amount, and (ii) the Initial Reference Value[ and
(iii) the value determined by dividing the FX Rate as of the currency business
day immediately succeeding the Determination Date and the FX Rate as of the
currency business day immediately preceeding the Strike Date], from the par
value of the Note held by the relevant Noteholder;] [Final Redemption Barrier
Value means [] [% of the Initial Reference Value];] [Final Reference Value is
the Relevant Underlying Value as of the Determination Date; Determination
Date means [+];] [Initial Reference Value is [*] / [the Relevant Underlying Value
as of the Strike Date]; Strike Date means [¢];] [Knhock-in Value means the
Relevant Underlying Value [of the worst performing Basket Component] / [the
best performing Basket Component] / [[*] number of the worst performing
Basket Components] / [[+] number of the worst performing Basket Components],
determined according to the Value Determination Terms specified below;]
[Observation Date[s] means [*][,[].... and[*]];] [Observation Period: from and
including Strike Date to, but excluding, the Determination Date;] [Participation
Rate is [*]%;] [Relevant Underlying Value is the value of the Relevant
Underlying, determined according to the Value Determination Terms specified
below;] [Specified Rate is [*]%;]] [Underlying Securities: [*];]

129919-4-1-v21.0
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Value Determination Terms for determining [Initial Reference Value][,] [Final
Reference Value][,] [Final Reference Value (Coupon)] [and] [Relevant
Underlying Value] [repeat separately for each if different]: The Determination
Agent will determine the value of the Relevant Underlying [as of such time on the
relevant date as the Determination Agent determines is appropriate] / [at any time
during the relevant date] / [as of the scheduled weekday opening time of the
exchange] / [as of the scheduled weekday closing time of the exchange] / [as of
the Reference Month] / [by choosing the highest of the values observed on each
Value Observation Date [subject to a cap of [+]] / [subject to a floor of [+]] / [by
choosing the lowest of the values observed on each Value Observation Date
[subject to a cap of [+]] / [subject to a floor of [+]] / [by determining the value as of
each Averaging Date and then determining the [weighted]/[arithmetic] average of
such values] / [by choosing [the greater of the value as of each averaging date and
the Floor Value] / [the lesser of the value as of each averaging date and the Cap
Value], and then determining the [weighted]/[arithmetic] average of such values] /
[by choosing the [greater of] / [lesser of] the [arithmetic] / [weighted] average of
the values determined on each Averaging Date and the [Global Floor Value] /
[Global Cap Value];]

Where: [Reference Month means [];] [Value Observation Dates means [*][in
respect of [*]] [[*] [in respect of [¢]].... and [*][ in respect of [*]];] [Averaging
Dates means [*][in respect of [*]] [[*] [in respect of [+]].... and [*][ in respect of
[*11;]1 [Floor Value means [*]; ] [Cap Value means [*];] [Global Floor Value
means [+];] [Global Cap Value means [+]]. [END OF OPTIONS FOR REVERSE
CONVERTIBLE NOTES.]

[OPTIONS FOR CERTAIN LINKED NOTES]

[OPTION 1]

["Linked Notes (Fixed Redemption)"” applies. Unless previously redeemed or
cancelled, the Notes will be redeemed on the Maturity Date at an amount per
Calculation Amount equal to the product of the Calculation Amount and the sum
of the Specified Rate and the Final Redemption Rate.]

[END OF OPTION 1]

[OPTION 2]

["Linked Notes (Participation and Performance-Linked Redemption)”
applies. Unless previously redeemed or cancelled, the Notes will be redeemed
on the Maturity Date at an amount per Calculation Amount equal to the product
of (I) the Calculation Amount, (II) the sum of (A) the Specified Rate; (B) the
product of (i) the Participation Rate and (ii) the greater of the Final Redemption
Rate and the Relevant Underlying Performance[ and (iii) the value determined
by dividing the FX Rate as of the currency business day immediately succeeding
the Determination Date and the FX Rate as of the currency business day
immediately preceeding the Strike Date].]

[END OF OPTION 2]

[OPTION 3]

["Linked Notes (Barrier Redemption)" applies. applies. If, [on the
Determination Date] / [on each Final Redemption Observation Date] / [at any
time during the Barrier Observation Period], the Determination Agent
determines that the Knock-in Value is [greater than] / [greater than or equal to] /
[lesser than] / [lesser than or equal to] the Final Redemption Barrier Value, the
Notes, unless previously redeemed or cancelled, will be redeemed on the
Maturity Date at an amount per Calculation Amount equal to the product of the
Specified Rate and the Calculation Amount. Otherwise, the Notes will, unless
previously redeemed or cancelled, be redeemed on the Maturity Date at an
amount per Calculation Amount equal to the product of (1) the Calculation
Amount, (1) the sum of (A) the Specified Rate and (B) the product of (i) the
Participation Rate and (ii) the value determined by dividing the Final Reference
Value by the Initial Reference Value[ and (iii) the value determined by dividing
the FX Rate as of the currency business day immediately succeeding the
Determination Date by the FX Rate as of the currency business day immediately
preceeding the Strike Date].]

[END OF OPTION 3]
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[OPTION 4]

["Linked Notes (Barrier and Participation Redemption)" applies. If, [on the
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Determination Date] / [on each Final Redemption Observation Date] / [at any
time during the Barrier Observation Period], the Determination Agent
determines that the Knock-in Value is [greater than] / [greater than or equal to] /
[lesser than] / [lesser than or equal to] the Final Redemption Barrier Value, the
Notes, unless previously redeemed or cancelled, will be redeemed on the
Maturity Date at an amount per Calculation Amount equal to the product of (1)
the Calculation Amount, (I1) the sum of (A) the Specified Rate and (B) the
product of (i) the Participation Rate 1 and (ii) the greater of the Final
Redemption Rate and the Relevant Underlying performance [and (iii) the value
determined by dividing the FX Rate as of the currency business day immediately
succeeding the Determination Date and the FX Rate as of the currency business
day immediately preceeding the Strike Date]. Otherwise the Notes will, unless
previously redeemed or cancelled, be redeemed on the Maturity Date at an
amount per Calculation Amount equal to the product of (1) the Calculation
Amount, (Il) the sum of (A) the Specified Rate and (B) the product of the
Participation Rate 2 and the value determined by dividing the Final Reference
Value by the Initial Reference Value [and the value determined by dividing the
FX Rate as of the currency business day immediately succeeding the
Determination Date by the FX Rate as of the currency business day immediately
preceeding the Strike Date].]

[END OF OPTION 4]
[OPTION 5]
["Linked Notes (Dual Barrier Redemption)" applies.

(a) If, [on the Determination Date] / [on each Final Redemption Observation
Date] / [at any time during the Barrier Observation Period], the Determination
Agent determines that the Knock-in Value is [greater than] / [greater than or
equal to] / [lesser than] / [lesser than or equal to] the Final Redemption Barrier
Value 1, the Issuer will pay an amount per Calculation Amount equal to the
product of (I) the Calculation Amount, (II) the sum of (A) the Specified Rate
and (B) the product of (i) the Participation Rate 1 and the greater of the Final
Redemption Rate and the Relevant Underlying performance [and (iii) the value
determined by dividing the FX Rate as of the currency business day immediately
succeeding the Determination Date by the FX Rate as of the currency business
day immediately preceeding the Strike Date];

(b) if (a) above does not apply, but if, [on the Determination Date] / [on each
Final Redemption Observation Date] / [at any time during the Barrier
Observation Period], the Determination Agent determines that the Knock-in
Value is [greater than] / [greater than or equal to] / [lesser than] / [lesser than or
equal to] the Final Redemption Barrier Value 2, the Issuer will pay an amount
per Calculation Amount equal to the product of the Specified Rate and the
Calculation Amount; or

(c) if neither (a) nor (b) applies, the Issuer will pay an amount per Calculation
Amount equal to the product of (I) the Calculation Amount, (I) the sum of (A)
the Specified Rate and (B) the product of (i) the Participation Rate 2 and (ii) the
value determined by dividing the Final Reference Value by the Initial Reference
Value [and (iii) the value determined by dividing the FX Rate as of the currency
business day immediately succeeding the Determination Date by the FX Rate as
of the currency business day immediately preceeding the Strike Date].]

[END OF OPTION 5]

129919-4-1-v21.0
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[OPTION 6]

["Linked Notes (Dual Barrier Redemption — Twin Win)" applies.

(a) If, [on the Determination Date] / [on each Final Redemption Observation
Date] / [at any time during the Barrier Observation Period], the
Determination Agent determines that the Knock-in Value is [greater than] /
[greater than or equal to] / [lesser than] / [lesser than or equal to] the Final
Redemption Barrier Value 1, the Issuer will pay an amount per Calculation
Amount equal to the product of (I) the Calculation Amount, (II) the sum of
(A) the Specified Rate and (B) the product of (i) the Participation Rate 1 and
(ii) the greater of the Final Redemption Rate and the Relevant Underlying
performance [and (iii) the value determined by dividing the FX Rate as of the
currency business day immediately succeeding the Determination Date by the
FX Rate as of the currency business day immediately preceeding the Strike
Date];

(b) if (a) above does not apply, but if, [on the Determination Date] / [on each
Final Redemption Observation Date] / [at any time during the Barrier
Observation Period], the Determination Agent determines that the Knock-in
Value is [greater than] / [greater than or equal to] / [lesser than] / [lesser than
or equal to] the Final Redemption Barrier Value 2, the Issuer will pay an
amount per Calculation Amount equal to the product of (I) the Calculation
Amount, (I1) the sum of (A) the Specified Rate and (B) the product of (i) the
Participation Rate 2 and (ii) the greater of the Final Redemption Rate and the
Relevant Underlying performance (Put)[ and (iii) the value determined by
dividing the FX Rate as of the currency business day immediately succeeding
the Determination Date by the FX Rate as of the currency business day
immediately preceeding the Strike Date];

(c) if neither (a) nor (b) applies, the Issuer will pay an amount per Calculation
Amount equal to the product of (I) the Calculation Amount, (1) the sum of
(A) the Specified Rate and (B) the product of (i) Participation Rate 3 and (ii)
the value determined by dividing the Final Reference Value by the Initial
Reference Value[ and (iii) the value determined by dividing the FX Rate as
of the currency business day immediately succeeding the Determination Date
by the FX Rate as of the currency business day immediately preceeding the
Strike Date].]

[END OF OPTION 6]

[OPTION 7]

["Linked Notes (Synthetic Zero Redemption)" applies. Unless previously

redeemed or cancelled, the Notes will be redeemed on the Maturity Date at an

amount per Calculation Amount equal to product of the Calculation Amount and

(A) one minus (B) the greater of (I) 0 and (1) the product of the Participation

Rate, and the value determined by dividing (i) the Specified Strike VValue minus

the Initial Reference Value by (ii) the Final Reference Value.]

[END OF OPTION 7]

[OPTION 8]

["Linked Notes (Lock In Ladder Redemption)" applies. Unless previously

redeemed or cancelled, the Notes will be redeemed on the Maturity Date at an

amount per Calculation Amount equal to the product of (I) the Calculation

Amount, and (Il) the sum of (A) the Specified Rate and (B) the product of (i) the

Participation Rate and (ii) the greater of (a) the Final Redemption Rate, (b) the

product of the Multiplier and the highest Lock In Step achieved as of any Lock

In Observation Date (and the Lock In Step in respect of a particular Lock In

Observation Date will be the highest Lock-In Step exceeded (or equal to) the

Relevant Underlying Performance on such Lock In Observation Date) and (c)

the Relevant Underlying Performance[ and (iii) the value determined by

dividing the FX Rate as of the currency business day immediately succeeding
the Determination Date by the FX Rate as of the currency business day
immediately preceeding the Strike Date.]

[END OF OPTION 8]
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(1) If, [on the Determination Date] / [on each Final Redemption Observation
Date] / [at any time during the Barrier Observation Period], the Determination
Agent determines that the Knock-in Value is [greater than] / [greater than or
equal to] / [lesser than] / [lesser than or equal to] the Final Redemption Barrier
Value, the Issuer will pay an amount per Calculation Amount equal to the
product of (I) the Calculation Amount, (I1) the sum of (A) the Specified Rate
and (B) the product of (i) the Participation Rate 1 and (ii) the greater of (a) the
Final Redemption Rate, (b) the product of the Multiplier and the highest Lock In
Step achieved as of any Lock In Observation Date (and the Lock In Step in
respect of a particular Lock In Observation Date will be the highest Lock-In
Step exceeded (or equal to) the Relevant Underlying Performance on such Lock
In Observation Date) and (c) the Relevant Underlying Performance[ and (iii) the
value determined by dividing the FX Rate as of the currency business day
immediately succeeding the Determination Date by the FX Rate as of the
currency business day immediately preceeding the Strike Date];

(2) if (1) above does not apply, the Issuer will pay an amount per Calculation
Amount equal to the product of (I) the Calculation Amount, (1) the sum of (A)
the Specified Rate, (B) the product of (i) the Participation Rate 2], (ii) the value
determined by dividing the FX Rate as of the currency business day immediately
succeeding the Determination Date and the FX Rate as of the currency business
day immediately preceeding the Strike Date and (iii)][and (ii)] the value which
is the Final Reference Value [insert if "Worst Performance” applies: of the
worst performing Basket Component] divided by the Initial Reference Value
[insert if "Worst Performance” applies: of the worst performing Basket
Component];]

[END OF OPTION 9]
[OPTION 10]

["Linked Notes (Ranked Underlying Redemption)" applies. Unless previously
redeemed or cancelled, the Notes will be redeemed on the Maturity Date at an
amount per Calculation Amount equal to the product of (I) the Calculation
Amount and (1) the sum of (A) the Specified Rate and (B) the product of (i) the
Participation Rate and (ii) the greater of the Final Redemption Rate and the Top
Rank Underlying Performance [and (iii) the value determined by dividing the
FX Rate as of the currency business day immediately succeeding the
Determination Date by the FX Rate as of the currency business day immediately
preceeding the Strike Date].]

[END OF OPTION 10]
[OPTION 11]

["Linked Notes (Multiple Barrier Redemption)" applies. Unless previously
redeemed or cancelled, if, [on the Determination Date] / [on each Final
Redemption Observation Date] / [at any time during the Barrier Observation
Period], the Determination Agent determines that the Knock-in Value is [greater
than] / [greater than or equal to] / [lesser than] / [lesser than or equal to] any
Specified Final Redemption Barrier Value, the Notes will be redeemed on the
Maturity Date at an amount per Calculation Amount equal to the product of the
Calculation Amount and the Specified Final Redemption Rate specified in
respect of such Specified Final Redemption Barrier Value.]

[END OF OPTION 11]
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Where:

[Barrier Observation Period means [*];] [Determination Date is [*];] [Final
Redemption Observation Date[s] means [*][,[*].... and[*]];] [Final Redemption
Barrier Value 1 means [*][% of the Initial Reference Value]; Final Redemption
Barrier Value 2 means [+][% of the Initial Reference Value];] [Final Redemption
Barrier Value means [*][% of the Initial Reference Value];] [Final Redemption
Rate means [*]%;] [Final Redemption Rate 1 means [+]%;] [Final Redemption
Rate 2 means [+]%;] [Final Reference Value means the Relevant Underlying
Value as of the Determination Date;] [FX Rate means the rate of exchange,
determined (and rounded to 4 decimal points) by dividing (i) the daily fixing
published on the [specify Relevant Screen Page] at [*] [am/pm] [city] time in
respect of exchanging an amount in [specify Specified Currency] for an amount in
Euro by (ii) the daily fixing published on the [specify Relevant Screen Page] at [¢]
[am/pm] [city] time in respect of exchanging an amount in Euro for an amount in
[specify Second Currency];] [Initial Reference Value is [*] / [the Relevant
Underlying Value as of the Strike Date];] [Knock-in Value means the Relevant
Underlying Value [of the worst performing Basket Component] / [the best
performing Basket Component] / [[+] number of the worst performing Basket
Components] / [[*] number of the worst performing Basket Components],
determined according to the Value Determination Terms specified below;]
[Lock In Step means [*]%][,[*]%.... and [*]%];] [Multiplier means [*];]
[Participation Rate 1 is [*]%;] [Participation Rate 2 is [*]%;] [Participation Rate 3
is [*]%;] [Participation Rate is [*]%;] [Performance Barrier Level means [*]%;]
[Performance Rate is [*]%;] [Relevant Underlying Performance (Put) means the
Relevant Underlying Performance determined as if "Put Performance” were
specified as being applicable in respect of the relevant Performance Determination
Term specified below;] [Relevant Underlying Performance means the
performance of the Relevant Underlying determined in accordance with the
Performance Determination Terms specified below;] [Relevant Underlying Value
is the value of the Relevant Underlying, determined according to the Value
Determination Terms specified below;] [Specified Rate is [*]%;] [Specified
Strike Value means [*];] [Strike Date is [*];] [Top Rank Underlying Performance
means the Relevant Underlying Performance determined as if Selected Average
Top Rank Performance were the applicable Performance Determination Terms;]
[and the Specified Final Redemption Barrier Values and the corresponding
Specified Final Redemption Rates are specified in the table below:

Specified Final Redemption | Specified Final Redemption Rate
Barrier Values

[] / []% of the Initial Reference | [*]%
Value

[] []

]
[END OF OPTIONS FOR CERTAIN LINKED NOTES.]

[OPTIONS FOR PREFERENCE SHARE-LINKED NOTES]

[The Notes will be redeemed on the Maturity Date at an amount per Calculation
Amount determined by the Determination Agent as being the product of (i) the
Calculation Amount, (ii) the Participation Rate (being [*]%) and (iii) the value
which is (A) the fair market value of the Preference Share (as determined by the
Determination Agent) as of the Final Valuation Date divided by (B) the fair
market value of the Preference Share (as determined by the Determination
Agent) as of the Strike Date. For these purposes the Final Valuation Date means

[]]

[END OF OPTIONS FOR PREFERNCE SHARE-LINKED NOTES.]
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[Insert for Notes other than Fixed Rate Notes, Floating Rate Notes, Fixed to
Floating Rate Notes, Floored Floating Rate Notes, Capped Floating Rate Notes,
Collared Floating Rate Notes, Range Accrual Notes or Preference-Share Linked
Notes: Value Determination Terms for determining [Initial Reference Value][,]
[Final Reference Value][,] [] [PIDD Reference Value] [and] [Relevant
Underlying Value] [repeat separately for each if different]: The Determination
Agent will determine the value of the Relevant Underlying [as of such time on the
relevant date as the Determination Agent determines is appropriate] / [at any time
during the relevant date] / [as of the scheduled weekday opening time of the
exchange] / [as of the scheduled weekday closing time of the exchange] / [as of
the Reference Month] / [by choosing the highest of the values observed on each
Value Observation Date [subject to a cap of [+]] / [subject to a floor of [+]] / [by
choosing the lowest of the values observed on each Value Observation Date
[subject to a cap of [+]] / [subject to a floor of [+]] / [by determining the value as of
each Averaging Date and then determining the [weighted]/[arithmetic] average of
such values] / [by choosing [the greater of the value as of each averaging date and
the Floor Value] / [the lesser of the value as of each averaging date and the Cap
Value], and then determining the [weighted]/[arithmetic] average of such values] /
[by choosing the [greater of] / [lesser of] the [arithmetic] / [weighted] average of
the values determined on each Averaging Date and the [Global Floor Value] /
[Global Cap Value];]

Where: [Reference Month means [¢];] [Value Observation Dates means [¢][in
respect of [+]] [[*] [in respect of [*]].... and [*][ in respect of [*]];] [Averaging
Dates means [*][in respect of [*]] [[*] [in respect of [+]].... and [*][ in respect of
[*11;] [Floor Value means [+]; ] [Cap Value means [°];] [Global Floor Value
means [+];] [Global Cap Value means [*]]

[Insert for Certain Linked Notes: Performance Determination Terms for
determining Relevant Underlying Performance:

[OPTIONS FOR NOTES WHICH ARE LINKED TO A SINGLE UNDERLYING]

[insert if Put Performance does not apply: The Determination Agent will
determine the performance of the Relevant Underlying by reference to the
[absolute value of the] product of the Performance Rate and the value that is
determined by dividing the Final Reference Value [less the Optimised Initial
Reference Value] by the [Initial Reference Value]/[PIDD Reference
Value]/[Optimised Initial Reference Value] [and the subsequent subtraction of the
[Strike]/[OTM Rate]] from the same [provided that [if the value so determined is
lesser than the Floor, the Determination Agent will choose the Floor] [and] [if the
value so determined is greater than the Cap, the Determination Agent will choose
the Cap].]

[insert if Put Performance applies: "Put Performance” applies. The
Determination Agent will determine the performance of the Relevant Underlying
[by reference to the [the absolute value of the] value which is (A) the
[Strike]/[OTM Rate]] less (B) the product of the Performance Rate and the value
that is determined by dividing the Final Reference Value [less the Optimised
Initial Reference Value] by the [Initial Reference Value]/[PIDD Reference
Value]/[Optimised Initial Reference Value] [provided that [if the value so
determined is lesser than the Floor, the Determination Agent will choose the
Floor] [and] [if the value so determined is greater than the Cap, the Determination
Agent will choose the Cap].]

Where: [Performance Rate means [*];] [Strike means [*];] [OTM Rate means [*];]
[Floor means [¢];] [Cap means [*];] [Initial Reference Value is [*] / [the Relevant
Underlying Value as of the Strike Date];] [PIDD Reference Value means the
Relevant Underlying Value as of the Interest Determination Date preceding the
date as of which the performance is being determined;] [Final Reference Value
means the Relevant Underlying Value as of the Determination Date;] [Relevant
Underlying Value is the value of the Relevant Underlying, determined according
to the Value Determination Terms specified above;]]
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[END OF OPTIONS FOR NOTES LINKED TO A SINGLE UNDERLYING]

[INSERT WHERE THE NOTES ARE LINKED TO A BASKET]

The Determination Agent will determine the performance of the Relevant
Underlying by reference to the [weighted]/[arithmetic] average of the Performance
Value of each [of, as determined by the Determination Agent, the [[insert
number] of [the best performing] / [worst performing]] / [selected] Basket
Component[s] [provided that [if the value so determined is lesser than the Global
Floor Value, the Determination Agent will choose the Floor] [and] [if the value so
determined is greater than the Global Cap Value, the Determination Agent will
choose the Cap].].

Where: Performance Value means, in respect of each selected Basket Component,
the [absolute value of the] value determined by the Determination Agent as being
the product of (A) the Performance Rate and (B) the value which is the Final
Reference Value of such Basket Component divided by the [Initial Reference
Value] / [PIDD Reference Value] of such Basket Component, less [one]/[the OTM
Rate in respect of such Basket Component] [provided that [if the value so
determined is lesser than the Floor specified in respect of such Basket Component,
the Determination Agent will choose such Floor] [and] [if the value so determined
is greater than the Cap specified in respect of such Basket Component, the
Determination Agent will choose such Cap;] [Performance Rate means [¢];
[Global Floor Value means [¢];] [Global Cap Value means [¢];] [Initial Reference
Value is [] / [as set out in the table below in respect of each Basket Component] /
[the Relevant Underlying Value as of the Strike Date];] [PIDD Reference Value
means the Relevant Underlying Value as of the Interest Determination Date
preceding the date as of which the performance is being determined;] [Final
Reference Value means the Relevant Underlying Value as of the Determination
Date;] [Relevant Underlying Value is the value of the Relevant Underlying,
determined according to the Value Determination Terms specified above;]] [The
Basket Components and the corresponding [weightings to be applied in respect of
each Basket Component][,]/ [and] [OTM Rates][,]/ [and] [Floor][,] / [and] [Cap]
are set out in the table below:

Basket [Weightings | [OTM | [Floor] | [Cap] | [Initial
Component | ] Rate] Reference Value]
[*] [] [] [] [] [] / [Relevant

Underlying Value
as of the Strike
Date determined
in accordance
with the Value
Determination
Terms  specified
above]

[..] L] L] [..] [.] |[.]

['Selected Average Top Rank Performance" applies. The Relevant Underlying
Performance will be determined by the Determination Agent as being the sum of
(A) the product of the Default Performance and the fraction which is the number
of selected Basket Components divided by the total number of Basket
Components comprising the Basket and (B) the product of (i) the value
determined by dividing 1 by the total number of Basket Components comprising
the Basket and (ii) the arithmetic average of the values, determined in respect of
each Basket Component other than a selected Basket Component, arrived at by
dividing the Final Reference Value of such Basket Component by its Initial
Reference Value.

Where Default Performance means [¢]; Final Reference Value is the Relevant
Underlying Value as of the Determination Date; Relevant Underlying Value is the
value of the Relevant Underlying determined in accordance with the Value
Determination terms set out above; and Initial Reference Value is as set out in the
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table below:

Basket Component Initial Reference Value

[*] [+]/ [Relevant Underlying Value as of the Strike Date
determined in accordance with the Value
Determination Terms specified above]

[..] [..]
]

[END OF OPTIONS FOR NOTES LINKED TO A BASKET]
[END OF PERFORMANCE DETERMINATION TERMS OPTIONS]

Yield: [Not applicable. The Notes are not Fixed Rate Notes.] [The yield on the
Notes is [*] and is calculated on the issue date based the issue price. It is not an
indication of future yield.]

Repayment procedure: [Insert for Registered Notes: Payments of principal on the
Notes shall be made by cheque drawn in the currency in which the payment is due,
or upon application by a noteholder in advance of such payment, by transfer to an
account of the noteholder held in the principal financial centre for the relevant
currency. [insert for Global Note Certificates: While in global form, payments in
respect of the Notes shall be made against the presentation and surrender of the
global note certificate at the specified office of or to the order of a paying agent.]]
[insert for Uncertificated Notes: Computershare Investor Services (Guernsey)
limited or any successor or transferee (the "Euroclear Registrar") shall pay or
cause to be paid payments of principal in respect of Uncertificated Notes to the
relevant noteholder's cash account in accordance with the rules of the operator of
the CREST system.] All payments will be made subject to the fiscal laws in force
in the place of [presentation] [and] [payment].

Representation: Not applicable. No representatives of debt security holders are
appointed.

C.10

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

[Not applicable. The Notes do not have a derivative component in the interest
payment.]

[Derivative component in interest payment:

[OPTIONS FOR AUTOCALLABLE NOTES:]

[The Notes are "Autocallable Notes (Barrier Conditional Coupon)”. [On an
Interest Determination Date] / [On each Barrier Observation Date relating to an
Interest Determination Date] / [At any time during the Barrier Observation Period
relating to an Interest Determination Date], if the Determination Agent determines
that the Knock-in Value is [greater than] / [greater than or equal to] / [lesser than] /
[lesser than or equal to] the Coupon Barrier Value in respect of that Interest
Determination Date, the Issuer will pay the Coupon Amount on the immediately
succeeding Interest Payment Date. No interest will otherwise be paid by the
Issuer. The Coupon Amount, if payable, will be an amount per Calculation
Amount calculated by the Determination Agent by multiplying the Coupon Rate in
respect of that Interest Determination Date and the Calculation Amount [insert for
"Memory Conditional Coupon": and subtracting from this amount any interest
which had been previously determined as being payable in respect of the Notes].

Where: [Initial Reference Value is [*] / [the Relevant Underlying Value as of the
Strike Date; Strike Date: [*];] Knock-in Value means the Relevant Underlying
Value [of the worst performing Basket Component] / [the best performing Basket
Component] / [[*] number of the worst performing Basket Components] / [[¢]
number of the worst performing Basket Components], determined according to the
Value Determination Terms specified below; Relevant Underlying Value means
the value of the Relevant Underlying determined according to the Value
Determination Terms specified below; Interest Payment Date[s] means [*][, [*]...
and [*]] and The Interest Determination Date[s] and the corresponding Coupon
Rate[s][,/and] Coupon Barrier Value[s] [and] [Barrier Observation
Date[s]]/[Barrier Observation Period[s]] are as set out in the table below:
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Interest Coupon | Coupon  Barrier | [Barrier [Barrier

Determination | Rate Value Observation | Observation

Date Date] Period]

[*] [*]% [*]/[]% of Initial | [*][, ~ []... | [*]
Reference Value and [*]]

[.-] [-] [-] [-] []

[END OF OPTIONS FOR AUTOCALLABLE NOTES]

[OPTIONS FOR REVERSE CONVERTIBLE NOTES]
[OPTION 1]

['Barrier Additional Coupon Amount” applies. In addition to the interest
calculated as above, if, [on an Interest Determination Date] / [on each Barrier
Observation Date relating to an Interest Determination Date] / [at any time during
the Barrier Observation Period relating to an Interest Determination Date], the
Determination Agent determines that the Knock-in Value is [greater than] /
[greater than or equal to] / [lesser than] / [lesser than or equal to] the Coupon
Barrier Value in respect of that Interest Determination Date, and additional
amount, being equal to the product of the Additional Rate and the Calculation
Amount shall be payable in respect of the Notes.]

[END OF OPTION 1]
[OPTION 2]

[The Notes are "Reverse Convertible Notes (Barrier Conditional Coupon)™.
[On an Interest Determination Date] / [On each Barrier Observation Date relating
to an Interest Determination Date] / [At any time during the Barrier Observation
Period relating to an Interest Determination Date], if the Determination Agent
determines that the Knock-in Value is [greater than] / [greater than or equal to] /
[lesser than] / [lesser than or equal to] the Coupon Barrier Value in respect of that
Interest Determination Date, the Issuer will pay the Coupon Amount on the
immediately succeeding Interest Payment Date. No interest will otherwise be paid
by the Issuer. The Coupon Amount, if payable, will be an amount per Calculation
Amount calculated by the Determination Agent by multiplying the Coupon Rate in
respect of that Interest Determination Date and the Calculation Amount [insert for
"Memory Conditional Coupon": and subtracting from this amount any interest
which had been previously determined as being payable in respect of the Notes].
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Where:

[Initial Reference Value is [*] / [the Relevant Underlying Value as of the Strike
Date; Strike Date: [¢];] [Interest Payment Date[s] means [*][, [*]... and [*]];]
[Knock-in Value means the Relevant Underlying Value [of the worst performing
Basket Component] / [the best performing Basket Component] / [[¢] number of the
worst performing Basket Components] / [[¢] number of the worst performing
Basket Components], determined according to the Value Determination Terms
specified below;] [Relevant Underlying Value means the value of the Relevant
Underlying determined according to the Value Determination Terms specified
below;] [and the Interest Determination Date[s] and the corresponding Coupon
Barrier  Value[s][,/and] Additional Rate] [and] [Barrier Observation
Date[s]]/[Barrier Observation Period[s]] are as set out in the table below:

Interest [Coupon | [Additional [Barrier [Barrier
Determination | Barrier Rate] Observation Observation
Date Value] Date] Period]
[] [*]/[*]% | []% [*I[, [*]... and | [*]

of Initial [«

Referenc

e Value
[.-] [-] [.-] [-] [-]

]
[END OF OPTIONS FOR REVERSE CONVERTIBLE NOTES]

[OPTIONS FOR CERTAIN LINKED NOTES]
[OPTION 1]

[The Notes are "Linked Notes (Barrier Conditional Coupon)"”. ["Memory
Barrier Conditional Coupon™ applies]. If, [on an Interest Determination Date] /
[on each Barrier Observation Date relating to an Interest Determination Date] / [at
any time during the Barrier Observation Period relating to an Interest
Determination Date], the Determination Agent determines that the Knock-in
Value is [greater than] / [greater than or equal to] / [lesser than] / [lesser than or
equal to] the Coupon Barrier Value in respect of that Interest Determination Date,
the Issuer will pay the Coupon Amount on the immediately succeeding Interest
Payment Date. No interest will otherwise be paid by the Issuer. The Coupon
Amount, if payable, will be an amount per Calculation Amount equal to [insert if
"Memory Barrier Conditional Coupon" is not applicable: the product of (i) the
Coupon Rate and (ii) the Calculation Amount] / [insert if "Memory Barrier
Conditional Coupon" is applicable: the product of Coupon Rate and the
Calculation Amount, less any interest which had been previously determined as
being payable in respect of the Notes].

[END OF OPTION 1]
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[OPTION 2]

[The Notes are "Linked Notes (Dual Barrier Conditional Coupon)". (I) If, [on
an Interest Determination Date] / [on each Barrier Observation Date relating to an
Interest Determination Date] / [at any time during the Barrier Observation Period
relating to an Interest Determination Date], the Determination Agent determines
that the Knock-in Value is [greater than] / [greater than or equal to] / [lesser than] /
[lesser than or equal to] the Upper Coupon Barrier Value, the Issuer will pay an
amount equal per Calculation Amount equal to the product of the Upper Coupon
Rate and (ii) the Calculation Amount on the immediately succeeding Interest
Payment Date, or (II) if (I) does not apply, and if, [on an Interest Determination
Date] / [on each Barrier Observation Date relating to an Interest Determination
Date] / [at any time during the Barrier Observation Period relating to an Interest
Determination Date], the Determination Agent determines that the Knock-in
Value is [greater than] / [greater than or equal to] / [lesser than] / [lesser than or
equal to] the Lower Coupon Barrier Value, the Issuer will pay an amount equal
per Calculation Amount equal to the product of the Lower Coupon Rate and (ii)
the Calculation Amount on the immediately succeeding Interest Payment Date.
No interest will otherwise be paid by the Issuer.]

[END OF OPTION 2]
[OPTION 3]

[The Notes are "Linked Notes (Range Barrier Conditional Coupon)”. The
amount of interest payable on the Notes will be calculated per Calculation
Amount on each Interest Determination Date by multiplying: (A) the Coupon
Rate, (B) the Calculation Amount and (C) the value determined by dividing (1)
the number of Exchange Business Days in the Interest Period preceding the
relevant Interest Determination Date on which the Knock-in Value was [[greater
than] / [greater than or equal to] / [lesser than] / [lesser than or equal to] the
Coupon Barrier Value] / [[greater than] / [greater than or equal to] the Lower
Coupon Barrier Value and [lesser than] / [lesser than or equal to] the Upper
Coupon Barrier Value], by (I1) the total number of Exchange Business Days in
such Interest Period. Such interest (which may be zero) will be paid on the
immediately following Interest Payment Date.]

[END OF OPTION 3]
[OPTION 4]

[The Notes are "Linked Notes (Range Accrual Coupon)". The amount of
interest payable on the Notes will be calculated per Calculation Amount on each
Interest Determination Date by multiplying: (A) the Coupon Rate, (B) the
Calculation Amount and (C) the value determined by dividing (1) the number of
Observation Dates in the Interest Period preceding the relevant Interest
Determination Date on which the Knock-in Value was [[greater than] / [greater
than or equal to] / [lesser than] / [lesser than or equal to] the Coupon Barrier
Value] / [[greater than] / [greater than or equal to] the Lower Coupon Barrier
Value and [lesser than] / [lesser than or equal to] the Upper Coupon Barrier
Value], by (1) the Relevant Factor. Such interest (which may be zero) will be paid
on the immediately following Interest Payment Date.]

[END OF OPTION 4]
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Where:

[Coupon Rate: [*] % [in respect of [date], [¢] per cent in respect of [date]...];]
[Final Reference Value (Coupon) is the Relevant Underlying Value as of each
Interest Determination Date;] [Initial Reference Value is [¢] / [the Relevant
Underlying Value as of the Strike Date; Strike Date: [*]] [Interest Payment
Date[s] means [*][, [*]... and [*]]; [Interest Period means the period from and
including [¢] to but excluding [*][, from and including [*] to but excluding
[*]...;] [Knock-in Value means the Relevant Underlying Value [of the worst
performing Basket Component] / [the best performing Basket Component] / [[*]
number of the worst performing Basket Components] / [[+] number of the worst
performing Basket Components], determined according to the Value
Determination Terms specified below;] [Lower Coupon Rate: [*] % [in respect of
[date], [*] per cent in respect of [date]...];] [Relevant Factor: [+];] [Relevant
Underlying Value is the value of the Relevant Underlying, determined according
to the Value Determination Terms specified below;] [Upper Coupon Rate: [*] %
[in respect of [date], [¢] per cent in respect of [date]...];] and

The Interest Determination Date[s] and the corresponding [Coupon Barrier
Value[s] [,/ and] [Lower Coupon Barrier Value[s]] [and] [Upper Coupon Barrier
Values] [and] [Barrier Observation Date[s]]/[Barrier Observation Period[s]] are as
set out in the table below:

Interest Coupon | [Barrier [Barrier [Upper | [Lower
Determinatio | Barrier | Observation | Observation | Coupon | Coupon
n Date Value Date] Period] Barrier | Barrier
Value] | Value]
[] 1 /[l [l | ] ] /| [1/[]%
[*]1% of | and [+]] []% of | of Initial
Initial Initial Referenc
Referen Referen | e Value
ce ce
Value Value
[-] [-] [-] [-] [] [-]

[END OF OPTIONS FOR CERTAIN LINKED NOTES]

[Insert for Notes other than Fixed Rate Notes, Floating Rate Notes, Fixed to
Floating Rate Notes, Floored Floating Rate Notes, Capped Floating Rate Notes,
Collared Floating Rate Notes, Range Accrual Notes: Value Determination
Terms for determining [Initial Reference Value][,] [Final Reference Value][,]
[Final Reference Value (Coupon)] [and] [Relevant Underlying Value] [repeat
separately for each if different]: The Determination Agent will determine the
value of the Relevant Underlying [as of such time on the relevant date as the
Determination Agent determines is appropriate] / [at any time during the relevant
date] / [as of the scheduled weekday opening time of the exchange] / [as of the
scheduled weekday closing time of the exchange] / [as of the Reference Month] /
[by choosing the highest of the values observed on each Value Observation Date
[subject to a cap of [+]] / [subject to a floor of [+]] / [by choosing the lowest of the
values observed on each Value Observation Date [subject to a cap of [+]] / [subject
to a floor of [+]] / [by determining the value as of each Averaging Date and then
determining the [weighted]/[arithmetic] average of such values] / [by choosing
[the greater of the value as of each averaging date and the Floor Value] / [the
lesser of the value as of each averaging date and the Cap Value], and then
determining the [weighted]/[arithmetic] average of such values] / [by choosing the
[greater of] / [lesser of] the [arithmetic] / [weighted] average of the values
determined on each Averaging Date and the [Global Floor Value] / [Global Cap
Value];]

Where: [Reference Month means [¢];] [Value Observation Dates means [*][in
respect of [+]] [[+] [in respect of [<]].... and [<][ in respect of [*]];] [Averaging
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Dates means [][in respect of []] [[*] [in respect of [+]].... and [*][ in respect of
[*11;] [Floor Value means [+]; ] [Cap Value means [¢];] [Global Floor Value
means [+];] [Global Cap Value means [+]].

[See Element C.15 for a description of how the value of the investment is affected
by the Relevant Underlying.]

[The following disruption events apply in relation to the Relevant Underlying:
[Change in Law] / [Hedging Disruption] / [Loss of Stock Borrow] / [Increased
Cost of Hedging] / [Price Source Disruption] [Nationalisation;] / [Insolvency
Event;] / [NAV Trigger / Restriction Event;] / [Aggregate NAV Trigger Event;] /
[Changes to Fund or Fund Services Providers;] / [Fund Modification;] / [Strategy
Breach;] / [Breach by Fund Service Provider;] / [General Regulatory Event;] /
[Reporting Disruption;] / [Compulsory Redemption or Assignment;] / [Closure to
Subscriptions; Dealing Restrictions;] / [Disposals: Material Change: Merger;] /
[Hedging Disruption;] / [Fraud;] / [Special Regulatory Event;] / [Force Majeure
Event;] / [Value Limitation;] ("Disruption Events")

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

C.11 Admission to [Not applicable. The Notes are not listed.] / [Application has been made for Notes

Trading: to be listed and/or admitted to trading on [the regulated market of] [the
Luxembourg Stock Exchange] / [specify other exchange in the European Union]]

C.15 How the value of [Not applicable. The return (interest or redemption amounts payable) on the Notes

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

is not linked to any underlying]
[OR]

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

[[insert each of the following which applies]

[[The [interest] [and] [redemption] amount[s] payable on the Notes [is/are]
dependent on the value or performance of the Relevant Underlying [reaching] /
[not reaching] a threshold or barrier and a small increase or decrease in the value
or performance of the Relevant Underlying near to the threshold or barrier may
lead to a significant increase or decrease in the return of the Notes[ and
Noteholders] may receive no interest at all].

[The [interest] [and] [redemption] amount[s] payable on the Notes [is/are] linked
to the value or performance of the Relevant Underlying as of one or more
predefined dates and, irrespective of the level of the Relevant Underlying between
these dates, the values or performance of the Relevant Underlying on these dates
will affect the value of the Notes more than any other factor.]

[The [Final Redemption Amount] payable on the Notes is linked to [a specified
percentage of] the performance of the Relevant Underlying and Noteholders may
not receive the amount initially invested, and may receive a significantly lesser
amount [ subject to the minimum amount specified].

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

[Determinations of amounts payable under the Notes are made by reference to the
arithmetic mean of the values or performances of [all] / [the selected] Basket
Components. The Basket Components are given different weightings. The higher
the weighting applicable to a particular Basket Component, the more Noteholders
will be exposed to the value or performance of that Basket Component in
comparison with the remaining Basket Components.]

[END OF OPTIONS]

See also Element C.9.

C.16

Expiration/
maturity date of the
derivative securities
— the exercise
date/final reference
date:

[Not applicable. The Notes are not derivative securities.] / [Unless previously
redeemed, each series of Notes will be redeemed on the applicable Maturity Date
at [their Final Redemption Amount] [or] [the Physical Delivery Amount plus the
Cash Residual Amount (if any)]. The value or performance of a Relevant
Underlying will be determined as of the Determination Date. See also Element C.9
for further details.]

C.17

Settlement
procedure of the
derivative
securities:

The Notes are [Cash Settlement Notes and will be redeemed by the payment of the
Final Redemption Amount] / [Physical Settlement Notes, and will be redeemed by
the payment of the Final Redemption Amount or, if the condition for the
application of physical settlement is satisfied, the Notes may be redeemed by
delivery of an amount of [Relevant Underlying] / [Underlying Securities] equal to
the Physical Delivery Amount and the payment of an additional Cash Residual
Amount (if any)].

On the relevant date for redemption of the Notes [and unless physical settlement
applies], the Issuer shall pay the relevant redemption amount per Calculation
Amount to the Noteholders through the relevant clearing systems, and such
amounts shall be credited to the relevant Noteholders' respective accounts held
either with such clearing systems or with a financial intermediary that is a member
of such clearing systems. [If the Issuer is required to deliver a Physical Delivery
Amount, the Issuer will deliver the [Relevant Underlying] / [Underlying
Securities] as well as pay any Cash Residual Amount to the Noteholders through
the relevant clearing systems, upon the payment of any relevant taxes payable by
the Noteholder in respect of such delivery.]

C.18

How the return on
the derivative
securities takes
place:

[Not applicable. The Notes are not derivative securities.] / [Notes are not ordinary
debt securities and [the interest and/or redemption amount] [is/are] linked to the
performance of the [share(s)] [and/or] [index(es)] [and/or] [exchange traded
fund(s)] [and/or] [inflation index(es)] [and/or] [fund(s)] [and/or] [preference
shares] identified as the Relevant Underlying.

Relevant Underlying: [+] (specify the names of each reference asset)]

See also Elements C.9 and C.15.

C.19

Exercise price/final
reference price of
the underlying:

[Not applicable. The Notes are not derivative securities.] / [The Final Reference
Value for the purpose of determining the performance of a Relevant Underlying
[will be determined by the Determination Agent by reference to [the price for a
share] / [the price for an exchange traded fund on a relevant exchange] / [level of
an equity index] / [level of an inflation index] / [the exchange rate in respect of a
currency pair] / [the price of a fund interest] / [the price of a preference share] on
[specify exchange] / derived from the published value of [*] / from the price source
which is [], in accordance with the Value Determination Terms specified in
element C.9 above.]

C.20

Type of underlying
and where
information on the

[Not applicable: The Notes are not derivative securities.]

[The Notes are [Equity-Linked Interest Notes] [Inflation-Linked Interest Notes] /

129919-4-1-v21.0

-29- 70-40545351




Summary

underlying can be
found:

[Currency-Linked Interest Notes] / [Fund-Linked Interest Notes].

['Relevant Underlying" means [] [issued by [*]] [and] / [,] [*] issued by
[]....][each a "Basket Component”, and together the "Basket"] [Weighting
applicable to each Basket Component: [¢] in respect of [¢][,[*] in respect of [*]....
and [*] in respect of []]

[The Notes are [Equity-Linked Redemption Notes] / [Inflation-Linked
Redemption Notes] / [Currency-Linked Redemption Notes] / [Fund-Linked
Redemption Notes] / [Preference-Share Linked Notes]]

["Relevant Underlying" means [] [issued by [*]] [and] / [,] [*] issued by [*]....]
[each a "Basket Component”, and together the "Basket"]

[Weighting applicable to each Basket Component: [¢] in respect of [¢][,[¢] in
respect of [+].... and [] in respect of [<]]

Information about the past and the further performance of the Relevant Underlying
and its volatility can be obtained from: [*][, in respect of [], [*] in respect of [*]...
and [+] in respect of [*]].

C.21 Indication of [Not applicable.] / [See Element C.11 for an indication of the market where
market where securities will be traded and for which a prospectus in respect of the Notes has
securities will be been published.]
traded and for
which prospectus
has been published:

Section D — Risks
D.2 Key Risks Specific | The following key risks affect Morgan Stanley [and, since Morgan Stanley is the

to the Issuers and
the Guarantor:

ultimate holding company of [MSI plc] / [MSBV], also impact [MSI plc] /
[MSBVI:

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

Market risk: Morgan Stanley's results of operations may be materially affected by
market fluctuations and by global and economic conditions and other factors.
Morgan Stanley may experience declines in value of its financial instruments and
other losses related to volatile and illiquid market conditions. Holding large and
concentrated positions may expose Morgan Stanley to losses. In particular,
Morgan Stanley has incurred, and may continue to incur, significant losses in the
real estate. These factors may result in losses for a position or portfolio held by
Morgan Stanley or its consolidated subsidiaries.

Credit Risk: Morgan Stanley is exposed to the risk that third parties that are
indebted to it will not perform their obligations, as well as that a default by
another large financial institution could adversely affect financial markets
generally. Such factors give rise to a risk that risk of loss arising when a borrower,
counterparty or issuer does not meet its financial obligations.
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Operational Risk: Morgan Stanley is subject to the risk of financial or other loss,
or potential damage to a firm's reputation, resulting from inadequate or failed
internal processes, people, resources and systems or from external events (e.g.
fraud, legal and compliance risks or damage to physical assets). Morgan Stanley
may incur operational risk across the full scope of its business activities, including
revenue-generating activities (e.g. sales and trading) and control groups (e.g.
information technology and trade processing).

Legal, Regulatory and Compliance Risk: Morgan Stanley is subject to the risk of
exposure to fines, penalties, judgments, damages and/or settlements in connection
with regulatory or legal actions as a result of non-compliance with applicable legal
or regulatory requirements and standards or litigation. In addition, Morgan Stanley
is subject to the risk that a counterparty's performance obligations will be
unenforceable. Further, in today's environment of rapid and possibly
transformational regulatory change, Morgan Stanley also views regulatory change
as a risk to which it is subject.

Risk Management: Morgan Stanley's hedging strategies and other risk
management techniques may not be fully effective in mitigating its risk exposure
in all market environments or against all types of risk.

Competitive Environment Risk: Morgan Stanley faces strong competition from
other financial services firms, which could lead to pricing pressures that could
materially adversely affect its revenue and profitability. Further automated trading
markets may adversely affect Morgan Stanley's business (for example by putting
downward pressure on trading commissions or comparable fees). Finally, Morgan
Stanley's ability to retain and attract qualified employees is critical to the success
of its business and the failure to do so may materially adversely affect its
performance

International Risk: Morgan Stanley is subject to numerous political, economic,
legal, operational, franchise and other risks as a result of its international
operations (including risks of possible nationalization, expropriation, price, capital
or exchange controls, increased taxes and levies and other restrictive governmental
actions, as well as the outbreak of hostilities or political and governmental
instability) which could adversely impact its businesses in many ways.

Acquisition and Joint Venture Risk: in relation to past and future acquisitions,
Morgan Stanley may be unable to fully capture the expected value from
acquisitions, joint ventures, minority stakes and strategic alliances.

[insert for MSBV:

All material assets of MSBV are obligations of one or more companies in the
Morgan Stanley group and MSBV's ability to perform its obligations is dependent
upon such companies fulfilling their obligations to MSBV. Should such
companies prospects be impaired, holders of securities issued by MSBV may also
be exposed to a risk of loss. ]

[insert for MSI plc: The existence of substantial inter-relationships (including the
provision of funding, capital, services and logistical support to or by MSI plc, as
well as common or shared business or operational platforms or systems, including
employees) between MSI plc and other Morgan Stanley group companies exposes
MSI plc to the risk that, factors which could affect the business and condition of
Morgan Stanley or other companies in the Morgan Stanley Group may also affect
the business and condition of MSI plc. Further, Notes issued by MSI plc will not
be guaranteed by Morgan Stanley. ]
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D.3 Key Risks Specific
to the Notes:

The securities are subject to the following risks:
[include all that apply]

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

[Investors may receive no or a limited amount of interest]
[Payments may occur at a different time than expected]

[Investors may lose all or a substantial portion of their investment if the
value / performance of the Relevant Underlying does not move in the
anticipated direction]

[The terms of certain Notes differ from those of ordinary debt securities
because the Notes may not pay interest and, on maturity, depending on
the performance of the Relevant Underlying, may return less than the
amount invested or nothing, or may return assets or securities of an issuer
that is not affiliated with the Issuer, the value of which is less than the
amount invested.]

[Any person intending to use the Notes as a hedge instrument should
recognise that the Notes may not hedge exactly a Relevant Underlying or
portfolio of which a Relevant Underlying forms a part.]

[Secondary trading of the Notes may be limited. Further, if the Notes are
traded via one or more electronic trading systems and these systems
become partially or completely unavailable, this would effect the
investor's ability to trade the Notes.]

[Potential conflicts of interest may exist between the investor and the
Determination Agent, who, under the terms of the Notes, may make such
adjustments as it considers appropriate as a consequence of certain events
affecting the Relevant Underlying, and in doing so, is entitled to exercise
substantial discretion.]

[Because the [Global Note Certificates] may be held by or on behalf of a
clearing system investors will have to rely on such clearing system's
procedures for transfer, payment and communication with the relevant
Issuer.]

[The terms and conditions applicable to the Notes permit defined
majorities to bind all holders of the Notes, including those who did not
attend and vote at the relevant meeting.]

[The Issuer may enter into distribution agreements with various financial
institutions and other intermediaries as determined by the Issuer, (i) to
whom a periodic fee may be payable and (ii) who may sell the Notes to
investors at a price different from the price at which they purchase the
Notes.]

[The occurrence of a settlement disruption event may delay the delivery
of specified assets required to be delivered as the Physical Delivery
Amount, and may affect the value of the Notes.]
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[U.S. federal tax rules commonly referred to as "FATCA" generally
impose a withholding tax of 30% on certain payments made after 31
December 2013 to certain foreign entities (including financial
intermediaries) with respect to certain "obligations" issued after 31
December 2013, unless various U.S. information reporting and due
diligence requirements have been satisfied.]

[U.S. federal tax law may impose a withholding tax of up to 30% on
payments or deemed payments made to non-U.S. persons that are
contingent upon or determined by reference to U.S. source dividends.]

[Notes may be redeemed early if the Issuer [or Guarantor] is obliged to
increase the amounts payable in respect of any Notes due to any
withholding or deduction for or on account of, any present or future taxes
or such levies.]

[Notes may be redeemed early at the option of the Issuer.]

[If an event of default occurs in respect of the Issuer [or the Guarantor],
investor would have an unsecured claim against the Issuer [or the
Guarantor] for the amount due on the early redemption of the Notes.]

[An Issuer may amend the terms and condition of the Notes[, the
Guarantee] and the deed of covenant dated 17 July 2013 (as amended or
supplemented from time to time) in relation to, amongst others, the
Notes, without Noteholder consent if, in its opinion, such amendments
are not materially prejudicial to Noteholders]

[insert for all Linked Notes: The market price of Notes may be very
volatile. Further, investors in Notes may receive no interest and payment
or payment of principal or interest, if applicable, may occur at a different
time or in a different currency than expected. The Relevant Underlying
may be subject to significant fluctuations that may not correlate with
changes in interest rates, currencies or other indices. The timing of
changes in a Relevant Underlying may affect the actual yield to investors,
even if the average level is consistent with their expectations. In general,
the earlier the change in the Relevant Underlying the greater the effect on
yield.]

[insert for all Linked Notes: It is impossible to predict how the level of
the Relevant Underlying will vary over time. The historical performance
value (if any) of the Relevant Underlying does not indicate the future
performance of the Relevant Underlying. Factors such as volatility,
[distributions on the Relevant Underlying,] interest rates, remaining term
of the Notes or exchange rates will influence the price investors will
receive if an investor sells its Notes prior to maturity.]

[Notes linked to [an emerging market [security] / [ETF] / [fund] /
[currency]] / [a basket of [emerging market securities] / [indices
composed, in part or in whole, of emerging market securities] /
[[ETFs)/[funds] composed, in part of in whole, of emerging market
[ETFs]/[funds] are subject to a higher risk of fluctuations in trading
prices.]

[The Issuer's and/or its affiliates' hedging costs tend to be higher the less
liquidity the Relevant Underlying has or the greater the difference
between the "buy" and "sell" prices for the Relevant Underlying or
derivatives contracts referenced to the Relevant Underlying, and this may
impact payments on the Notes.]
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[The issuer of the Relevant Underlying will not be an affiliate of the
Issuer, but the Issuer its affiliates may presently or from time to time
engage in business with such issuer of the Relevant Underlying.]

General exchange rate and exchange control risks, including the risk that
exchange rates will affect an investment in the Notes, the risk of the
Issuer's lack of any control over exchange rates and the risk that some
currencies may become unavailable and of an alternative payment
method used if the payment currency becomes unavailable.

[The Determination Agent may determine that a Disruption Event has
occurred and such events can affect the Relevant Underlying and lead to
adjustments and/or early redemption of the Notes.]

[insert for Fund-Linked Notes: Investments offering direct or indirect
exposure to the performance of funds are generally considered to be
particularly risky and may bear similar risks, including but not limited to,
market risks to a direct investment in funds. The risks associated with
investing in Fund-Linked Notes are similar to the risks attached to a
direct investment in the underlying fund or funds.]

[insert for Index-Linked Notes: Indices are comprised of a synthetic
portfolio of other assets, and its performance may be dependant on the
performance of such assets. Returns on the Notes do not reflect a direct
investment in underlying shares or other assets comprising the Index. A
change in the composition or discontinuance of an Index could adversely
affect the market value of the Notes. Notes are not sold or promoted by
an Index or the sponsor of such Index. The Issuer or its affiliates are not
liable for the actions or omissions of the sponsor of an Index, any
information concerning an Index, the performance of such Index or use
thereof in connection with the Notes.]

[Insert for Share-Linked Notes: No issuer of the Share(s) has participated
in the preparation of the Final Terms or in establishing the terms of the
Share-Linked Notes. Macroeconomic factors affecting the performance
of Shares may adversely affect the value of the Share-Linked Notes.
Holders have no claim against the Share Issuer(s) or recourse to the
Shares.]

[Insert for Preference Share Linked Notes: The value of the Preference
Shares may fluctuate up or down depending on the performance of the
relevant underlying asset(s) or basis of reference to which Preference
Shares are linked. The value of the Preference Share Linked Notes is
dependent on the value of the Preference Shares, which will depend in
part on the creditworthiness of Preference Share Issuer.]

[Insert for Notes linked to a Basket: The investors will bear the risk of the
performance of each of the Basket Components. A high correlation of
Basket Components may have a significant effect on amounts payable.
The negative performance of a single Basket Component may outweigh a
positive performance of one or more other Basket Components. ]

[Insert for caps. Amounts payable on the Notes are limited by the caps on
value / performance of the Relevant Underlying applicable to the Notes.]

[Insert for baskets with unequal weighting, small baskets and for Best
of/Worst of/ Selection of Average features: The Notes are linked to a
[small] [and] [unequally weighted Basket] [and determinations of
amounts payable take into account the average value and/or performance
of only a limited number of the components] and this will generally leave
the Basket more vulnerable to changes in the value of any particular
Relevant Underlying.]

129919-4-1-v21.0

-34 - 70-40545351




Summary

. [Insert for "Worst of Basket Performance feature: Amounts payable in
respect of the Notes are linked to the value / performance of the worst
performing Basket Component, irrespective on the value / performance
of the other Basket Components.]

. [Insert for “capitalised" notes: The investor will not receive any periodic
or other payment of interest on the Notes prior to the Maturity Date.]

. [Insert if Participation Rate is less than 100%: The formula for
calculation of [interest] [and ] [redemption] amounts payable on the notes
applies a Participation Rate, which is less than 100%, and accordingly,
payments on the Notes will be less than if linked to the full value of the
performance of the Relevant Underlying.]

. [Insert if Specified Rate is less than 100%: The formula for calculation of
[interest] [and] [redemption] amounts payable on the Notes applies a
Specified Rate, which is less than 100%, and accordingly, payments on
the Notes will be less than if the formula calculation applied without the
application of the Specified Rate.]

. [Insert for Barrier feature: Payment of [interest] [and] [redemption] and
[early redemption] amounts on the Notes is conditional on the value or
performance of the Relevant Underlying being [greater than [or equal to]]
/ [less than [or equal to]] a specified barrier value, and if such condition
(a "barrier condition™) is not satisfied, then [the amount of interest
payable will be zero]/[a lower amount is payable than would otherwise
have been payable on the notes. [Further, the barrier condition needs to
be satisfied by the value / performance of the worst performing Basket
Component, irrespective of the performance of the other Basket
Components.]]

. [Insert for Autocall: The Notes will be redeemed early if the Relevant
Underlying Value [of the worst performing Basket Component] on any
Automatic Early Redemption Valuation Date is [greater than [or equal
to]] / [less than [or equal to]] a specified barrier value.]

. [Insert if Put Performance is applicable: In certain circumstance, the
performance of the Relevant Underlying will be determined by reference
to the value obtained by subtracting from one the value which is the Final
Reference Value divided by the Initial Reference Value. Unlike where
the performance of the Relevant Underlying is determined without
reference to Put Performance, this value will always be lower than 1 and
the relevant payment will be lesser than if Put Performance was not
applicable.]

. [Insert if Optimised Performance (Type 1) or (Type 2) is applicable and
the highest of the Initial Reference Values across specified observation
dates is to be used to determine performance: The performance of the
Relevant Underlying will be determined by reference to the highest of the
Initial Reference Values observed across specified observation dates, and
accordingly the performance of the Relevant Underlying will be (and any
payment on the Notes which reference such performance will be) lower
than if the lowest of the Initial Reference Values was used.]

An investment in the Notes bears the risk that the Issuer [or the Guarantor] is not
able to fulfil its obligations in respect of such Notes at maturity or before maturity
of the Notes. In certain circumstances holders may lose all or a substantial portion
of their principal or investment.
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D.6

Risk Warning:

[insert if the Notes are capital protected: Not Applicable.]

[insert if the Notes are not capital protected: See Element D.3 for the key risks
that are specific to the Notes.

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

Section E — Offer

E.2b

Reasons for the
Offer and Use of
Proceeds:

The net proceeds of each issue of Notes will be used by the relevant Issuer for
[general corporate purposes] [and/or] [in connection with hedging its obligations
under the Notes] / [specify other].

E.3

Terms and
Conditions of the
Offer:

Conditions, offer statistics, expected timetable and action required to apply for
the offer

[The conditions to which the offer is subject are [*].]

[The total amount of the offer is [¢].] [The total size of the offer is not fixed at the
time of the Issue. The arrangements and time for announcing to the public the
definitive amount of the offer are: [*].]

[The Offer Period is [].]
[Description of the application process: [¢].]

[Description of the possibility to reduce subscriptions and the manner for
refunding excess amount paid by applicants: [¢].]

[The minimum amount of application is [*]] [and] [[t]/[T]he maximum amount of
application is [*]].

[Description of the method and time limits for paying up the securities and for
delivery of the securities: [*].]

[Description of the manner and date on which results of the offer are to be made
public: [].]

Plan of distribution and allotment

[The Notes are offered to [*]. ]

[The Notes are being offered [simultaneously] in [¢][,[]... and []]. ]
[Tranche [*] of the Notes is reserved for offer in [*][,[*]... and [*]].]
[The process for notification to applicants of the amount allotted is [*]]

[Dealing in the Notes [may] / [may not] begin before applicants are notified of the
amount allotted to each applicant.]

Pricing

[The Notes will be offered at the Issue Price, being [*]] / [The Notes will be
offered at [+]] / [The price at which the Notes will be offered will be determined at
the end of the period for which such Notes are offered to the public [subject to a
minimum offer price of [*]] [and] [subject to a maximum offer price of [*]]. Once
so determined, the price at which the Notes will be offered will be disclosed
[describe manner of disclosure].]
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Placing and Underwriting
[Name and address of the co-ordinator of the global offer: [¢]]
[Name and address of the co-ordinator of the offer in [*][, [*]... and [*]]:[*]... ]

[To the knowledge of the Issuer, [*][, [*]... and [*]] are the placers in respect of the
Notes in [specify countries]....]

Paying Agent[s]: [*1[, [*]...[*]]
[Depositary Agent[s]: [*][, [*]...[*]]

[Name and address of entities who have agreed to underwrite the issuance of the
Notes on a firm commitment basis: [*][, [*]...[*]]

[Name and address of the entities who have agreed to place the issuance of the
Notes [without a firm commitment] / [under "best efforts" arrangements]: [*][,

[]...[*]]

[Portion of the issuance of Notes which is not underwritten: []]

[Material features of the agreements with the underwriters: [*][, [*]...[*]].
[Overall amount of [underwriting commission] [and] [placing] commission: [*]]
[An underwriting agreement [has been] / [is expected to be] agreed on []]
[Calculation Agent: [*]]

[Determination Agent: [*]]

E.4 Interests Material Subject to potential conflicts between the investor and the Determination Agent|,
to the Issue: notably when MSI plc acts both as Issuer and Determination Agent,] [or] [when
MSI plc and other affiliates or subsidiaries of Morgan Stanley carry out hedging
activities or trades], [each of] [Morgan Stanley [and MSBV]] / [MSI pic]
[do]/[does] not have interests material to the issue.
E.7 Estimated Expenses | [Estimated expenses charged to the investor by the relevant Issuer or the offeror

charged to the
investor by the
Issuer or the
offeror:

are [*].] / [No expenses will be charged by the Issuer to the investor, however a
subscription charge of up to [specify amount] may be charged by the Authorised
Offeror] / [Not applicable. There are no estimated expenses charged to the investor
by the Issuer [or the Authorised Offeror].]
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Risk Factors Relating to the Notes

RISK FACTORS RELATING TO THE NOTES

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

Prospective investors should consider the section entitled "Risk Factors" at pages 4 to 16 in the
Registration Document in respect of Morgan Stanley, MSI plc and MSBV referred to in the section
entitled "Incorporation by Reference" in this Base Prospectus and the factors described below and
consult with their own professional advisors if they consider it necessary. Each of the Issuers and the
Guarantor believe that such factors represent the principal risks inherent in investing in Notes issued
under the Program but the inability of an Issuer to pay interest, principal or other amounts on or in
connection with any Notes may occur for other reasons, which may not be considered significant risks by
such Issuer based on information currently available to it or which it may not currently be able to
anticipate.

The Issuers, and MSI plc as Distribution Agent, disclaim any responsibility to advise prospective
purchasers of any matters arising under the laws of the country in which they reside that may
affect the purchase of, or holding of, or the receipt of payments on the Notes. These persons should
consult their own legal and financial advisors concerning these matters. This section describes
generally the most significant risks of investing in Notes linked to securities, indices or funds, to
currency exchange rates, or to preference shares. Each investor should carefully consider whether
the Notes, as described herein and in the applicable Final Terms, are suited to its particular
circumstances before deciding to purchase any Notes.

Risk Factors relating to the Notes
Investors risk losing all of their investment in the Notes

Potential investors should be aware that depending on the terms of the Relevant Notes (i) they may
receive no or a limited amount of interest, (ii) payments may occur at a different time than expected and
(iii) except in the case of Notes which are principal protected, they may lose all or a substantial portion of
their investment if the value / performance of the Relevant Underlying does not move in the anticipated
direction.

The Notes are not ordinary debt securities

The terms of certain Notes differ from those of ordinary debt securities because the Notes may not pay
interest and, on maturity, depending on the performance of the Relevant Underlying, may return less than
the amount invested or nothing, or may return assets or securities of an issuer that is not affiliated with the
Issuer, the value of which is less than the amount invested. Prospective investors who consider
purchasing the Notes should reach an investment decision only after carefully considering the suitability
of the Notes in light of their particular circumstances. The price of the Notes may fall in value as rapidly
as it may rise, and investors in the Notes may potentially lose all of their investment.

The proposed financial transactions tax ("FTT"")

The European Commission recently published a proposal for a Directive for a common financial
transaction tax in Belgium, Germany, Estonia, Greece, Spain, France, Italy, Austria, Portugal, Slovenia
and Slovakia. The tax would be applicable from 1 January 2014.

The proposed FTT has very broad, potentially extraterritorial scope. It would apply to financial
transactions where at least one party is a financial institution, and (a) one party is established in a
Participating Member State or (b) the financial instrument which is subject to the transaction is issued in a
Participating Member State. A financial institution may be, or be deemed to be, "established" in a
Member State in a broad range of circumstances.

In relation to many secondary market transactions in bonds and shares, the FTT would be charged at a
minimum rate of 0.1% on each financial institution which is party to the transaction. The issuance and
subscription of the Notes should, however, be exempt. There are no broad exemptions for financial
intermediaries or market makers. Therefore, the effective cumulative rate applicable to some dealings in
bonds or shares (for instance, cleared transactions) could be greatly in excess of 0.1%.
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Risk Factors Relating to the Notes

A person transacting with a financial institution which fails to account for FTT would be jointly and
severally liable for that tax.

The FTT proposal remains subject to negotiation between the Member States, and may therefore be
altered. Additional Member States may decide to participate. Prospective holders of the Notes are
strongly advised to seek their own professional advice in relation to the FTT.

Credit risk

The obligations of the Issuers under the Notes and of the Guarantor under the Guarantee are unsecured.
Holders of Notes bear the credit risk of the Issuer and, if applicable, the Guarantor, that is the risk that the
relevant Issuer and, if applicable, the Guarantor, is not able to meet its obligations under such Notes,
irrespective of whether such Notes are referred to as capital or principal protected or how any principal,
interest or other payments under such Notes are to be calculated. Any rating of the relevant Issuer or the
Guarantor reflects the independent opinion of the relevant rating agency and is not a guarantee of the
credit quality of such Issuer or the Guarantor.

Certain considerations regarding the use of the Notes as hedging instruments

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

Effect on the Notes of hedging transactions by the Issuer

The Issuer may use a portion of the total proceeds from the sale of the Notes for transactions to hedge the
risks of the Issuer relating to the Notes. In such case, the Issuer or any of its Affiliates may conclude
transactions that correspond to the obligations of the Issuer under the Notes. As a rule, such transactions
are concluded prior to or on the Issue Date, but it is also possible to conclude such transactions after issue
of the Notes. On or before a valuation date the Issuer or any of its Affiliates may take the steps necessary
for closing out any hedging transactions. It cannot, however, be ruled out that the price of a Relevant
Underlying will be influenced by such transactions. Entering into or closing out these hedging
transactions may influence the probability of occurrence or non-occurrence of determining events in the
case of Notes with a value based on the occurrence of a certain event in relation to a Relevant Underlying.

Financial Transfer Tax Risk

If, on or after the Trade Date, due to the adoption of or any change in any applicable law or regulation
(including, without limitation, any law or regulation implementing a system of financial transaction tax in
any jurisdiction, including the European Union, relating to any tax payable in respect of the transfer of, or
entry into or modification or unwind of, any financial instruments), the Issuer determines that it (directly
or through an Affiliate) would incur or has incurred a mater