POTENTIAL INVESTORS IN THE NOTES SHOULD BE AWARE THAT IT 1S CONTEMPLATED THAT
THE BASE PROSPECTUS IN RESPECT OF THE NOTES WILL BE UPDATED DURING THE OFFER
PERIOD OF THE NOTES. THE UPDATED VERSION OF THE BASE PROSPECTUS WILL BE
PUBLISHED ON THE WEBSITE WWW.MORGANSTANLEYIQ.EU

Final Terms dated 8 September 2016
MORGAN STANLEY B.V.
Issue of EUR 7,799,000 Equity Linked Notes due 2022

Guaranteed by Morgan Stanley
under the Regulation S Program for the Issuance of Notes, Series A and Series B, Warrants and Certificates
PART A - CONTRACTUAL TERMS

This document constitutes Final Terms relating to the issue of Notes described herein. Terms used herein shall be

- deemed to be defined as such for the purposes of the Terms and Conditions of the Noles set forth in the Base
Prospectus dated 15 December 2015 and the supplements dated 12 April 2016 and 27 May 2016 to the Base
Prospectus which together constifute a base prospectus (the "Base Prospectus") for the purposes of the Prospectus
Directive (Directive 2003/71/EC) (the "Prospectus Directive"). This document constitutes the Final Terms of the
Notes described herein for the purposes of Article 5.4 of the Prospectus Directive and must be read in conjunction
with the Base Prospectus as so supplemented. Full information on the Issuer, the Guarantor and the offer of the Notes
is only available on the basis of the combination of these Final Terms and the Base Prospectus. However, a summary
of the [ssue is annexed to these Final Terms. Copies of the Base Prospectus and any supplements thereto are available
from the offices of Morgan Stanley & Co. International pte at 25 Cabot Square, Canary Wharf, London, E14 4QA and
on the Issuers’ website at www.morganstanlevig.eu and copies of the Base Prospectus, any supplements thereto and
these Final Terms are available on the website of the Luxembourg Stock Exchange at www.bourse.lu.

1. ()] Series Number: EU364
(ii} Series designation: Series A
(iii) Tranche Number: 1
2. Specified Currency or Currencies: Euro (“EUR”)
3. Aggregate Nominal Amount of the
Notes:
(D Series: EUR 7,799,000
(ii) Tranche: EUR 7,799,000
4, Issue Price 100 per cent. of par per Note
5. (i) Specified Denominations EUR 1,000
{(Par):
(it} _Calculation Amount: EUR 1,000
6. (i} Issue Date: 15 September 2016
(ii) Trade Date: 8 September 2016
(iii) Interest Commencement Not Applicable
Date
(iv) Strike Date: 15 September 2016

W Determination Date: 15 September 2022



7. Maturity Date: Scheduled Maturity Date is 26 September 2022

3. Specified Day(s): Applicable

7 Business Days

9. Interest Basis: Not Applicable
10. Redemption/Payment Basis: Equity-Linked Redemption
11. Put/Call Options: - - -

(D Redemption at the option of Not Applicable
the Issuer:

(General Condition 15.5)

(i1) Redemption at the option of Not Applicable
the Noteholders:

(General Condition 15.7)
12 Method of distribution: Non-syndicated
PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

13. Linked Interest Provisions: Not Applicable
Relevant Underlying

{General Conditions 6.8 and 8)

14, Linked Interest Provisions: Not Applicable
Interest Terms

(General Condition 6.8 and Section 3
of the Additional Conditions)

PROVISIONS RELATING TO REDEMPTION

15, Call Option Not Applicahle
(General Condition 15.5)

16. Put Option Not Applicable
(General Condition 15.7)

17. Final Redemption Amount of each As determined in accordance with paragraph 19 (Linked
Note Redemption Provisions: Final Redemption Amount) below

{General Condition 15.1)

18. Linked Redemption Provisions:
Relevant Underlying

{General Conditions 9 and 15)
(A) Equity-Linked Redemption Notes:  Applicable

Single Share-Linked Redemption
Notes/ Share Basket-Linked



(B)

(C)

Redemption Notes:

(General Condition 9)

(i) Whether the Notes relate to
a single share or a basket of

shares (cach, a "Share"):

(i) The identity of the relevant

issuer(s)  f{each an_

Share Basket-Linked Redemption Notes

(a) Share/Shares: Ordinary shares of Nordea Bank AR
(Bloomberg code: NDA SS); and | _

"Underlying Issuer"), class
of the Share and ISINs or
other security identification
code for the Share;

(iii) Partial Lookthrough ADR
Provisions:

{iv) Full Lookthrough ADR
Provisions:

(v) Exchange(s):

{vi) Related Exchange(s):

(vii) Determination Agent
responsible for calculating
the  Final  Redemption
Amount:

(viii)  Determination Time;

(ix) Additional Disruption
Eveni(s):

{General Condition 9.6)

x) Correction Cut Off Time:
(General Condition 9.3(b))

(xi) Weighting for each Share
comprising the Basket:

Equity-Linked Redemption Notes:
Single Index-Linked Redemption
Notes/ Index Basket-Linked
Redemption Notes:

(General Condition 9)
Equity-Linked Redemption Notes:
Single ETF-Linked Redemption
Notes/ ETF Basket-Linked
Redemption Notes;

(General Condition 9)

Ordinary Shares of Svenska Handelsbanken AB
(Bloomberg code: SHBA S8); and

(b) Share Issuer(s):
Nordea Bank AB; and
Svenska Handelsbanken AB

Not Applicable
Not Applicable

As specified in General Condition 9.9 (Definitions applicable
to Equity-Linked Notes)

All Exchanges

Morgan Stanley & Co. International plc

As per General Condition 9.9

Change in Law, Hedging Disruption, Loss of Stock Borrow
and Increased Cost of Hedging shall apply

within one Settlement Cycle after the original publication and
prior to the relevant Interest Payment Date

Not Applicable

Not Applicable

Not Applicable



(D)

(E)

= ()

©)

19.

20.

Commodity-Linked Redemption
Notes

(General Condition 10)
Currency-Linked Redemption
Notes

(General Condition 11)

“Inflation=Linked ~ —~Redemption

Provisions

{General Condition 12)

Fund-Linked Redemption

Provisions

(General Condition 13)

Linked Redemption Provisions;

Final Redemption Amount

{General Condition 15 and Section 3

of the Additional Conditions)

(v} Autocallable Notes (Single
Barrier Final Redemption):
{Paragraph 3.5 of Section 3
of the Additional
Conditions)

Knock-in Value:

Elections for Paragraph 3.5(a) of

Seciion 3 of the Additional
Conditions:

Elections for Paragraph 3.5(b) of
Section 3 of the Additional
Conditions;

Elections for Paragraph 3.5(c) of
Section 3 of the Additional
Conditions:

Final Redemption Barrier Value:

Final Redemption Rate:

Specified Rate 1:

Specified Rate 2:

Participation Rate:

Knock-in Barrier Level;

Early Redemption

Not Applicable

Not Applicable

NOt AppIiCable - s e

Not Applicable

Applicable

Worst Performance and "N" is equal to 2
If the Determination Agent determines that the Knock-in

Value as of the Determination Date is greater than or equal to
the Final Redemption Barrier Value, Fixed Redemption shall

apply.

Not Applicable

Not Applicable

60 per cent of Initial Reference Value
Not Applicable

100 per cent.

0 per cent.

100 per cent.

Not Applicable



(A)

®)

Autocallable Notes (Autocall 1):

(Paragraph 2.1 of Section 3 of the
Additional Conditions)

Autocallable Notes (Autocall 2):

(Paragraph 2,2 of Section 3 of the
Additional Conditions)

(1)

(ii)

(iif)

(iv)
™
(vi}

(vii)

(viii)

(ix)

(x)

Knock-in Value:— -
Automnatic Early

Redemption Ewvent occurs
if;

Automatic Early
Redemption DPetermination
Date(s):

Barrier Observation Date(s):

Barrier Observation Period:

Automatic Early
Redemption Date(s):
Automatic Early
Redemption Specified
Day(s):

Autocall Barrier Value:
Specified Automatic Early
Redemption Determination
Date(s):

Specified Rate:

Automatic Early
Redemption Rate:

Not Applicable

Applicable

Worst Performance and "N" is equalto2——

the Knock-in Value as of the relevant Automatic Early
Redemption Determination Date is greater than or equal to
the Autocall Barrier Value in respect of such Automatic Early
Redemption Determination Date.,

15 September 2017, 15 March 2018, 17 September 2018, 15
March 2019, 16 September 2019, 16 March 2020, 15
September 2020, 15 March 2021, 15 September 2021, 15
March 2022 and 15 September 2022

Not Applicable

Not Applicable

26 September 2017, 26 March 2018, 26 September 2018, 26
March 2019, 25 September 2019, 25 March 2020, 24
September 2020, 24 March 2021, 24 September 2021, 24
March 2022 and 26 September 2022

Applicable 7 Business Days

100 per cent. of the Initial Reference Value

As specified in the table below

100 per cent.
See below:
Auntomatic Early Automatic Early Redemption
Redemption Rate
Determination Date

15 September 2017 17.6%

15 March 2018 26.4%

17 September 2018 35.2%

15 March 2019 44.0%

16 September 2019 52.8%




©

D)

(E)

(xi) Initial Reference Value:

(xii) Vaiue Determination Terms
for Initial Reference Value
as:

{Section 7 of the Additional
Conditions)

(xiii)  Value Determination
Terms for determining
Final Reference Value
(Autocall):

{xv} Value Determination
Terms for Relevant
Underlying Value as of the
relevant date or period:

(Section 7 of the Additional
Conditions)

Autocallable Notes (Autocall 3):

(Paragraph 2.3 of Section 3 of the
Additional Conditions)

(1) Early Redemption
Amount upon Event of Default
{General Condition 20):

(if) Early Redemption
Amount  (Tax) upon any
withholding or deduction being
required with respect to the Notes,
as described in Condition 19
(Taxation),

Inconvertibility Event Provisions:

(General Condition 31)

16 March 2020 61.6%
15 September 2020 70.4%
15 March 2021 79.2%
15 September 2021 88.0%
15 March 2022 96.8% )
15 September 2022 105.6%

Determined in accordance with the Value Determination
Terms specified below

Closing Value

Cloging Value

Closing Value

Not Applicable

Qualified Financial Institution Determination. The
Determination Agent will determine the amount a Qualified
Financial Institution would charge to assume all of the Issuer's
payment and other obligations with respect to such Notes as if
no such Event of Default had occurred or to undertake
obligations that would have the effect of preserving the
economic equivalent of any payment by the Issuer to the
Noteholder with respect to the Notes

Early Redemption Amount (Tax) - Fair Value

Not Applicable



GENERAL FROVISIONS APPLICABLE TO THE NOTES

21. Form of Notes:
(General Condition 3)
22, Additional Business Centre(s) or
other special provisions relating to
Payment Dates:
23, Record Date:
24, Redenomination, renominalisation
and reconventioning provisions:
25. Taxation:
(i) General Condition 19.1:
(i) General Condition 19.3:
(iii) Potential Section 871(m)
transaction 13.6;
26. CNY Centre:
DISTRIBUTION
1) If syndicated, names and
addresses of Managers and
underwriting commitments:
and names and addresses of
the entities agreeing to place
the issne without a firm
commitment or on a "best
efforts" basis if such entities
are not the same as the
Managers.}
(ii) Date of  Subscription
Agreement:
(iii) Stabilising Manager(s) (if
any):
27, If non-syndicated, name and address
of Dealer:
28. Non-exempt Offer and Offer Period:

Finnish Notes

Helsinki

As set out in the General Conditions

Not Applicable

" Additional Amounts" is Not Applicable

Implementation of Financial Transaction Tax Event is
Applicable

Not Applicable

Not Applicable

Not Applicable

Not Applicable

Not Applicable

Morgan Stanley & Co. International plc
25 Cabot Square
London E14 4QA

An offer of the Notes may be made by Alexandria
Pankkiirilitke Oyj and Alexandria Markets Oy other than
pursnant to Article 3(2) of the Prospective Directive in
Finland ("Public Offer Jurisdictions"} during the period from,
and including, 8§ August 2016 to, and including 31 August
2016 ("Offer Period").

Subject to the following conditions: See farther paragraph 7
of Part B below.



29, Total commission and concession:

Signed on behalf of the Issuer:

By
Duly authorised

In connection with the offer and sale of the Notes, the Issuer
will pay a one time recurring or distribution fee amount equal
to (.90 per cent. per annum.

TMF Management BY. - Q
Wenaging Divectoy } I



PART B -- OTHER INFORMATION

1. LISTING AND ADMISSION TO TRADING

Listing and admigsion to Trading:

Application is expected to be made by the Issuer {or on its
behalf) for the Notes to be admitted to listing and or trading
on the Irish Stock Exchange’s Regulated Market with effect
from the Issue Date.

No assurances can be given that such appl_lcatlozlforhguﬁg

and/or admission to trading will be granted (or, if granted,
will be granted by the Issue Date. The Issuer has no duty to
maintain the listing (if any) of the Notes on the relevant stock
exchange(s) over their entire lifetime.

2. RATINGS
Ratings: The Notes will not be rated
3. INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE/QOFFER
"So far as the Issuer is aware, no person involved in the offer of the Notes has an interest material to the
offer”.
4, REASONS FOR THE OFFER, ESTIMATED NET PROCEEDS AND TOTAL EXPENSES
@ Reasons for the offer: The net proceeds from the sale of Notes will be used by the
Issuer for gemeral corporate purposes, in connection with
hedging the Issuer’s obligations under the Notes, or both.
(If reasons for offer different from making profit and/or
hedging, certain risks will need to include those reasons here.)
(ii) Estimated net proceeds: Up to EUR 25,000,000 the Issuer shall confirm the final
Nominal Amount to be issued upon the closing of the
Subscription Period.
(ii1) Estimated total expenses: Not Applicable
5. PERFORMANCE OF UNDERLYING EXPLANATION OF EFFECT ON VALUE OF

INVESTMENT AND ASSOCIATED RISKS AND OTHER INFORMATION CONCERNING
THE UNDERLYING

Further details on each of the Underlyings can be found on Bloomberg,

The value of the Notes is linked to the positive or negative performance of the relevant Underlying. An
increase in the value of the relevant Underlying will have a positive effect on the value of the Notes,
and a decrease in the value of the relevant Underlying will have a negative effect on the value of the

Notes.

The redemption amounts payable on the Notes are dependent on the value or performance of the
Relevant Underlying reaching a threshold or barvier 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 Noles and Noteholders may receive no interest at all.

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

The Issuer does not intend to provide post-issuance information.



6.

7.

OPERATIONAL INFORMATION
ISIN Code:

Common Code;

Any clearing system(s) other than
Euroclear Bank S.A/N.V. and
Clearstream Banking société anonyme
and ~—the —relevant
number(s):

Delivery:

Names and addresses of initial Paying
Agent(s):

Neames and addresses of additional

Paying Agent(s) (if any):

Intended to be held in a manner which
would allow Eurosystem eligibility:

identification —

FI4000215092
Not Applicable

Finnish CSD: Euroclear Finland Oy, Urho Kekkosen katu 5
C, Box 1110, FI-00101 Helsinki, Finland

Delivery free of payment

Skandinaviska Enskilda Banken AB (publ) Helsinki Branch
with the official address Unioninkatu 30, 00100 Helsinki,
Fintand

Not Applicable

No

TERMS AND CONDITIONS OF THE OFFER

Offer Price:

Conditions to which the offer is
subject:

Description of the application process:

Description of possibility to reduce
subscriptions and  manner  for
refunding excess amount paid by
applicants:

Details of the minimum and/or
maximum amount of application:

Details of the method and time limited
for paying up and delivering the
Notes:

Manner in and date on which results

Issue Price and a subscription surcharge at the discretion of
the Distributor of up to 2.00% of Par

Offers of the Notes are conditional upon their issue

A prospective investor should contact the Distributor (as
defined below) during the Subscription Period. The
Distributor has the right to close the Subscription Period
early. A prospective investor will acquire the Notes in
accordance with the arrangements existing between the
Distributor and its customers relating to the subscription of
securities generally and not directly with the Issuer or the
Dealer.

Persons interested in purchasing Notes should contact their
financial adviser. If an investor in any jurisdiction other than
Finland wishes to purchase Notes, such investor should (a) be
aware that sales in the relevant jurisdiction may not be
permitted; and (b) contact its financial adviser, bank or
financial intermediary for more information.

Not Applicable

Not Applicable

The Notes will be issued on the Issue Date against payment
to the Issuer of the net subscription moneys

The results of the offer will be comumunicated to the
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of the offer are to be made public:

Procedure for exercise of any right of
pre-emption, negotiability of
subscription rights and treatment of
subscription rights not exercised:

Process for notification to applcants
of the amount allotted and the

___indication whether dealing may begin

before notification is made:

Amount of any expenses and taxes
specifically charged to the subscriber
or purchaser:

Name(s) and address(es), to the extent
known to the Issuer, of the placers in
the various countries where the offer
takes place.

PLACING AND UNDERWRITING

Name and address of the co-
ordinator(s) of the global offer and of
single parts of the offer and, to the
extend known to the issuer or to the
offeror, of the placers in the various
countries where the offer takes place;

Name and address of any paying
agents and depository agents in each
country:

Entities agreeing to underwrite the
issue on a firm commitment basis, and
entities agreeing to place the issue
without a firm commitment or under
"best efforts" agreements. Where not
all of the issue is underwritten, a
statement of the portion not covered:

OTHER MARKETS

All the regulated markets or
equivalent markets on which, to the
knowledge of the issuer, securities of
the same class of securities to be
offered or admitted to trading are
already admitted to trading:

applicants by the Distributor

Not Applicable

Not Applicable

Not Applicable

Distributor: Alexandria Pankkiiriliike Oyj and Alexandria
Markets Oy of Eteldesplanadi 22 A, 4% Floor, 00130 Helsinki,
Finland (the “Distributor”) will be the sole placer of the
Notes to the Dealer.

Not Applicable

Not Applicable

Not Applicable

None
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SUMMARY

Summaries are made up of disclosure requirements known as "Elements”. These elements are numbered in Sections A
—E (4.7~ E7)

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”.

Al Introduction and This summary should be read as an introduction to the Base Prospectus. Any
warnings: decision to invest in the Notes should be based on consideration of this Base
Prospectus as a whole by the investor. Where a claim relating to the information
contained in this Base Prospectus is brought before a court, the plaintiff investor
might, under the national legisiation of the Member States, have to bear the costs
of translating this Base Prospectus before the legal proceedings are injtiated. 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 this Base Prospectus or it
does not provide, when read together with the other parts of this Base Prospectus,
key information in order to aid investors when considering whether to invest in
such Notes.

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 8 August 2016 to but excluding 1 September 2016 in Finland (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:

A2 Consent:

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 "Ferms 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 Alexandria Pankkiiriliike Oyj and
Alexandria Markets Oy AB (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 Issuer, the Guarantor, the Distribution Agent or other Authorised Qfferors has
any responsibility or liability for such information,

B.1 Legal name and Morgan Stanley BV,
commercial name
of the Issuer:




B.2

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

MSBYV was incorporated as a private company with limited liability (besloten
vennootschap met beperkte aansprakelijkheid) under the laws of The Netherlands.
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 {s subject to the laws of The Netherlands.

B.4b

The business of Morgan Stanley, the ultimate holding company of MSBYV, in the

_past has been, and in the future may continue to be, materially affected by many

factors, including the effect of economic and political conditions and geopolitical
events; sovereign risk; the effect of market conditions, particularly in the global
equity, fixed income, currency, credit and commodities markets, including
corporate and mortgage {(commercial and residential) lending and commercial real
estate markets and energy markets; the impact of current, pending and future
legislation (including the Dodd-Frank Wall Street Reform and Consumer
Protection Act (the "Dodd-Frank Act")), regulation (including capital, leverage,
funding and liquidity requirements), policies (including fiscal and monetary) and
legal and regulatory actions in the United States of America ("U.S.") and
worldwide; the level and volatility of equity, fixed income, and commodity prices
(including oil prices), interest rates, currency values and other market indices; the
availability and cost of both credit and capital as well as the credit ratings assigned
to Morgan Stanley’s unsecured short-term and long-term debt; investor, consumer
and business sentiment and confidence in the financial markets; the performance
and results of Morgan Stanley’s acquisitions, divestitures, joint ventures, strategic
alliances or other strategic arrangements; Morgan Stanley’s reputation and the
general perception of the financial services industry; inflation, natural disasters,
pandemics and acts of war or terrorism; the actions and initiatives of current and
potential competitors as well as governments, regulators and self-regulatory
organizations; the effectiveness of Morgan Stanley’s risk management policies;
technological changes instituted by Morgan Stanley, its competitors or
counterparties and technological risks, including cybersecurity risks business
continuity and related operational risks; Morgan Stanfey’s ability to provide
innovative products and services and execute its strategic objectives; or a
combination of these or other factors. In addition, legislative, legal and regulatory
developments related to Morgan Stanley’s businesses are likely to increase costs,
thereby affecting results of operations.

B35

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

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

B.9

Profit forecast:

Not Applicable. MSBV does not provide profit forecasts.

B.10

Audit report
qualifications:

Not Applicable. There are no qualifications in the auditor's reports: on the
financial statements of MSBV for the years ended 31 December 2014 and
31 December 2015.

13




B.12 Selected historical | Selected key financial information relating to MSBV:
key financial
information:

Statement of financial 31 Dec 2014 31 Dec 2015

position {iz EUR '000) 31 Dec

2014 31 Dec 2015

Total assets 8,081,802 8,770,208

Total liabilities and 8,081,802 8,770,208

equity

Statement of comprehensive 31 Dec 2014 31 Dec 2015

income (in EUR "060)

Net  gains/  (losses) on 185,570 (478 ,444)

Jinancial instruments

classified as held for trading

Net  gains/  (losses) on (185,570) 482,884

Sinancial mstruments

designated at  fair  value

through profit or loss

Profit before income tax 6,658 10,151

Prafif and 1otal comprehensive 4,993 7,620

income for the year/period
There has been no material adverse change in the prospects of MSBYV sgince 31
December 2015, the date of the latest published annual audited accounts of
MSBV.
There has been no significant change in the financial or trading position of MSBV
since 31 December 2015, the date of the latest published annual audited accounts
of MSBV.

B.13 Recent events Not Applicable. MSBY considers that no event particular to itself and which is to
materially relevant | a material extent relevant to the evaluation of its solvency has taken place since
to evaluation of the publication of its last annual financial statements.
solvency of the
Issuer:

See El t B, ! iti ithi .

B.14 Dependence upon ec Element B.5 for the group and the Issuet's position within the group
other entities MSBYV is ultimately controlled by Morgan Stanley. All material assets of MSBV
within the group: are obligations of one or more companies in the Morgan Stanley Group and

MSBV's ability to perform its obligations is dependent upon such companies
fulfilling their obligations to MSBV,

B.15 The Issuer's MSBV's principal activity is the issuance of financial instruments and the hedging
principal activities: | of obligations arising pursuant to such issuances.

Vi i .

B.16 Controlling MSBY is ultimately controlled by Morgan Stanley
persons:

B.18 Nature and scope | The payment obligations of MSBV in respect of the Notes are unconditionally and

of the Guarantee:

irrevocably guaranteed by Morgan Stanley pursuant to a guarantee dated as of 17
July 2013 (the “Guarantee”) which is governed by New York law. The
Guarantor’s obligations under the Guarantee constitute direct, general and
unsecured obligations of the Guarantor which rank without preference among
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themselves and pari passu with all other outstanding, unsecured and
unsubordinated obligations of the Guarantor, present and future, but in the event
of insolvency only to the extent permitted by laws relating to creditors’ rights.

B.19% Information about | Please see below in relation to the Guarantor,
the Guarantor;
B.19 Legal name and | Morgan Stanley
commercial name
(B.2) .| of the Guarantor: . | . _______ e
B.19 Domicile and legal | Morgan Stanley is incorporated under the laws of the State of Delaware. As a
(B.2) form of the | financial holding company, it is regulated by the Board of Governors of the
’ Guarantor, the | Federal Reserve System under the Bank Holding Company Act of 1936, as
legislation  under | amended. Morgan Stanley has its registered office in Delaware, U.S.A.
which the
Guarantor operates
and its country of
incorporation:
B.15 Trends: The business of Morgan Stanley in the past has been, and in the futurc may
(B.4D) continue to be, materially affected by many factors, including: the effect of
; economic and political conditions and geopolitical events; sovereign risk; the
offect of market conditions, particularly in the global equity, fixed income,
currency, credit and commodities markets, including corporate and mortgage
(commercial and residential) lending and commercial real estate markets and
energy markets; the impact of current, pending and future legislation (including
the Dodd-Frank Act), regulation (including capital, leverage, funding and liquidity
requirements), policies (including fiscal and monetary), and legal and regulatory
actions in the U.S. and worldwide; the level and volatility of equity, fixed income
and commodity prices (including oil prices), interest rates, currency values and
other market indices; the availability and cost of both credit and capital as well as
the credit ratings assigned to Morgan Stanley’s unsecured short-term and long-
term debt; investor, consumer and business sentiment and confidence in the
financial markets; the performance and results of Morgan Stanley’s acquisitions,
divestitures, joint ventures, strategic alliances or other strategic arrangements;
Morgan Stanley’s reputation and the general perception of the financial services
industry; inflation, patural disasters, pandemics and acts of war or terrorism; the
actions and initiatives of current and potential competitors as well as governments,
regulators and self-regulatory organizations; the effectiveness of Morgan
Stanley’s risk management policies; technological changes instituted by Morgan
Stanley, its competitors or counterparties and technological risks, including
cybersecurity, business continuity and related operational risks; Morgan Stanley’s
ability to provide innovative products and services and execute its strategic
objectives; or a combination of these or other factors. In addition, legislative, legal
and regulatory developments related to Morgan Stanley’s businesses are likely to
increase costs, thereby affecting results of operations.
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:
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 anditor's reports on the financial
(B.10) qualifications: statements of Morgan Stanley for the years ended 31 December 2014 and 31

December 2015, as contained in Morgan Stanley's Annual Report on Form 10-K
for the year ended 31 December 2015.
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31 3
Selected key At 31 March (unaudited)

B.19 financial Pecember December
(B.12) information 2014 2015
relating to 2015 2016
Morgan
Stanley:Conso
lidated Balance
Sheet (8§ im
milfions)
- Total assets” ~ 801,510 787,465 829099 7T 867497
Total  liabilities 801,510 787,465 829,099 807,497
and equity
Consolidated 31 31
Income December December Three months ended 31 March
Statement (unaudited)
2014 2015
(8 in millions)
2015 2016
Net revenues 34,275 35,155 ) 9,907 7,792
Income from
contimsing 3,591 8,495 2,855 1,738
operations
before
income iaxes
Net income 3,667 6,279 2,463 1,157
There has been no material adverse change in the prospects of Morgan Stanley
since 31 December 2015, the date of the latest published annual audited accounts
of Morgan Stanley
There has been no significant change in the financial or trading position of
Morgan Stanley since 31 March 2016, the date of the latest published interim
(unaudited) financial statements of Morgan Stanley.
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) above for the group and the Guarantor's position within
(B.14) other entities | Morgan Stanley Group.
' within the group: o . . . - .
=R 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 a wide variety of producis and
) services to a large and diversified group of clients and customers, including
corporations, governments, financial institutions and individoals. It maintains
significant market positions in each of its business segments -— Institutional
Securities, Wealth Management and Investment Management,
B.19 Controlling Not applicable; Morgan Stanley is a publicly-held company listed on the New
Persons: York Stock Exchange and not directly or indirectly owned or controlled by any
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Type and class of
the Notes and ISIN
number:

(B.16) individual shareholder or affiliated group of shareholders.
B.19 Credit Rating: Ag of 15 December 2015, Morgan Stanley's short-term and long-term debt has
(B.17) been respectively rated (i) R-1 (middle) and A (high), with a stable outlook, by

DERS, (ii} F1 and A, with a stable outlook, by Fitch, (iii) P-2 and A3, with a
stable outlook, by Moody's, (iv) a-1 and A-, with a stable outlook, by R&I and (v}
A-2 and BBB+ with a stable outlook, by S&P.

TSIN: FT4000219092

The Notes are not Notes in respect of which physical settlement may apply or may
be elected to apply ("Cash Settlement Notes")

The Notes are “Zero Coupon Notes”. Redemption amounts payable in respect of
the Notes are linked to the value or performance of shares ("Equity-Linked
Redemption Notes")

C2

Currency of Issue:

Notes are denominated in EUR.

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
UU.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 T of the
United States Employee Retirement Income Security Act of 1974, as amended
("ERISA"), any individual retirement account or plan subject to Section 4975 of
the United States Internal Revenue Code of 1986, or any entity whose underlying
assets include "plan assets" within the meaning of Section 3(42) of ERISA by
reason of any such employee benefit plan's account’s or plan's investment therein,

THE 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).

C3

Rights attached to

the Notes, Ranking
and Limitations to

those Rights:

Rights attached to the Notes;
Interest: See Element C.18 below for interest payable in respect of the Notes

Redemption: See Element C.18 below for the redemption amount payable on the
Maturity Date

Governing Law: The Notes will be governed by and construed in accordance
with English law.

Events of Default: If an BEvent 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 Events of Default applicable to the Notes are as follows:

(1 non-payment by the Issuer or (if applicable) 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 (if applicable)
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
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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 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 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 takes any
action for a composition with or for the benefit of its creditors generally,
or an order is made or an effective resolution is passed for the winding
up, liquidation -or - dissolution—of-the -Issuer -{otherwise than for the
purposes of or pursuant to an amalgamation, reorganisation or
restructuring whilst solvent) and, in the case of Morgan Stanley as Issuer,
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.

Early Redemption 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.

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
Notes shall become void unless 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
mterest made within five years after the due date for payment,

C.11

Admission to
Trading:

Application has been made for Notes to be listed and or admitted to trading on the
Irish Stock Exchange’s Regulated Market,

C.15

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

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.

The redemption amounts payable on the Notes are dependent on the value or
performance of the Relevant Underlying reaching a threshold or barrier and a
small increase or decrease in the value or performance of the Relevant Underlying
near o the threshold or barrier may lead to a significant increase or decrease in the
refurn of the Notes and Noteholders may receive no interest at all.

The redemption amounts payable on the Notes 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 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.

C.16

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

Unless previously redeemed, each series of Notes will be redeemed on the
applicable Maturity Date at their Final Redemption Amount. The value or
performance of a Relevant Underlying will be determined as of the Determination
Date.
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reference date:

C.17 Settlement The Notes are Cash Settlement Notes and will be redeemed by the payment of the
procedure of the Final Redemption Amount.
derivative i
securities: On the relevant date for redemption of the Notes the Issuer shall pay the relevant
redemption amount per Calculation Amount to the Notecheolders through the
relevant clearing systems, and such amounts shall be credited to the relevant
Noteholders' respective accounts held either with such clearing systems or with a
financial intermediary that is a member of such clearing systems.
C.18 How the return on | Notes are not ordinary debt securities and the redemption amount is linked to the

the derivative
securities takes
place:

performance of the share(s) identified as the Relevant Underlying.

Relevant Underlying:

Ordinary shares of Nordea Bank AB (Bloomberg code: NDA SS); and
Ordinary shares of Svenska Handelsbanken AB (Bloomberg code: SHBA 88)

Muaturity Date: 26 September 2022, subject to adjustment for valuation and non-
business days.

Final Redemption Amount:
Early Redemption,

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 Determination Date, the Determination Agent determines that an
Automatic Barly Redemption Event has occurred. An Automatic Early
Redemption Event occurs if, as of any Automatic Early Redemption
Determination Date, the Relevant Underlying Value is greater than or equal to the
Automatic Early Redemption Level. '

Where:

Automatic Early Redemption Level means 100 per cent of the Initial Reference
Price;

Automatic Early Redemption Determination Dates means 15 September 2017, 15
March 2018, 17 September 2018, 15 March 2019, 16 September 2019, 16 March
2020, 15 September 2020, 15 March 2021, 15 September 2021, 15 March 2022
and 15 September 2022;

Automatic Early Redemption Dates means 26 September 2017, 26 March 2018,
26 September 2018, 26 March 2019, 25 September 2019, 25 March 2020, 24
September 2020, 24 March 2021, 24 September 2021, 24 March 2022 and 26
September 2022; and

Automatic Early Redemption Amount means an amount determined in
accordance with the provisions specified below

AUTOCALL NOTES (AUTOCALL2)

If, on any Automatic Early Redemption Determination Date, the Determination
Agent determines that the Knock-in Value is greater than or equal to the Autocall
Barrier Value in respect of such Automatic Early Redemption Determination
Date, the Notes will be redeemed on the immediately succeeding Automatic Early
Redemption Date at an amount per Calculation Amount equal to the product of (i)
the Calculation Amount and (ii) the sum of (&) the Specified Rate and (b) the
Automatic Early Redemption Rate

Where:

Automatic Early Redemption Determination Dates means 15 September 2017, 15
March 2018, 17 September 2018, 15 March 2019, 16 September 2019, 16 March




2020, 15 September 2020, 15 March 2021, 15 September 2021, 15 March 2022
and 15 September 2022;

Automatic Early Redemption Dates means 26 September 2017, 26 March 2018,
26 September 2018, 26 March 2019, 25 September 2019, 25 March 2020, 24
September 2020, 24 March 2021, 24 September 2021, 24 March 2022 and 26
September 2022,

Initial Reference Value means the Relevant Underlying Value as of the Strike
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
Basgket Component, determined according to the Value Determination Terms
specified below; '

Autocall Barrier Values means 100 per cent. of the Initial Reference Value;

Specified Rate is 100%; and the Automatic Early Redemption Determination
Dates and the corresponding Automatic Early Redemption Rates are as set out in
the table below:

Automatic Early Redemption Awtomatic Early Redemption

Determination Date Rate
15 September 2017 17.6%
15 March 2018 26.4%
17 September 2018 35.2%
15 March 2019 44.0%
16 September 2019 52.8%
16 March 2020 61.6%
15 September 2020 70.4%
15 March 2021 79.2%
15 September 2021 88.0%
15 March 2022 96.8%
15 September 2022 105.6%

- VALUE DETERMINATION TERMS
For determining Initial Reference Value as of the time at which the official
closing price of a share as published by the Exchange on the Strike Date;

Final Reference Value as of the time at which the official closing price of a share
as published by the Exchange on the Determination Date,

and Relevant Underlying Value as of the time at which the official price of a share
as published by the Exchange:

Derivative component in rederption payment:
'AUTOCALLABLE NOTES

OPTION 5 - AUTOCALLABLE NOTES (SINGLE BARRIER
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If, on the Determination Date, the Determination Agent determines that the
Knock-in Value is greater 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 1.

In all other cases, the Issuer will pay an amount per Calculation Amount equal to
the preduct of the Calculation Amount and the sum of (A) the Specified Rate 2
and (B) the product of the Participation Rate and the value which is the Final

~ReferenceValue of the worst performing Basket Component divided-by-the Initial-
Reference Value of the worst performing Basket Component.

Where:

Knock-in Value means the Relevant Underlying Value of the worst performing
Basket Component, determined according to the Value Determination Terms
specified below.

Final Redemption Barrier Value: 60% of the Initial Reference Value;

Relevant Underlying Value is the value of the Relevant Underlying, determined
according to the Value Determination Terms specified below;

Specified Rate 1 is 100%
Specified Rate 2 is 0%
Participation Rate 100%

VALUE DETERMINATION TERMS
Yalue Determination Terms for determining For determining

Initial Reference Value as of the time at which the official closing price of each
Share as published by the Exchange on the Strike Date;

Final Reference Value as of the time at which the official closing price of each
Share as published by the Exchange on the Determination Date,

and Relevant Underlying Value as of the time at which the official ¢losing price of
each share as published by the Exchange ‘

Repayment procedure: 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.

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

See also Element C.15 above.

The Final Reference Value for the purpose of determining the performance of a

C.19 Exercise price/final
refereiice price of Relevant Underlying will be determined by the Determination Agent by reference
the underlying: to price of each share.

C.20 Type of underlying | The Notes are Equity-Linked Interest Notes.
and where

information on the
underlying can be
found:

(a) "Relevant Underlying” means Ordinary shares of Nordea Bank AB
issued by Nordea Bank; (Bloomberg code: NDA SS); and

)] means Ordinary shares of Svenska Handelsbanken AB (Bloomberg code:
SHBA SS)

each a "Basket Component", and together the "Basket"
The Notes are Equity-Linked Redemption Notes

Information about the past and the further performance of the Relevant
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Underlying and its volatility can be obtained from: www.bloomberg.com

C.21

Indication of
market where
securities will be
traded and for
which prospectus

has been published:

Not Applicable.

Section D ~ Risks

D2

Key Risks Specific
to the Issuer:

The following key risks affect Morgan Stanley and, since Morgan Stanley is the
ultimate holding company of MSBV, also tmpact MSBV:

Market Risk: Morgan Stanfey's results of operations may be materially affected
by market fluctuations and by global and economic conditions and other factors.
Holding large and concentrated positions may expose Morgan Stanley to losses.
These factors may result in losses for a position or portfolio owned by Morgan
Stanley.

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 a large
financial institution could adversely affect financial markets. Such factors give
rise to the risk of loss arising when a borrower, counterparty or issuer does not
meet its financial obligations to Morgan Stanley.

Operational Risk: Morgan Stanley is subject to the risk of loss, or of damage to
its reputation, resulting from inadequate or failed processes, people and systems or
from external events (e.g. fraud, theft, legal and compliance risks, cyber attacks 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 support and contrel groups (e.g. information technology
and trade processing).

Liguidity 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. Morgan Stanley is a
hoelding company and depends on payments from its subsidiaries. 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. As a result of the foregoing, there is a risk that Morgan Stanley will be
unable to finance ity operations due to a loss of access to the capital markets or
difficulty in liquidating its assets; or be unable to meet its financial obligations
without experiencing significant business disruption or reputational damage that
may threaten its viability as a going concern.

Legal, Regulatory and Compliance Risk: Morgan Stanley is subject to the risk of
legal or regulatory sanctions, material financial loss including fines, penalties,
judgments, damages and/or settlements, or loss to reputation it may suffer as a
result of its failure to comply with laws, regulations, rules, related self-regulatory
organization standards and codes of conduct applicable to its business activities.
Morgan Stanley is also subject to contractual and commercial risk, such as the risk
that a counterparty's performance obligations will be unenforceable. Additionally,
Morgan Stanley is subject to anti-money laundering and terrorist financing rules
and regulations.  Further, in today's environment of rapid and possibly
transformational regulatory change, Morgan Stanley also views regulatory change
as a component of legal, regulatory and compliance risk.

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

Competitive Environment: Morgan Stanley faces sirong 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 and may increase
competition (for example, by putting increased pressure on bid-offer spreads,
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| many ways.

commissions, markups or comparable fees). Finally, Morgan Stanley's ability to
retain and attract qualified employees is eritical 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
controls, capital controls, exchange controls, increased taxes and levies and other
restrictive governmental actions, as well as the outbreak of hostilities or political
and governmental instability) which could adversely impact its businesses in

Aequisition, Divestiture and Joint Venture Risk: Morgan Stanley may be unable
to fully capture the expected value from acquisitions, divestitures, joint ventures,
minority stakes and strategic alliances.

Risk relating fo the exercise of potential resolution measures powers: The
application of regulatory requirements and strategies in the United States to
facilitate the orderly resolution of large financial institutions may pose a greater
risk of loss for the holders of securities issued or guaranteed by Morgan Stanley.

All material assets of MSBYV are obligations of one or more companies in the
Morgan Stanley grovp 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 MSBYV may also
be exposed to a risk of loss.

D.6

Key information on
the key risks that
are specific to the
Notes and risk
warning to the
effect that investors
may lose the value
of their entire
investment or part
of it:

The securities are subject to the following risks:

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

. The termms 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 retuen assets or securities of an isguer
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 affect 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.

. 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.

. Notes may be redeemed early if the Issuer 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.
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. Notes may be redeemed early at the option of the Tssuer.

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

. An Issuer may amend the terms and condition of the Notes 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
_toNoteholders

s 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.

. 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.

. 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.

. 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.

» 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. 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.

. Payment of redemption and amounts on the Notes is conditional on the
value or performance of the Relevant Underlying being greater than or
equal to a specified barrier value, and if such condition (a "barrier
condition") is not satisfied, then 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.

The Notes will be redeemed early if the Relevant Underlying Value of the worst
performing Basket Component on any Automatic Early Redemption
Determination Date is greater than or equal to a specified barrier value. An
investment in the Notes bears the risk that the Issuer 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 investmeni.

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

Section E - Offer

E2b

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 in connection with hedging its obligations under the
Notes

E3

Terms and
Conditions of the
Offer:

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

The Offer Period is the period from, and including 8 August 2016 to, and
including 31 August 2016

The Notes are being offered in Finland;
The Notes will be offered at the Issue Price, being 100 per cent.

Indicative amounts: If the Notes are baing offered by way of a public offer and
any specified product values are not fixed or determined at the commencement of
the Offer Period, these specified product values will specify an indicative amount,
indicative mininmm amount, an indicative maximum amount or any combination
thereof, In such case, the relevant specified product value(s) shall be the value
determined based on market conditions by the Issuer on or around the end of the
Offer Period. Notice of the relevant specified product value will be published
www.alexandria.fi prior to the Issue Date,

Placing and Underwriting

Name and address of the co-ordinator of the global offer: Alexandria
Pankkiiriliike Oyj and Alexandria Markets Oy of Eteldesplanadi 22 A, 00130

Helsinki, Finland.

Paying Agent[s]: Skandinaviska Enskilda Banken AB (publ) Helsinki Branch with
the official address Unioninkatu 30, 00100 Helsinki, Finland

Determination Agent: Morgan Stanley & Co. International plc

E4

Interests Material
to the Issue:

Subject to potential conflicts between the investor and the Determination Agent,
or when MSI plc and other affiliates or subsidiaries of Morgan Stanley carrying
out hedging activities or trades, each of Morgan Stanley and MSBYV does not have
interests material to the issue,

E.7

Estimated
Expenses charged
to the investor by
the Issuer or the
offeror:

Not applicable. There are no estimated expenses charged fo the investor by the
Issuer or the Authorised Offeror.
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SAMMANFATTNING

Sammanfattningar upprdttas utifrdn informationskrav kallade "Punkter”. Dessa punkter numreras i Avsnitt A till E (A.1 -
E.7).

Denna Sammarnfattning innehdller alla de Punkter som ska ingd | en sammanfattning for denna typ av vdrdepapper och
emittent. Eftersom vissa Punkter inte behdver behandlas hdr sé kan det finnas Tuckor | nummerfbljden av Punkterna.

Aven om en viss Punkt ska ingd i Sammanfatiningen mot bakgrund av den aktuella typen av virdepapper och emittent,
kan det forhdlla sig & att ingen information finns att dterge under den Punkien. I dessa fall anges endast en kovt
beskrivning av Punkten 1 Sammanfatiningen och med angivande av "Ef tillamplig".

Al Introduktion och | Denna sammanfattning ska ldsas som en introduktion till Grundprospektet. Varje
varningar: beslut att investera i Obligationerna ska ske med beaktande av detta Grundprospekt i
dess helhet utav investeraren. Om krav med béring pd informationen i detta
Grundprospekt framstdlls i domstol kan kéranden, enligt nationell ritt i
Medlemsstaterna, vara skyldig att std for kostnaden f6r att Oversitta detta
Grundprospekt innan den juridiska processen inleds, Civilrittsligt angvar kan
uppkomma fr de personer som har lagt fram denna Sammanfattning, inklusive varje
Oversiittning hérav, men endast om Sammanfattningen dr missvisande, felaktig eller
ofrenlig nér den lises tillsammans med dvriga delar av detta Grundprospekt eller om
den inte, tillsammans med andra delar av detta Grundprospekt, ger nyckelinformation
f6r dtt hjdlpa investerare nir de 6verviger att investera i sddana Obligationer.

A2 Samtycke: Emittenten samtycker till anvéndandet av detta Grundprospekt i samband med ett
erbjudande av Obligationer som inte gbrs enligt ett undantag till att uppriitta ett
prospekt under Prospektdirektivet (Direktiv 2003/71/EG, sd som foréndrat) {ett “Icke-
undantaget Erbjudande”) under erbjudandeperioden, fran och med 8 augusti 2016
till men exklusive 1 september 2016 i Finland av Alexandria Pankiiriliike Oyj och
Alexandria Markets Oy AB (som &r auktoriserad att 1dmna sidana erbjudanden under
direktivet (Direktiv 2004/39/EG)) om marknader for finangiella instrument (varje
sédan person ir en ”Auktoriserad Erbjudare™), med forbehill for féljande villkor:
En investerare som har fir avsikt att kdpa nigra Obligationer frin en Aukioriserade
Erbjudare kommer gora det, och erbjudande och férsiljning kommer goras, 1 enlighet
med de villkor och andra arrangemang som finns pé plats mellan sidan Auktoriserad
Erbjudare och sddan investerare, inklusive wvillkor om pris, allokering,
avvecklingsarrangemang och eventuella kostnader och skatter som tas ut frin
investeraren ("Villkoren for det Icke-undantagna Erbjudandet”). Emittenten
kommer inte vara part i ndgot sddant arrangemang med investerare (med undantag for
Alexandria  Pankiiriliike  Oyj och  Alexandria  Markets Qy  AB
("Distributionsombudet”)) i samband med erbjudande och forsiiljning av
Obligationerna, och fdljaktligen innehaller detta Grundprospekt och de slutliga
villkoren f&r Obligationerna (de "Slutliga Villkoren™) inte sidan information. Om ett
Icke-undantaget Erbjudande limnas av en Auvktoriserad Erbjudare sa ska
Villkoren for sidant Icke-undantaget Erbjudande erhillas tili Investerarna ay
den Auktoriserade Erbjudanden vid den relevanta tidpunkten nir erbjudandet
Iimnas. Ingen av Emittenten, Distributionsombudet eller nigon Auktoriserad
Erbjudare har nigot ansvar fr sddan information.

B.1 Emittentens Morgan Stanley B.V. ("MSBV")
juridiska och
kommersiella namn:

B.2 Siite och juridisk MSBYV bildades som ett privat akticbolag (besioten vennootschap met beperkte
form for aansprakelijkheid) wnder lagarma i Nederlindema,  MSBV  dr registrerat i
Emittenten, handelsregistret hos Handelskammaren i Amsterdam (Kamer van Koophandel).
lagstiftning under Bolagets siite 4r Amsterdam, Nederlinderna &r underkastat lagarna i Nederlanderna.
vilken Emittenten
bedriver

verksamhet och dess
land for bildande:
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B.4b

Trender:

Morgan Stanleys verksambhet, holdingbolag fér MSBV, har tidigare, och kan i
framtiden fortsétta att materiellt paverkas av ménga faktorer, inklusive effekten av
ekonomiska och politiska férhallanden och geopolitiska hiindelser; statsrisk; effekten
av marknadsforhallanden, i synnerhet hindelser pd de globala aktiemarknaderna,
rintemarknaderna, valutamarknaderna, kreditmarknaderna och révarumarknaderna,
inklusive marknaderna f6r firetags- och inteckningsutldning (kommersiell som
bostad), kommersiella fastigheter och energi, effekterna av aktuell lagstiftning,
lagstifining under beredning och framtida lagstiftning (inklusive Dodd-Frank Wail
Street Reform and Consumer Protection Act ("Dodd-Frauvk lagen")), bestimmelser
(inklusive skatteritisliga och monetira) och legala samt juridiska férfaranden 1 United
States of America ("USA"} och globalt, nivén och volatiliteten hos priser for aktier,
réntepapper, och rdvaror (inklusive oljepriser), réntenivéer, valutanivéer, virden for
valuta och andra marknadsindex; tillgingligheten till och kostnaden for bade kredit
och kapital, liksom kreditbetyg som tilldelats Morgan Stanleys icke sékerstillda
kortfristiga och langfristiga skulder, investerar-, kund- och verksamhetsatmosfir och
fortroende for de finansiella marknadema, utvecklingen och resultaten for Morgan
Stanleys f6rvirv, avyttringar, samarbetsbolag, strategiska allianser eller andra
strategiska arrangemang; Morgan Stanleys rykte och den allmdnna uppfattningen
avseende den finansiella tjénsteindustrin; inflation, naturkatastrofer, pandemier och
krigshandlingar eller terrorism; atgérder och initiattv foretagna av s&vil nuvarande
scm  potenticlla konkurrenter som regeringar, lagstiftare och sjélvreglerande
organisationer, effektiviteten hos Morgan Stanleys riskhanteringspolicies;
teknologiska firindringar initierade av Morgan Stanley, dess konkurrenter eller
motparter och teknologiska risker, inklusive cyberséikerhet och driftskontinuitet och
darmed forknippade operationella risker; Morgan Stanleys forméga att tillhandahalla
innovativa produkter och tjfinster och verkstilla dess strategiska mélsattningar; eller
en kombination av dessa eller andra faktorer. Dessutom, lagstiftande, juridisk och
regulatorisk utveckling som relaterar till Morgan Stanleys verksamhet medfor
sannolikt Skade kostnader som dirigenom paverkar resultatet av verksamheten,

(inklusive krav avseende kapital, hivstang, finansiering och likviditet), policies |

BS

Koncernen och
Emittentens position
inom koncernen:

MSBYV har inga dotterforetag. MSBV stir under kontroll ytterst av Morgan Stanley.

B.9

Vinstprognos:

Ej tillimpligt. MSBYV tillhandahéller inte vinstprognoser,

B.10

Reservatiener i
revisions-
beriittelsen:

Ej tillimpligt. Det finns inga reservationer i revisionsherittelsen i de finansiella
redovisningarna for MSBV avseende aren som slutade den 31 december 2014 och
31 december 2015.

B.12

Utvald historisk
finansiell
nyckelinformation:

Utvald finansiell nyckelinformation avseende MSBV:

Balansrékning (7

euro '"000) 31 dec 2015

31 dec 2014

Totala tillgdngar 8 081 802 8 770 208

Totala skulder och

eget kapital 8 081 802

8 770 208

Total resultatrikning

{t ewro "000) 31 dec 2014

31 dec 2015

Nettovinst/(-forTust)
pa finansiella
instrument
Klassificerade  som
innehav for handel

185 570 (478 444)
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Det har inte forekommit nigra betydande negativa férdndringar avseende MSBV:s
utsikter sedan den 31 december 2015, som #r dagen fOr den senast offentliggjorda
reviderade &rsredovisningen f&r MSBYV,

Det freligger inte heller ndgon véasentlig forandring av den finansiella positionen eller
handelspositionen for MSBV sedan den 31 december 2015, som dr dagen for den
senast offentliggjorda reviderade arsredovisningen for MSBYV,

Nettovinst/(-forlust)

pi finansiella

instrument angivna (185 570} 482 884

till  verkligt virde

dver resultat

Vinst fore

inkomstskatt 6658 10151

Vinst " " for 4993 7620 ]
dret/perioden

B.13 Nyligen intriffade Ej tillampligt. MSBV anser att ingen sérskild hiindelse har intriiffat avseende sig sjilv
hiindelser som #r och pé& ett sitt som &r betydande relevant for aft beddma dess solvens, sedan
relevant fiir offentliggdrandet av dess senaste rsredovisning.
beddmning av
solvens avseende
Emittenten:

B.14 Beroende av andra Se Punkt B.5 {6r koncemnen och Emittentens position inom koncernen.
enheter inom
koncernen:

MSBYV kontrolleras ytterst av Morgan Stanley, Alla MSBV:s visentliga tillgAngar ir
skyldigheter som ir utestdende frin ett eller flera bolag i Morgan Stanley Koncemen
och MSBV:s forméga att fullgdra sina skyldigheter &r beroende av att sddana bolag
fullgbr sina skyldigheter gentemot MSBV.

B.15 Emittentens MSBV:s huvudsakliga verksamhet &r emission av finansiella instrument och hedgning
huvudsakliga av ataganden med anledning av sddana emissioner.
verksambhet:

B.18 Typ av och Betalningsforpliktelserna f6r MSBV avseende Obligationerna ir ovilikorligen och
omfatining av odterkalleligen garanterade av Morgan Stanley 1 enlighet med en garanti daterad den
Garantin: 17 juli 2013 ("Garantin™), vilken #r underkastad New York-ritt. Garantens

forpliktelser under Garantin utgdr direkta, generella och icke sikerstillda forpliktelser
for Garanten som kommer rangordnas utan foretride sinsemellan och lika med alla
andra utestiende, icke sikerstéllda och icke efterstdllda forpliktelser for Garanten,
nutida och framtida, men i hiindelse av konkurs, endast i den utstrickning som tillats
enligt lagar som péverkar borgendrers rittigheter.

B.19 Information om Vinligen se nedan i forhallande till Garanten.

{zaranten:

B.19 Garantens juridiska | Morgan Stanley

(B.1) och kommersiella
namn;

B.19 Siite och juridisk Morgan Stanley dr bildat enligt lagstifiningen i delstaten Delaware. Som ett finansiellt

(B.2) form for Garanten, | holdingbolag, regleras Morgan Stanley av Board of Governors of the Federal Reserve

lagstiftning nnder
vilket Garanten
bedriver
verksamhet och dess
land for bildande:

System under amerikansk lagstifining (Bank Holding Company Act) frin 1956, si som
fardndrad. Morgan Stanley har sitt registrerade kontor i Delaware, USA.

28



B.19
(B.4b)

Trender:

Morgan Stanleys verksamhet, holdingbolag for MSBV, har tidigare, och kan i
framtiden fortséitta att materiellt pdverkas av manga faktorer, inklusive effekten av
ekonomiska och politiska férhallanden och geopolitiska héindelser; statsrisk; effekten
av marknadsforhillanden, i synnerhet hindelser pd de globala aktiemarknaderna,
rintemarknaderna, valutamarknaderna, kreditmarknaderna och rivammarknaderna,
inlklusive marknaderna for foretags- och inteckningsutldning (kommersiell som
bostad), kommersiella fastigheter och energi, effekterna av aktuell lagstiftning,
lagstifining under beredning och framtida lagstifining (inklusive Dodd-Frank lagen),
bestimmelser (inklusive krav avseende kapital, hivsting, finansiering och likviditet),
policies (inklusive skatteréttsliga och monetira) och legala samt juridiska férfaranden

i USA och globalt, nivin och volatiliteten hos priser for aktier, rantepapper, och
ravaror (inklusive oljepriser), rintenivaer, valutanivaer, virden fir valuta och andra
marknadsindex; tiligangligheten till och kostnaden fér bade kredit och kapital, liksom
kreditbetyg som tilldelats Morgan Stanleys icke sikerstillda kortfristiga och
léngfristiga skulder, investerar-, kund- och verksamhetsatmosfér och fortroende for de
finansiella marknaderna, utvecklingen och resultaten f&r Morgan Stanleys forviry,
avyttringar, samarbetsbolag, strategiska allianser eller andra strategiska arrangemang;
Morgan Stanleys rykie och den allminna uppfattningen avseende den finansiella
fi#nsteindustrin; inflation, naturkatastrofer, pandemier och krigshandlingar eller
terrorism; Atgérder och initiativ firetagna av savdl nuvarande som potentiella
konkurrenter som regeringar, lagstiftare och sjidlvreglerande organisationer,
effektiviteten hos Morgan Stanleys riskhanteringspolicies; teknologiska forandringar
initierade av Morgan Stanley, dess konkurrenter eller motparter och teknologiska
risker, inklusive cybersikerhet och driftskontinuitet och didrmed {Grknippade
operationella risker; Morgan Stanleys férmaga att tillhandahélla inmovativa produkter
och tjdnster och verkstélla dess strategiska mélsittningar; eller en kombination av
dessa eller andra faktorer, Dessutom, lagstiftande, juridisk och regulatorisk utveckling
som relaterar till Morgan Stanleys verksamhet medfor sannolikt Skade kostnader som
darigenom paverkar resultatet av verksambheten,

B.19
B.5)

Koncernen och
Garantens position
inom koncernen:

Morgan Stanley ir det vittersta moderbolaget i koncernen bestdende av Morgan
Stanley och dess konsoliderade dotterforetag ("Morgan Stanley-Koncernen™).

B.19
(B.9)

Vinstprognos:

Ej tillampligt. Morgan Stanley tillhandahaller inte vinstprognoser.

B.19
(B.10)

Reservationer i
revisions-
beriittelsen:

Ej tillimpligt. Det finns inga reservationer i revisionsberittelsen i de finansiella
redovisningarna tor Morgan Stanlevavseende dren som slutade den 31 december 2014
och 31 december 2015, si som framgdr av Morgan Stanleys Arsredowsnmg av
formulér 10-K f6r &ret som slutade den 31 december 2015,

B.19
(B.12)

Utvald finansiell
nyckelinformation:

Utvald finansiell nyckelinformation avseende Morgan Staniley:

Konsoliderad 31 31 Per 3_1 mars
balansrikning decemb  decemb {oreviderat)
(i miljontals §) er20i4  er 2015

2015 2016
Totala tillgdngar 801510 787465 829099 807497
Totala skulder och
eget kapital 801510 787465 829 099 807 497
Konsolic}ergd 31 31 Tre minader som
resultatrikning decemmbe decembe slutade 31 mars
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(i miljontals §) r 2014 r 2015 {oreviderat)
2015 2016
Nettointakier 34275 35155 9907 7792
Resultat fran
Jortlopande
verksamhet  fore 3591 8 495 2 855 1738
inkomstskatt B N
Neitoresultat 3667 6279 2463 1157

Det har inte forekommit ndgra betydande negativa forfindringar avseende Morgans
Stanleys utsikter sedan den 31 december 2015, som #&r dagen fr den senast
offentliggjorda reviderade arsredovisningen fér Morgan Stanley.

Det har inte férekommit ndgon visentlig foréindring i den finansiella positionen eller
handelspositionen f6r Morgan Stanley sedan den 31 mars 2016, som 4r dagen for de
senast offentliggjorda {oreviderade} delarsrikenskaperna for Morgan Stanley.

B.19 Nyligen intrdffade Ej tillampligt. Morgan Stanley anser att ingen sérskild héndelse har intriffat avseende
(B.13) | hiindelser som &r sig sjilv och pé ett sitt som ir betydande relevant for att beddma dess solvens, sedan
relevant fér offentliggrandet av dess senaste drsredovisning.
beddmning av
solvens avseende
Garanten:
B.1% Beroende av andra Se Punkt B.19 (B.5) ovan for koncernen och Garantens position inom koncernen.
(B.14) iﬁgiﬁ;gﬁm Morgan Stanley idr ett holdingbolag och &r beroende av betalningar frin dess
S dotterforetag f6r att kunna finansiera betalningar for utdelningar och for att finansiera
dess ataganden, inkluderande skuldataganden.
B.19 Garantens Morgan Stanley, ett finansiellt holdingbolag, &r ett globalt finansiellt tjinsteftretag
{B.15) | huvudsakliga som bibehiller betydande marknadspositioner i var och en av sina fSretagssegment -
verksamhet: Institutional Securities (Virdepapper for Institutioner), Wealth Management
(Férmdgenhetsforvaltning) och Investment Management (Investeringsforvalining).
Genom dess dotterforetag och nirstiende, erbjuder de en stor variation av produkter
och tjinster till en stor och diversifierad grupp av klienter och kunder, inkluderande
bolag, regeringar, finansiella institutioner och individer.
B.19 Kontrollerande Ej tillampligt; Morgan Stanley #r ett bolag med spritt dgande och noterat pd New
(B.16) | Personer: York-borsen och kontrolleras inte direkt eller indirekt av ndgon enskild aktiefipare
eller nirstdende grupp av aktiefgare.
B.19 Kreditvirderings- Per den 15 december 2015 hade Morgan Stanleys kortfristiga respektive ldngfiistiga
(B.17) | betyg: skulder erhdllit f5ljande kreditbetyg: (i) R-1 (mellan) och A (hdg), med en stabil

utsikt, fran DBRS, (ii) F1 och A, med stabila utsikter, frin Fitch, (iii) P-2 och A3, med
en stabil utsikt, frin Moody’s, (iv) a-1 och A~, med en stabil utsikt, frin R&I och (v)
A-2 och BBB+, med en stabil utsikt, fran S&P.

avseende fri

C.1 Typ och klass av ISIN: F14000219092
%ll);\llgatmner O_Ch Obligationerna ir Obligationer dir inte fysisk avveckling kan vara tillimplig eller
nummer: viljas som tillamplig ("Kontantavvecklade Obligationer"),

Obligationerna ar "Nollkupongsobligationer”.
Inlgsenbelopp som frfaller till betalning avseende Obligationerna relaterar till virdet
eller utvecklingen {6r aktier {("Obligationer med Aktierelaterad Inldsen").

Cc.2 Emissionsvaluta: Obligationerna ir denominerade i EUR.

C35 Restrilctioner Obligationerna kan inte erbjudas eller siljas i USA eller till Amerikanska Personer,

och kan inte helier innehas i USA eller av ndgon Amerikansk Person, vid nigon
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overlatbarhet:

tidpunkt. Obligationerna fir inte kipas eller innehas av, eller képas med tillgingar av,
nagon forménsplan for anstillda som dr foremdl for Title T 1 United States Employee
Retirement Income Security Act of 1974, s& som fordndrad ("ERISA"), nigot
individuellt pensionskonto eller pensionsplan som &r foremél for Section 4975 1
United States Internal Revenue Code of 1986 eller nfgon enhet vars underliggande
tillgangar inkluderar "plantillgdngar" enligt innebérden av Section 3(42) 1 ERISA pga.
nagot sidant konto for forméinsplan for anstillda eller investeringsplan déri,

OBLIGATIONERNA HAR INTE OCH KOMMER INTE ATT REGISTRERAS
UNDER DEN AMERIKANSKA VARDEPAPPERSLAGEN FRAN 1933, SA

-1-SOM~—FORANDRAD (UNITED STATES -SECURITIES ACT OF 1933, AS

AMENDED)  ("SECURITIES ACT™), ELLER ENLIGT NAGRA
VARDEPAPPERSLAGAR 1 NAGON DELSTAT I USA OCH
OBLIGATIONERNA AR FOREMAL FOR AMERIKANSKA
SKATTEREGLER. OBLIGATIONERNA FAR INTE ERBJUDAS, SALJAS
ELLER LEVERERAS, VID NAGON TIDPUNKT, DIREKT ELLER
INDIREKT, INOM USA ELLER TILL ELLER PA UPPDRAG AV ELLER
TILL FORMAN FOR NAGON AMERIKANSK PERSON (SA SOM
DEFINIERAD I REGULATION S I SECURITIES ACT).

C.8

Riittigheterna
forknippade med
Obligationerna,
rangordning och.
begriinsningar av
dessa riittigheter:

Rinta: Se Punkt C.18 nedan angiende rinta som ska erliggas avseende
Obligationerna.

Inliisen: Se Punkt C.18 nedan angfende inldsenbeloppet som ska erliggas pd
Férfallodagen.

Tillimplig rdtt.  Obligationerna kommer att vara underkastade och ska tolkas i
enlighet med engelsk ritt. Garantin kommer att vara underkastade och ska tolkas i
enlighet med lagen i New York.

Uppsigningsgrundande Hiindelser: Om en Uppségningsgrundande Héndelse
intriffar, kan Obligationerna 16sas in fore dessas Férfallodag till Inldsenbeloppet vid
Fgrtida Inldsen om Obligationsinnehavare representerande inte mindre dn 25% av
det sammanlagda kapitalbeloppet for Obligationerna ger skriftligt meddelande till
Emittenten med forklaring att Obligationerna &r omedelbart forfallna till betalning.

Uppsigningsgrundande Hindelser tillimpliga pd Obligationerna &r som féljer:

(1) utebliven betalning av Emittenten eller (om tillimpligt) Garanten av nigot
belopp av kapital (inom sju dagar fran férfallodagen) eller nagot belopp
av rinta (inom 30 dagar frén forfallodagen) avseende Obligationerna;

(2) underlatenhet att i uppfyllandet eller iakttagandet av Emittenten eller (om
tillimpligt) Garanten avseende nigon av deras andra (icke-
betalningsrelaterade) skyldigheter under eller avseende Obligationerna
och sidan underlatenhet fortgdr utan att rittas under 60 dagar (efter
skriftligt meddelande till Emittenten av Obligationsinnehavare som
representerar inte mindre dn 25% i sammantagt kapitalbelopp for den
relevanta Serien); och

{3) Emittenten blir insolvent eller ofdrmdgen att betala gina gkulder nér dessa
forfaller, eller en forvaltare eller likvidator utsedd avseende Emittenten,
eller helheten av eller en betydande del av dess foretag, tillgdngar eller
intikter (forutom nir det giller fir att genomfora eller som eit led i
genomforandet av  en  sammanslagning, rekonstruktion  eller
omorganisering medan den dr solvent) eller Emittenten vidtar nigon
atgird for att ingd ett ackord med eller till frmén fér sina borgendrer i
allménhet, eller en order ges eller eft effektivt beslut fattas om att
Emittenten ska uppldsas, likvideras eller upplosas (forotom nér det géller
for att genomfSra eller som ett led 1 genomforandet av en
sammanslagning, rekonstruktion eller omorganisering medan den &r
solvent) och, avseende Morgan Stanley sdsom Emittent, sddan order ges
eller ett effektivt beslut ar fortsatt 1 keaft och har inte upphévts, aterkallats
eller dtsidosatts under 60 dagar efter det datum da shdan order gavs eller
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effektivt beslut fattadeé.

Fortida Inldsenbelopp: Det Fortida Inldsenbeloppet kommer f(aststillas av
Faststillelseagenten som det belopp som en kvalificerad finansiell institution (som
#r en finansiell institution organiserad under lagarna i nagon av fdljande
jurisdiktioner: USA, Buropeiska Unionen eller Japan och som uppfyller vissa
kreditvirderingskriterier, som Faststillelseagenten utser for detta &dndamél vid
tidpunkten nér det Fértida InlGsenbeloppet ska faststdllas) skulle ta ut for att Sverta
samtliga av Emitientens &taganden under Obligationerna eller att iklada sig
forpliktelser som skulle fi effekten att bevara den ekonomiska motsvarigheten av

varje betalning av Emittenten till Obligationsinnehavarna avseende Obligationerna.

Obligationernas status: Obligationerna utgdr direkta och allminna férplikielser
fér Emittenten och rangordnas jdmsides sinsemellan.

Begréinsningar av riittigheterna:

Preskription. Ansprak p kapitalbelopp och riinta vid inldsen avseende Obligationerna
ska bli ogiltiga, sdvida inte gors, betraffande kapitalbelopp, inom en period om tio &r
frin forfallodagen for betalning och, betriffande ansprik pé rinta, gbrs inom fem ar
fran forfallodagen {Gr betalning.

C.11 Upptagande till AnsBkan har gjorts for Obligationerna om att upptas till handel pd den reglerade
handel: marknaden hos Irish Stock Exchange.

C.15 Hur viirdet pa Marknadskursen eller virdet p& Obligationer vid nagon tidpunkt forvéntas paverkas av
investeringen forandrade virden for den Relevanta Underliggande till vilken Obligationerna
paverkas av relaterar.

Relevant . . . . .. . s o
Underliggande (om Inlosenbelop‘p som .forfaller till betah}mg for Cgbhgan?nema"ar beroende av virdet
inte viirdepapperen e‘llcr utvef:kllngen for Rejlevz%nt Underliggande nar ett troskelvirde eller barriir gch en
har en liten Skning eller sdnkning 1 vérde eller utveckling fér den Re_levanta Underligande
denominering om néra triskelvirdet eller barridren kan leda till betydande Gkning eller minskning i
N avkastningen pa Obligationerna och Obligationsinnehavare kanske inte erhiller nigon
som ligst 100 000 -
rénta alls..
Euro:
Inldsenbelopp som forfaller till betalning for Obligationerna relaterar till vrdet eller
utvecklingen for Relevant Underliggande vid en eller flera fdrutbestimda dagar och,
oberoende av nivan for Relevant Underliggande mellan dessa dagar, kommer virdet
eller utvecklingen for Relevant Underlipgande pd dessa paverkas av virdet pa
Obligationerna mer fn andra faktorer.
Marknadskursen eller virdet pd Obligationerna vid nigon tidpunkt forvintas paverkas
av forindringar i virdet for Relevant Underliggande till wvilket Obligationerna
relaterar.

C.16 Utlspandedag/ Om inte inldsta dessférinnan kommer varje serie av Obligationer att 16sas in p& den
forfallodag for tilldmpliga Forfallodagen till dessas Slutliga Inldsenbelopp. Virdet eller utvecklingen
derivat-viirdepapper | for en Relevant Underliggande kommer faststillas per Slutdagen.

. utdvandedag/stutlig
referensdag:

C.17 Avvecklings- Obligationerna dr Kontavvecklade Obligationer och komwmer bli inldsta genom
forfarande for betalning av det Shitliga Inldsenbeloppet.

Sgigea[f;lpper' P& den relevanta dagen for inldsen av Obligatioperna, ska Emittenten betala det
) relevanta inlGsenbeloppet per Berdkningsbelopp till Obligationsinnehavama genom
relevanta clearing system och sidana belopp ska krediteras till refevanta
Obligationsinnehavares respektive konto som antingen innehas hos sidana clearing
system.
C.18 Hur avkastoingen Obligationerna &r inte ordinarie skuldvirdepapper och inldsenbeloppet r relaterat il

pé derivat-
viirdepapper girs:

nivecklingen for aktie(n)(rma) identifierade som de Relevanta Underliggande.

Relevant Underliggande:
Ordinarie aktier i Nordea Bank AB (Bloomberg-kod: NDA 88); och
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Ordinarie aktier i Svenska Handelsbanken AB (Bloomberg-kod: SHBA 58).

Férfallodag: 26 september 2022, med forbehdll Br justering f6r virdering och icke-
hankdagar.

Slutligt Inlésenbelopp:

Hindelse for Automatisk Fortida Inldsen tillimpas avseende Obligationerna.
Obligationerna kommer att 16sas in i fortid pd den omedelbart f6ljande Inlésendagen
vid Automatisk Fortida Inldsen till Inldsenbeloppet vid Automatisk Fortida Inlésen
om, pd Faststillelsedagen f8r Hindelse for Antomatisk TFértida Inlésen,
Faststéllelseagenten faststiller att en Hindelse for Automatisk Fértida Inldsen har

- -intréffat. - En - Hindelse—f6r —Automatisk-Fortida -Inlésen intrdffar om,-per-ndgon-|—--——

Faststillelsedag for Automatisk Fortida Inlésen, det Relevanta Underliggande Virdet
dr storre n eller lika med Nivan for Automatisk Fortida Inldsen.

Dér:

Nivin for Auntomatisk Fértida Inlésen betyder 100 procent av den Initiala
Referenskursen;

Faststillelsedagar for Automatisk Fértida Inlésen betyder 15 september 2017, 15 mars
2018, 17 september 2018 15 mars 2019, 16 september 2019, 16 mars 2020, 15
september 2020, 15 mars 2021, 15 september 2021, 15 mars 2022, 15 september 2022;

Inlésendagar for Automatisk Fértida Inldsen betyder 26 september 2017, 26 mars
2018, 26 september 2018 26 mars 2019, 25 september 2019, 25 mars 2020, 24
september 2020, 24 mars 2021, 24 september 2021, 24 mars 2022, 26 september 2022;
och

Inlésenbeloppet vid Automatisk Fortida Inldsen betyder ett belopp faststillt i enlighet
med bestimmelserna angivna nedan,

s 3

Om, pa ndgon Faststillelsedag for Automatisk Fértida Inldsen, Faststillelseagenten
faststéller att Knock-in Viirdet &r stérre &n eller lika med Barrifrvirdet fr Automatisk
Fortida Inldsen avseende sidan Faststéllelsedag for Automatisk Fortida Inldsen, si
kommer Obligationerna att 16sas in pd den omedelbart fSljande Inlésendagen vid
Auntomatisk Fortida Inldsen till ett belopp per Berdkningsbelopp motsvarande
produkten av (i) Berdkningsbeloppet och (ii) summan av {a) den Angivna Kursen och
(b) Kursen vid Automatisk Fértida Inlésen

Dar:

Faststdllelsedagar for Automatisk Fortida Inlésen betyder 15 september 2017, 15 mars
2018, 17 september 2018 15 mars 2019, 16 september 2019, 16 mars 2020, 15
september 2020, 15 mars 2021, 15 september 2021, 15 mars 2022 15 september 2022;

Inl6sendagar f6r Automatisk Fortida Intdsen betyder 26 september 2017, 26 mars
2018, 26 september 2018 26 mars 2019, 25 september 2019, 25 mars 2020, 24
september 2020, 24 mars 2021, 24 september 2021, 24 marg 2022, 26 september 2022;

Initialt Referensviirde betyder det Relevanta Underliggande Vardet per Startdagen;

Relevant Underliggande Virde ir virdet {Gr den Relevanta Underliggande, faststillt i
enlighet med Villkoren tor Faststillande av Vérde angivna nedan;

Knock-in Virde betyder det Relevanta Underliggande Virdet for den sdmst
presterande Korgkomponenten, faststéllt i enlighet med Villkoren for Faststdllande av
Virde angivna nedan;

Barridrvirdet for Automatisk Fortida Inlésen betyder 100 procent av det Initiala
Referensvirdet;

Angiven Kurs dr 100%; och Faststillelsedagar t6r Automatisk Fortida Inlésen och
Kurser {6r Automatisk fortida Inldsen dr enligt vad som anges 1 tabellen nedan:

| Faststillelse-dag for I Kurs for Automatisk Fortida |
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Automatisk Fortida Inlésen | Inlbsen
15 september 2017 17.6%
15 mars 2018 26.4%
17 september 2018 35.2%
15 mars 2019 44 0%
16 september 2019 52.8%
e [{16mars 2020 —— [ 61.6% R TERTEP SIS
15 september 2020 70.4%
15 mars 2021 79.2%
15 september 2021 88.0%
15 mars 2022 96.8%
15 september 2022 105.6%

“For att faststilla Initialt Referensvirde per tidpunkten vid vilken den officiella
stingningskursen for en aktie sd som den publiceras av Borsen pa Startdagen;

Shatligt Referensvirde per tidpunkien vid vilken den officiella stingningskursen for en
aktie sa som den publiceras av Borsen pa Faststillelsedagen;

och Virdet p4 Relevant Underliggande vid tidpunkten per vilken den officiella
stingningskursen for en aktie sd som den publiceras av Borsen.

Derivatkomponent i inldsenbetalning:

SENA(E 1T ARR
Om, pa Faststillelsedagen, Faststillelseagenten faststiller att Knock-in Virdet dr
storre dn eller lika med Virdet for den Slutlisa Barrifiren vid Inldsen, kommer
Emittenten att erligga et belopp per Berdkningsbelopp som motsvarar (i)
produkten av Berdkningsbheloppet och den Angivna Kursen 1.
I alla andra fall kommer Emittenten att erldgga ett belopp per Berdkningshelopp
som motsvarar produkten av Berdkningsbeloppet och summan av (A) den
Angivna Kursen 2 och (B) produkten av Deltagandegraden och virdet som &r
det Slutliga Referensvirdet for dem samst presterande Korgkomponenten
dividerat med det Initiala Referensvirdet for den simst presterande
Korgkomponenten.
Diér:
Knock-in Virde betyder det Relevanta Underligeande Virdet for den siimst
presterande Korgkomponenten, faststéllt i enlighet med Villkoren for Faststillande
av Virde angivna nedan;

Viérdet f6r den Slutliga Barrifren vid Inlsen: 60% av det Initiala Referensvérdet,

Relevant Underliggande Virde dr vérdet for den Relevanta Underliggande,
faststdllt i enlighet med Villkoren for Faststillande av Virde angivna nedan;

Angiven Kurs 1 ar 100%;
Angiven Kurs 2 &r 0%,

“VILLKOR FOR FASTSTALLANDE'AY VARDE
Villkoren fir Faststiillande av Virde {Or att faststiilla
Initialt Referensvirde per tidpunkten vid vilken den officiella stingningslursen for
en aktie s& som den publiceras av Bdrsen p Startdagen;

Slutligt Referensvarde per tidpunkten vid vilken den officiella sténgningskursen
for en aktie s& som den publiceras av Bdrsen pa Faststillelsedagen;

och Virdet pd Relevant Underliggande vid tidpunkten per vilken den officiella
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stingningskursen fir en aktie sd som den publiceras av Bérsen.
Aterbetalningsforfarande: Betalningar av kapitalbelopp under Obligationerna ska
goras genom att en check upprittas i samma valuta som de forfallna betalningama,
eller vid ansCkan frin en obligationsinnehavare fre sidan betalning, genom
overforing till Obligationsinnehavarens konto som innehas i det huvudsakliga
finansiella centrumet fir den relevanta valutan,
Firetridare: TEj tillampligt. Ingen foretridare
skuldvéirdepapper r utsedda.

Se dven Punkt C.15 ovan.

for immehavarna av

D.2

marknad dir derivat-
viirdepapperen
kommer handlas och
for vilka prospekt har
offentliggjorts:

Huvudsaklig risker
avseende Emittenten
och Garanten:

C.19 Utivandekuars/-————|-Det-Slutliga Referensvirdet 1 syfte for att faststilla-utvecklingen-av-en Relevant
slutlig referenskurs | Underliggande Tillgang kommer faststillas av Faststillelseagenten genom referens till
for underliggande: lursen f6r vatje aktie.

C.20 Typ av Obligationerna &r Aktierslaterade Rénteobligationer,
und(lerllggand‘e och "Relevant Underliggande" betyder
var information om
den underliggande Ordinarie aktier i Nordea Bank AB (Bloomberg-kod: NDA. 88); och

hillas: ..
kan erhalas Ordinarie aktier i Svenska Handelsbanken AB (Bloomberg-kod: SHBA S8),
var fér sig en "Korgkomponent", och tillsammans "Korgen".
Obligationerna ér Obligationer med Aktierelaterad Inltsen,
Information om historisk och ytterligare utveckling for den Relevanta Underliggande
och dess volatilitet kan erhallas fran: www.bloomberg.com.
C.21 | Indikation om Ej tillimpligt.

F6ljande huvudsakliga risker paverkar Morgan Stanley och, eftersom Morgan Stanley
ar det yttersta holdingbolaget for MSBYV, paverkas diven MSBV:

Marknadsrisk: Morgan Stanleys verksamhetsresultat kan i betydande grad negativi
paverkas av marknadsfluktnationer och av globala och ekonomiska forhéillanden och
av andra fakiorer. Innehav av stora och koncentrerade positioner kan exponera
Morgan Stanley mot forluster. Dessa faktorer kan leda till forluster for en position
eller portfolj som dgs av Morgan Stanley.

Kreditrisk: Morgan Stanley #r exponerad mot risken att tredje parter som stér i skuld
till Morgan Stanley inte kan fullgbra sina forpliktelser, samt att en konkurs for en stor
finansiell institution kan paverka de finansiella marknaderna generellt. Sédana
faktorer ger upphov till forlustrisk nér en lantagare, motpart eller emitlent inte fullgdr
sina finansiella dtaganden till Morgan Stanley.

Operationell visk: Morgan Stanley ar foremal for risk for forlust, eller skada pa dess
renomms, som ett resultat av inadekvata eller misslyckade processer, killor eller
system eller frin externa hindelser (sdsom bedrigeri, stdld, juridiska risker och risker
avseende regelefierlevnad, cyberattacker eller skada pd fysisk egendom). Morgan
Stanfey kan &dra sig operationell risk &ver hela spekirumet av dess
verksamhetsaktiviteter, inkluderande vinstgenererande aktiviteter (t.ex. forsilining och
bandel) och support och kontrollgrupper (tex. informationsteknologin och
handelsforfaranden).

Likviditetsrisk och finansieringsrisk: Likviditet ir nddvandigt for Morgan Stanleys
verksamhet och Morgan Stanley forlitar sig till externa killor for att finansiera en
betydande del av dess verksamheter, Morgan Stanleys uppléningskostnader och
tillgdng till skuldkapitalmarknader dr i betydande grad beroende av dess egna
kreditbetyg. Morgan Stanley &r holdingbolag och dr beroende av betalning frin dess
dotterforetag. Vidare, Morgan Stanleys likviditetsforhallanden och finansiella

35

t



forhdllande har historiskt sett, och kan dven i framtiden, piverkas negativt av
amerikanska och internationella marknadsforhallanden och ekonomiska forhillanden.
P4 grund av det fGregaende, finns det en risk att Morgan Stanley inte kommer kunna
finansiera dess verksamhet pga. forlust till tillgang till kapitalmarknader eller far
svirigheter att finna likviditet genom sina tillgAngar; eller kan vara oférmbgen att
méta sina finansiella fGrpliktelser utan visentliga stérningar i verksamheten eller
renommeéskada som kan hota dess forméga att fortsatt bedriva verksamheten.

Juridisk risk, ndringsrittslig risk och regelefterlevnadsrisk: Morgan Stanley #r
foremal for risk avseende legala och regulatoriska sanktioner, substantiell ekonomisk

- fBrlust -inklosive-bater, stratf;- domstolsavgdranden, skadestind -och/eller—frlikning~

eller skada p& dess renommé som féretaget kan drabbas av som en konsekvens av
bristerna i att efterleva lagar, regler, foreskrifter, dirtill relaterade sjélvreglerande
foretagsstandarder och uppférandekoder som #r tillimpliga pd dess verksambhet.
Morgan Stanley &r ocksa utsatt for kontraktuella och kommersiella risker till exempel
risken att en motparts frpliktelser inte kommer vara verkstillbara. Dessutom ar
Morgan Stanley foremal for regler och frordningar avseende forhindrande av
penningtvétt och terroristfinansiering. Vidare, i dagens miljé av snabba och méjliga
néringsrittsliga fordndringar, sd anser Morgan Stanley dven néringsrittslig forindring
som en komponent av legal, regulatorisk och regelefterlevnadsrisk.

Riskhantering: Morgan Stanleys riskhanteringsstrategier, modeller och processer
kanske inte tifl fullo & effektiva for att fA bort dess riskexponering i samtliga
marknadsférhéllanden eller mot samtlig typ av risk,

Konkurrensrisk: Morgan Stanley &r fOremal f6r stark konkurrens frin andra
finansiella tjénstefdretag, vilket kan leda till press pa kurser som kan betydande
negativt pdverka dess intikter och vinst. Vidare antomatiserade handelsmarknader kan
negativt piverka Morgan Stanleys verksamhet och kan &ka konkurrensen (t.ex. genom
att sétta press p& korsspreadar, courtage vid handel, péslag eller andra jamforbara
avgifter). Slutligen, Morgan Stanleys méjlighet att behilla och attrahera kvalificerade
anstillda &r nédvandigt for framgéng inom dess verksamhet och misslyckande att géira
detta kan betydande negativt paverka dess utveckling,

Internationell risk: Morgan Stanley &r foremal for ett antal politiska, ekonomiska,
juridiska, operationella, franchise och andra risker som ett resultat av dess
internationella verksamhbeter (inkluderande risker av eventuellt forstatligande,
expropriering, kurskontroller, kapitalkontroller, valutakontroller, 8kade skatter och
avgifter och andra atgirder frin regeringar som har restriktiv effekt, samt utbrott av
fientlig eller politisk och statlig instabilitet) vilket negativi kan piverka dess
verksamhet pA minga olika sitt.

Farvarvsrisk, Avytiringsrisk och Joint Venture-risk: Morgan Stanley kanske inte kan
fanga de forvintade virdena fr&n fOrvirv, avyitringar, joint ventures,
minoritetsinnehav och strategiska allianser.

Risk forknippad med utdvandet av potentiella resolutionsdtgiirder: Tillimpningen av
regulatoriska krav och strategier i USA f6r att underlitta den ordnande resolutionen av
stora finansiella institutioner kan utgdra en sitrre risk for forlust for innehavare av
virdepapper emitterade av eller garanterade av Morgan Stanley.

Samtliga betydande tillgAngar f5r MSBV ir &taganden for en eller flera féretag inom
Morgan Stanley-koncernen och MSBV:s formiga att fullgéra sina ataganden &r
bercende av att sddana foretag fullgdr sina 4taganden till MSBYV. Skulle siddana
foretags utsikter piverkas kan innehavare av virdepapper emitterade av MSBYV dven
vara exponerade mot risk for forlust.

D.6

Nyckelinformation
om de huvudsakliga
risker som fr
specifika for
Obligationerna och
riskvarning med
innebdrden att en
investerare kan

Vardepapperen dr foremél for f5ljande risker:
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forlora hela eller
delar av virdet av
investeringen:

OBLIGATIONERNA AR INTE INSATTNINGAR ELLER SPARKONTON
OCH AR INTE FORSAKRADE AV VARE SIG DET AMERIKANSKA
BOLAGET FOR INSATTNINGSFORSAKRING (U.S. FEDERAL
DEPOSIT INSURANCE CORPORATION), UK FINANCIAL SERVICES
COMPENSATION SCHEME ELLER NAGOT ANNAT
REGERINGSORGAN ELLER -FUNKTION ELLER

~~INSATTINGSSKYDDSARRANGEMANG -~ ————NAGONSTANS: |

OBLIGATIONERNA UTGOR INTE HELLER NAGOT ATAGANDE FOR,
OCH GARANTERAS INTE HELLER, AV NAGON BANK.

Villkoren f6r vissa Obligationer kan skilja sig frin de for ordinarie
skuldvirdepapper eftersom Obligationerna inte betalar ranta och, vid
forfallodagen, beroende pé utvecklingen fér den Relevanta Underliggande,
kan avkastningen vara mindre &n det belopp som investerades eller ingenting,
eller sa kan avkastningen pa tillgdngar eller virdepapper for en emittent som
inte &r nérstiende med Emittenten, kan virdet pd sidana vara mindre in det
investerade beloppet.

Varje person som avser anvinda Obligationerna som ett hedgningsinstrument
ska vara medveten om att Obligationerna inte exakt kan hedga en Relevant
Underliggande eller en portfolj dér en Relevant Underliggande utgér en del.

Handel pd andrahandsmarknaden f6r Obligationerna kan vara begrinsad.
Vidare, om Obligationerna handlas via en eller flera elektroniska
handelsystem och dessa system blir delvis eller helt otillgéingliga, s& kan det
péverka investerarens férmaga att handla med Obligationerna.

Potentiella intressekonflikter kan {Oreligga mellan investeraren och
Faststillelseagenten, som, enligt villkoren for Obligationerna, kan foreta
s&dana justeringar som denne anser lampliga som en f6ljd av vissa hiindelser
som paverkar Relevant Underliggande, och nir sa sker, ar berittigad att utéva
betydande diskretiondr bestimmanderstt.

Villkoren som &r tillimpliga pa Obligationerna tillater definierade majoriteter
att binda samtliga innehavare av Obligationerna, inkluderande de som inte
nérvarade och rOstade vid det relevanta métet.

Emittenten kan ingd distributionsavtal med olika finansiella institufioner och
andra mellanhiinder, s som faststills av Emittenten, (i) till den som en
periodisk avgift kan betalas och {if) den som kan sélja Obligationerna till
investerare tll en kurs som &r annan dn den kurs till vilken de kdpte
Obligationerna.

Obligationer kan bli inlSsta i fortid om Emittenten ildggs att oka de belopp
som forfaller till betalning avseende nfigra Obligationer pga. kéllskatt eller
avdrag for eiler pga., nuvarande eller framiida skaiter elier avgifier.

Obligationer kan bli inldsta i fortid enligt Emittentens val.

Om en uppsigningsgrundande hindelse uppkommer avseende Emittenten,
kommer en investerare ha ett icke-sékerstiillt krav gentemot Emitienten for
belopp som forfaller ill betalning vid fortida inldsen av Obligationerna.

En Emittent kan justera villkoren for Obligationerna, Garantin och deed of
covenant daterad den 17 juli 2013 (sd som justerad eller férindrad fran en tid
till en annan) avseende, bla., Obligationema utan Obligationsinnehavarens
samtycke om, enligt dess uppfattning, sidana justeringar som inte #r
betydande till nackdel or Obligationsionehavare.
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~ Underliggande sker, desto hdgre ir effekten pd avkastningen,

Marknadskursen for Obligationema kan wvara mycket volatilt. Vidare,
investerare i Obligationerna kanske inte erhiller ngon rinta och betalning
eller betalning av kapitalbelopp eller rénta, om tillimpligt, kan ske vid en
annan tid eller i en annan valuta #n den fOrvintade. Den Relevanta
Underliggande kan vara féremél for betydande flukinationer som kanske inte
korrelerar med fGrindringar av réntenivder, valutor eller andra index.
Tidpunkten fér fordndring i en Relevant Underliggande kan paverka den
faktiska avkastningen fér investerare, dven om den genomsnittliga nivan iir si
som forvintat. Generellt, ju tidigare forfndringen 1 den Relevanta

Det dr omdjligt att forutse hur nivin fir den Relevanta Underliggande
kommer variera ¢ver tiden. Den historiska utvecklingen (om nigon) fér den
Relevanta Underliggande utgdr ingen indikation om framtida utveckling for
den Relevanta Underliggande, réntenivder, Aterstiende [6ptid for
Obligationerna eller valutakurser kommer piverka den kurs som investerare
kommer ethélla om en investerare siljer dess Obligationer fore forfallodagen.

Emittentens och/eller nérstdendes hedgningskostnader tenderar att bli hdgre
om ligre likviditet for Relevant Underliggande eller desto higre om
skillnaden mellan "kdpkurser" och "siljkurser” for Relevant Underliggande ir
stérre eller hdgre om de derivatkonfrakt son den relevanta Underliggande
Tillgangen relaterar till, och detta kan paverka betalningar £6r Obligationema,

Faststiillelseagenten kan faststilla att en Avbrottshiindelse har uppkommit
och s3dana hindelser kan pédverka Relevant Underliggande och leda tll
justeringar och/eller frtida inldsen av Obligationerna.

Investerare kommer bira risken for utvecklingen av varje Korgkomponent.
En hig korrelation av Korgkomponenter kan fi en betydande inverkan pa de
belopp som forfaller till betalning. Den negativa utvecklingen f6r en enskild
Korgkomponent kan Sverviiga en positiv utveckling for en eller flera andra
Korgkomponenter,

Belopp som forfaller till betalning fér Obligationerna #r begrinsade av ett tak
for vérdet / utvecklingen for Relevant Underliggande som dr tillimplig for
Obligationerna,

Betalning av inldsen- och fértida inlGsepbelopp for Obligationerna #r
villkorade av virdet eller utvecklingen f6r Relevant Underliggande ér storre
an eller lika med ett angivet barrifirviirde, och om sddant villker (ett
"barridrvillkor") inte dr uppfyllt, s kommer ett ldgre belopp att forfalla tift
betalning 4n vad som annars skulle ha betalats fér obligationerna. Vidare,
barridrvillkoret méaste vara uppfyllt av vérdet / utvecklingen fér den séimst
utvecklade Korgkomponenten, oberoende av utvecklingen for andra
Korgkomponenter.

Obligationerna kommer bli inldsta i fortid om Virdet for Relevant
Underlipgande f6r den simst utvecklade Xorgkomponenten p& ndgon
Faststilllelsedag fér Automatisk Fértida Inldsen &r stérre &n eller lika med ett
angivet barridrvirde.

En investering i Obligationerna &r forknippad med risken att Emittenten inte kan
fullgdra sina &taganden avseende sddana Obligationer vid firfallodagen eller fore
fBrfallodagen for Obligationerna. I vissa situationer kan innehavare forfora hela eller
en betydande del av kapitalbeloppet eller investeringen.

VARNING: INVESTERARE I OBLIGATIONERNA BESTAENDE AV
DERIVATVARDEPAPPER UNDER FORORDNING EG/809/2004, SA SOM
FORANDRAD, KAN FORLORA VARDET PA HELA ELLER DELAR AV SIN
INVESTERING.
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E2b

Motiv till erbjudandet
och anviindande av
intikter:

Nettomtakterna fran forséljningen av respektive emission av Obligationerna kommer
anviindas av relevant Emittent for generella bolagsindamal och/eller i samband med
hedgning av dess dtaganden under Obligationerna.

E.3

Villkor for
Erbjudandet

Villkor, erbjudandestatistik, forvintad tidtabell och atgirder som madste foretas for att
anmila sig 1 erbjudandet:

Erbjudandeperioden &r perioden frin och med 8 augusti 2016 till och med 31 augusti
2016,

Obligationerna erBju&S i Finland.

Obligationerna kommnier att erbjudas till Emissionskursen som ar 100 procent.

Indikativa siffror: Om Obligationerna erbjuds genom ett publikt erbjudande och
nigot angivet produktvirde inte &r fast eller faststillt vid pébédrjandet av
Erbjudandeperioden, kommer dessa angivna produktvirden att ange en indikativ
siffra, indikativ minimisiffra, indikativ maximisiffra eller en kombination dérav. I
sadant fall ska de(t) relevanta angivna produktvirdet(ena) vara virdet faststillt baserat
pd marknadsférhallandena av  Emittenten pd eller omkeing slutet av
Erbjudandeperioden. Meddelande om det relevanta angivna produktvérdet kommer att
publiceras pd www.alexandria.fi fore Emissionsdagen.

Placering och garanterande av emissionen

Namn och adress till koordinator av det globala erbjudandet: Alexandria Pankkdiriliike
Oyj och Alexandria Markets Oy pa Eteldesplanadi 22 A, 00130 Helsingfors, Finland.

Betalningsombud: Skandinaviska Enskilda Banken AB (publ) Helsinki Branch med
officiell adress Unioninkata 30, 00100 Helsingfors, Finland

Faststiillelseagent: Morgan Stanley & Co. Iniernational plc

E.A4

Betydande intressen i
Emissionen:

Med forbehdll for potentiella intressekonflikter mellan investerare och
Faststéllelseagenten eller nir MSI plc och andra nfrstdende eller dotterforetag till
Morgan Stanley fOretar hedgningsaktiviteter eller handel, var och en av Morgan
Stanley och MSBV har inga betydande intressen 1 emissionen.

B7

Uppskattade Avgifter
som tas ut fran
investerare av
Emittenten eller
erbjudaren:

Ej tillampligt. Dret finns inga uppskattade avgifter som tas ut frén investerare av
Emittenten eller den Auktoriserade Erbjudaren,
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