Final Terms dated 2 July 2018
MORGAN STANLEY B.V,
Legal Entity Fentifier (LEI): KGIFTTDCK4KNVM30HB52
Issue of upto SEK 200,000,000 Equity Linked Notes due 2023
Guaranteed by Morgan Stanley

under the Regulation 8 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 Notes set forth
in the Base Prospectus dated 10 Qctober 2017 and the supplements dated 30 November 2017, 29 March
2018, 16 May 2018 and 11 June 2018 which constitute 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. 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 Issue is annexed to these Final Terms.
Copies of the Base Prospectus are available from the offices of Morgan Stanley & Co. International ple
at 25 Cabot Square, Canary Wharf, London, El14 4QA and on the Issuers' website at
http://sp.morganstanley.com/EU/Documents and copies of the Base Prospectus and these Final Terms are
available on the website of the Luxembourg Stock Exchange at www.bourse.lu,

1. (i) Series Number: EU427
(ii) Series Designation: Series A
(iii) Tranche Number; 1
2, Specified Currency or Swedish Kroner (“SEK™)
Currencies:
3, Apgregate Nominagl Amount of Upto 200,000,000
the Notes:
@ Serios: Upto 200,000,000
(ii) Tranche: Upto 200,000,000
4. Issue Price 100 per cent. of par per Note
5. () Specified SEK 10,000
Denominations (Par):
G)  Caloulation Amount ~ SEK 10,000
6. () - Issu Date: . 27 Septomber 2018
(iij T1;ade Date: - - 13 September 2018
(iii) Interest Commencement WNot Applicable
Date
(iv) Strike Date: 14 September 2018
(v) Determination Date: 14 Septemaber 2023



10.

1L

12.

Maturity Date: Scheduled Maturity Date is 27 September 2023

Specified Day(s): Applicable 7 Business Days
Interest Basis: Not Applicable
Redemption/Payment Basis: Equity-Linked Redemption
Put/Call Options:

(1) Redemption at the Not Applicable
option of the Issuer:

{General Condition 15.5)
(i1) Redemption at the WNot Applicable
option of the
Noteholders:
(General Condition 15.7)

Method of distribution: Non-syndicated

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

13.

14.

Linked Interest Provisions: Not Applicable
Relevant Underlying

(General Conditions 6.8 and 8)
Linked Interest Provisions: Not Applicable

Interest Terms

{General Condition 6.8 and
Section 5 of the Additional
Conditions)

PROVISIONS RELATING TO REDEMPTION

13,

16.

17.

18.

(A)

Call Option Not Applicable
{General Condition 15.5)
Put Option Not Applicable
{General Condition 15.7)

Final Redemption Amount of Linked Redemption Amount specified below
each Note

{General Condition 15.1)

Linked Redemption Provisions:
Relevant Underlying

{General Conditions 9 and 15)

Equity-Linked Redemption Applicable
Notes:  Single  Share-Linked



Redemption Notes/ Share Basket-
Linked Redemption Notes:

(General Condition 9)

(i)

(i)

(iii)

(iv)

)

Whether the Notes relate
to a single share or a
basket of shares (each, a
"Share"):

The identity of the relevant
issuer(s) (each an
"Underlying Issuer™),
class of the Share and
ISINs or other security
identification code for the
Share:

Partial Lookthrough ADR
Provisions:

Full Lookthrough ADR
Provisions:

Determination Time:

Share Basket-Linked Redemption Notes

(a) Share/Shares:
QOridnary Shares of:

Nintendo  Corporation  {(ISIN:
(Bloomberg code: 7974 JP Equity)

Tencent Holdings Ltd (ISIN: KYG875721634)
{Bloomberg code: 700 HK Equity)

JTP3756600007)

Take Two Interactive Software, Inc. {ISIN:
US8740541094) (Bloomberg code: TTWO UQ
Equity)

NetEase, Inc. (ISIN: US64110W1027) (Bloomberg
code: NTES UQ Equity )

Sony  Corporation (ISIN:  US8356993076)
(Bloomberg code: SNE UN Equity )

Glu Mobile, Ine, (ISIN:  US3798901068)
(Bloomberg code: GLUU UQ) Equity)

Activision Blizzard, Inc. (ISIN: US00507V1098)
(Bloomberg code: ATVI UQ Equity)

UbiSeft Entertainment SA  (ISIN: FRO000054470)
(Bloomberg code: UBI FP Equity)

(b} Share Issuer(s):

Nintendo Corporation

Tencent Holdings Ttd

Take Two Interactive Software, Inc.

NetEase, Inc.

Sony Corporation

Glu Mobile, Inc.

Activision Blizzard, Inc.

UbiSoft Entertainment SA

Each Underlying and comprising a Basket of Shares

Not Applicable

Not Applicable

As per General Condition 9.9



®

(©)

D)

(E)

(F)

(&)

15,

(A)

(B)

{vi) Additional Disruption
Event(s):

{General Condition 9.6)

{(vii) Correction Cut Off Time:
(General Condition 9.3(b))

(i) 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)
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 14)

Linked Redemption Provisions:
Final Redemption Amount
{General Condition 15 and Section
5 of the Additional Conditions)
Linked Notes (Fixed
Redemption):

(Paragraph 2.1 of Section 5 of the
Additional Conditions)

Linked Notes (Basic Performance
Linked Redemption)

(Paragraph 2.2 of Section 5 of the

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 Maturity Date

1/8

Not Applicable

Not Applicable

Not Applicable

Not Applicable

Not Applicable

Not Applicable

Not Applicable

Not Applicable



©

(D)

(E)

Additional Conditions)

Linked Notes (Participation and
Performance-Linked

Redemption):

{Paragraph 2.3 of Section 5 of the
Additional Conditions)

(i) Specified Rate:

(ii} Participation Rate:

(iit) Final Redemption Rate:

(iv) Relevant Underlying
Performance for
determining Final
Redemption Amount:

) Determination Date:

(vi) FXFinal:

(Vﬁ) FX]’_ﬂim‘al:

(vili)  Specified Currency:

Relevant

Screen
Page
respect

in
of

Specified
Currency:

Specitfied

Time
respect

in
of

Specified
Currency:

(ix) Second Currency:

Linked Notes

Redemption):

(Barrier

(Paragraph 2.4 of Section 5 of the
Additional Conditions)

Linked Notes

(Barrier

and

Applicable

90 per cent.

A percentage rate to be determined by the
Determination Agent before the Issue Date and
notified to the Noteholders not more than 15
Business Days thereafter by publication on
www,strukturinvest.se, provided that such
percentage rate shall be not less than 80 per cent.

0 per cent.

Selected Average Top Rank Performance applies.
See paragraph 21 (C ) below for further details.

14 September 2023

Determined in accordance with Section 5 of the
Additional Conditions

Determined in accordance with Section 5 of the
Additional Conditions

SEK (SEK per USD)

Daily Swedish Krona Spot vs USD WM/Reuters Mid
fixing

Published at 16:00 GMT

Not Applicable

Not Applicable

Not Applicable



(F)

(@)

H)

@

)

@®

(M)

(N)

20.

Participation Redemption):

(Paragraph 2.5 of Section 5 of the
Additional Conditions)

Linked Notes (Barrier and
Participation Redemption - FX
Performance Adjustment):

(Paragraph 2.6 of Section 5 of the
Additional Conditions)

Linked Notes (Dual Barrier
Redemption):

(Paragraph 2.7 of Section 5 of the
Additional Conditions)

Linked Notes (Dual Barrier
Redemption - Twin Win)

(Paragraph 2.8 of Section 5 of the
Additional Conditions)

Linked Notes (Synthetic Zero
Redemption):

(Paragraph 2.9 of Section 5 of the
Additional Conditions)

Linked Nofes (Lock In Ladder
Redemption):

{Paragraph 2.10 of Section 5 of the
Additional Conditions)

Linked Notes (Lock In. Ladder
Barrier Redemption):

(Paragraph 2.11 of Section 3 of the
Additional Conditions)

Linked Notes {Ranked
Underlying Redemption}:

{Paragraph 2.12 of Section 5 of the
Additional Conditions)

Linked Notes (Multiple Barrier
Redemption):

{Paragraph 2.13 of Section 3 of the
Additional Conditions)

Linked Notes (Inflation Linked
Redemption):

{Paragraph 2.14 of Section 5 of the
Additional Conditions)

Linked Redemption Provisions:
Value Determination Terms

{Section 7 of the Additional

Not Applicable

Not Applicable

Not Applicable

Not Applicable

Not Applicable

Not Applicable

Not Applicable

Not Applicable

Not Applicable



(A)

(B)

©

21

(&)

B)

Conditions}

Value Determination Terms for
Initial Reference Value

Value Determination Terms for
Final Reference Value as of the
Determination Date:

. Basic
Value
Determinat
ion Terms:

. Averaging
Dates in
relation to
Determinat
ion Date:

. Averaging
Date
Disruption:

Value Determination Terms for
Relevant Underlying Value:

{Section 7 of the Additional
Conditions)

() Linked Redemption
Provisions: Performance
Determination Terms for

Final Redemption
Amount
(for determining Relevant

Underlying Performance where
used for determining the Final
Redemption Amount)

(Section 8 of the Additional
Conditions)

Performance Determination
Terms for Notes linked to a Single
Underlying:

(for purposes of determining Final
Redemption Amount in accordance
with  all  provisions  except
Paragraph 2.8(b) of Section 5 of the
Additional Conditions)

Performance Determination

Closing Value

Average Value

Closing Value

14 September 2022, 14 October 2022, 14 November
2022, 14 December 2022, 17 January 2023, 14
February 2023, 14 March 2023, 14 April 2023, 15
May 2023, 14 June 2023, 14 July 2023, 14 August
2023, 14 September 2023

Modified Postponement

Not Applicable

Not Applicable

Not Applicable



(€

Terms for Relevant Underlying
Performance (Put) for Notes
linked to a Single Underlying:

(for purposes of determining Final
Redemption Amount in accordance
with Paragraph 2.8(b) of Section 5
of the Additional Conditions}

Performance Determination
Terms for Notes linked to a
Relevant Underlying which is a
Basket:

(for determining "Relevant

Underlying Performance")

(Section 8§ of the Additional

Conditions)

(i} Performance Rate:

(it} Strike:

(ii) Default Performance:

{iv) OTM Rate:

(v) Cap:

(vi) Floor:

{(vii) Selected Basket
Components:

(vili} Relevant Weighting or
" Wi” :

(ix) Initial Reference Value:

(x) Value Determination
Terms for Initial

Reference Value:

(Section 7 of the
Additional Conditions)

(xi) Value Determination
Terms for Final Reference
Value:

(Section 7 of  the

Selected Average Top Rank Performance

100 per cent.

100 per cent.

30 per cent. in respect of the 3 Underlying which are
not a Selected Basket Component

Not Applicable

Not Applicable
Not Applicable

For the purposes of determining the Selected Basket
Component, "J" = 1,23, 4,5

For the avoidance of doubt, the Selected Basket
Components shall be the lowest performing
underlyings

/8

Determined in accordance with the Value

Determination Terms specified below

Closing Value

Average Value



(A)

(B)

Additional Conditions)

¢ Basic Value Determination
Terms:

¢ Averaging Dates in relation to
Determination Date:

* Averaging Date Disruption:

(xiiy  Value Determination
Terms for PIDD
Reference Value as of
each Interest
Determination Date:

(Section 7 of  the
Additional Conditions)

()

Linked Redemption Provisions:
Performance Determination
Terms for Knock-in Value

(for determining Relevant
Underlying Performance, where
used for determining the Knock-in
Value)

{Section 8 of the Additional
Conditions)

Performance Determination
Terms for Notes linked to a Single
Underlying;

(for determining "Relevant
Underlying Performance")

Performance Determination
Terms for Notes linked to a
Relevant Underlying which is a
Basket:

(for determining "Relevant
Underlying Performance")

(Section 8 of the Additional
Conditions)

(xii)  Value Determination
Terms for PIDD
Reference Value as of
each Interest
Determination Date:

(Section 2  of the

Closing Value

14 September 2022, 14 Qctober 2022, 14 November
2022, 14 December 2022, 17 January 2023, 14
February 2023, 14 March 2023, 14 April 2023, 15
May 2023, 14 June 2023, 14 July 2023, 14 August
2023, 14 September 2023

Modified Postponement

Not Applicable

Not Applicable

Not Applicable

Not Applicable



22,

23,

24.

Additional Conditions)

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

(if) Early Redemption
Amount (Tax) upon redemption
pursuant to Condition 15.3 (Tax
Redemption — MSI plc and MSBV
Notes),

Inconvertibility Event Provisions:
(General Condition 32)

Automatic
Event:

Early Redemption

Qualified Financial Institution Determination. The
Determination Agent will determine the amount a
Qualified Financial Institution would charge to
assume all of the Isswer'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 Noteholdar with respect to the Notes

Early Redemption Amount (Tax) — Fair Market

Value

Not Applicable

Not Applicable

GENERAL PROVISIONS APPLICABLE TO THE NOTES

25,

26.

27.

28.

29,

30,

31

Form of Notes:
{General Condition 3)
Additional Business Centre(s) or

other special provisions relating
to Payment Dates:

Record Date:
Redenomination,

renorminalisation
reconventioning provisions:

and

Taxation:
@) General Condition 19.1:

(if) General Condition 19.3:

CNY Centre:;

Illegality and Regulatory Event:

(General Condition 21)

(i} Illegality and Regulatory
Event {General
Condition 21}

(ii) Early Redemption

Amount (Illegality and

Swedish Notes

Stockholm

Ags set out in the General Conditions

Not Applicable

" Additional Amounts" is Applicable

Implementation of Financial Transaction Tax Event is

Applicable

Not Applicable

Applicable

Early Redemption Amount (Illegality and Regulatory

Event) — Fair Market Value

10



32

33.

34.

35.

36.

37.

38.

39,

40,

41.

42,

43.

44,

45.

Regulatory Event):

Index Adjustment Events:

(General Condition 9.2(b})

Merger Event or Tender Offer:
(General Condition 9.4(a))

Nationalisation, Insolvency and
Delisting:

(General Condition 9.4(b))

Extraordinary ETF Events:
(General Condition 9.5)

Additional Disruption Events:
(General Condition 9.6)

Partial Lookthrough Depositary
Receipt Provisions:

{General Condition 9.7)

Full Lookthrough Depositary
Receipt Provisions:

(General Condition 9.8)

Additional Disruption Events:
(General Condition 10.7)

Additional Disruption Events:
(General Condition 11.5)

Additional Disruption Events:
(General Condition 12.7)

Fund Events:
(General Condition 13.5})

CNY Disruption Events:
(General Condition 33)
Substitution of Essuer or

Guarantor with non Morgan
Stanley Group entities:

(General Condition 34.2)

FXvina Determination Date;

Not Applicable

Merger Event Settlement Amount — Fair Market Value
shall apply

Tender Offer Settlement Amount — Fair Market Value
shall apply

Early  Redemption  Amount  (Nationalisation,
Insolvency and Delisting) — Fair Market Value

Not Applicable

Early Redemption Amount {Additional Disruption

Event) — Fair Market Value

Not Applicable

Not Applicable

Not Applicable

Not Applicable

Not Applicable

Not Applicable

Not Applicable

Applicable

The Currency Business Day immediately succeeding
the Determination Date

11



46. FXmitia Determination Date:
DISTRIBUTION
47, (i) If syndicated, names and
addresses of Managers and
underwriting
commitments: and names
and addresses of the
entities agreeing to place
the issue 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):
48. If non-syndicated, name and
address of dealer:
49. Non-exempt Offer and Offer
Period:
30. Total commission and concession:
Taxation

This discussion is limited to the U.S. federal tax issues addressed below. Additional issues may exist
that are not addressed in this discussion and that could affect the federal tax treatment of an

investment in the Notes. Holders should seek their own advice based upon their particular

The Currency Business Day immediately preceding
the Strike Date

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 the
Strukturinvest Fondkommission other than pursuant
to Article 3(2) of the Prospective Directive in
Sweden ("Public Offer Jurisdictions™ during the
period from, and including, 2 July 2018 to, and
including, 31 August 2018 ("Offer Period")

See further paragraph 7 of Part B below.

In connection with the offer and sale of the Notes,
Morgan Stanley & Co. International plc will pay the
Distributor a one time or recurring fee amount equal
to a maximum of 1.20 per cent. of the Aggregate
Nominal Amount per annum.

circumstances from an independent tax advisor.

A Non-U.S. Holder (as defined in the Base Prospectus) should review carefully the section entitled

" United States Federal Taxation” in the Base Prospectus.
POTENTIAL SECTION 8§71(M) TRANSACTION

Please see paragraph 10 of Part B - Other Information of these Final Terms for additional information

regarding withholding under Section 871(m) of the Code.

12



Signed on behalf of the Tssuer:

Pre xy ficider A

13



PART B — OTHER INFORMATION
1 LISTING AND ADMISSION TO TRADING

Listing and admission to Trading:  Application is expected to be made by the Issuer (or on
its behalf) for the Notes to be admitted to trading on the
NASDAQ Stock Market with effect from Issue Date.

No assurances can be given that such application for
listing 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.
Last day of Trading: Determination Date
2. RATINGS
Ratings: The Notes will not be rated
3. INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE/OFFER

So far as the Issuer is aware, no person involved in the offer of the Notes has an interest
matetial to the offer”

4, REASONS FOR THE OFFER, ESTIMATED NET PROCEEDS AND TOTAL EXPENSES
1) Reasons for the offer: The net proceeds from the sale of Notes will be used by

the Issuer for general corporate purposes, in connection
with hedging the Issuer’s obligations under the Notes,

or both.
(i1) Net proceeds: Upto SEK 200,000,000
(iii) Estimated total Not Applicable
expenscs;
3. PERFORMANCE OF UNDERLYING/ EXPLANATION OF EFFECT ON VALUE OF

INVESTMENT AND ASSOCIATED RISKS AND OTHER INFORMATION
CONCERNING THE UNDERLYING

The redemption amount payable on the Notes is linked to the value or performance of the
Relevant Underlying as of one or more predefined dates and, irvespective 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

The market price or value of the Notes could, in ceriain circumstunces, be affected by
Suctuations in the actual or anticipated rates of dividend (if any} or any other distributions
on the Relevant Underlying.

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

14



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

OPERATIONAL INFORMATION

ISIN Code:
Common Code:

Any clearing system(s) other than
Furoclear Bank S.A/N.V. and
Clearstreamn  Banking  socidté
anomyme and  the relevant
identification number(s):

Delivery:

Names and addresses of initial
Paying Agent(s):

Names and  addresses  of
additional Paying Agent(s) (if
any):

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

SEQ0011415405
Not Applicable
Swedish  CSDx: Euroclear Sweden  AB,
Klarabergsviadukten 63, Box 191, SE 101 25,

Stockholm, Sweden

Delivery free of payment

Skandinaviska Enskilda Banken AB
Kungstradgardsgatan 8
SE-106 40 Stockholm

Sweden

Not Applicable

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:

Issue Price

Offers of the Notes are conditional upon their issue

Offers of the Notes are conditional upon their issue.
The Issuer has the right to withdraw the offering of the
Notes and cancel the issuance of the Notes prior to the
end of the subsctiption period for any reason. Reasons
for the cancellation of the offer include, in particular:
(i) adverse market conditions, as determined by the
Issuer in its reasonable discretion (such as, for
example, increased equity market volatility and
increased currency exchange rate volatility)

Not Applicable

Not Applicable

Not Applicable

Not Applicable

15



9.

Manner in and date on which
results 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
applicants 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.

Not Applicable

Not Applicable

Not Applicable

Not Applicable

None

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 couniries
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

Not Applicable

Skandinaviska Enskilda Banken AB
Kungstradgardsgatan &
SE-106 40 Stockholm

Sweden

None

16



10.

11.

12.

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:
POTENTIAL SECTION
871(M) TRANSACTION

Prohibition of Sales to EEA
Retail Investors:

Index Sponsor:

None

The Issuer has determined that the Notes should not be
subject to withholding under Section 871(m) of the
Code, and hereby instructs its agents and withholding
agents that no withholding is required, unless such
agent or withholding agent knows or has reason to
know otherwise

Not Applicable

Not Applicable

17



ISSUE-SPECTFIC SUMMARY OF THE NOTES

Summaries are made up of disclosure requirements known as "Elements”. These elements are numbered
in Sections A— E (4.1 - E.7).

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

Even though an Element may be required to be inserted in the Summary because of the type of securities
and issuer, it is possible that no relevant information can be given regarding the Element. In this case a

Al

Intreduction and
warnings:

short description of the Element is included in the Summary with the mention of "Not Applicable”.

This summary should be read as an introduction to the Base Prospectus.
Any 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 legislation of the
Member States, have to bear the costs of translating this Base Prospectus
before the legal proceedings are initiated. Civil liability attaches only to
those persons who have tabled the Summary including any translation
thereof, but only if the Summary is misleading, inaccurate or inconsistent
when read together with the other parts of 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.

A2

Consent:

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-esempt Offer") during the offer
period, being from and including 2 July 2018 to and including 31 August
2018 in Sweden by Strukturinvest Fondkommission (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:

An investor intending to acquire or acquiring any Notes from an
Authorised Offeror will do so, and offers and sales of the Notes to an
investor by an Authorised Offeror will be made, in accordance with any
terms and other arrangements in place between such Authorised Offeror
and such investor including as to price, allocation, settlement
arrangements and any expenses or taxes to be charged to the investor (the
"Terms and Conditions of the Non-exempt Offer"). Neither the Issuer
nor the Guarantor will be a party to any such arrangements with investors
(other than Strukturinvest Fondkommission (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 Issuers,
the Guarantor, the Distribution Agent or other Authorised Offerors has
any responsibility or liability for such information.
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B.1

Legal name and
commercial
name of the
Issuer:

Morgan Stanley B.V. ("MSBV")

B2

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

MSBYV was incorporated as a private company with limited liability
(besloten venmootschap 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
is subject to the laws of The Netherlands.

B.4b

Trends:

The business of Morgan Stanley, the ultimate holding company of
MSBV 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, including the United
Kingdom’s (the “UK”) anticipated withdrawal from the European Union
(the “EU"); 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 with respect
to the Dodd-Frank Wall Street Reform and Consumer Protection Act (the
"Dodd-Frank Act")) or changes thereto, regulation (including capital,
leverage, funding, liquidity and tax requirements), policies (including
fiscal and monetary policies established by central banks and financial
regulators, and changes to global trade policies), and other 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 shortterm and long-term debt; investor, comsumer and
business sentiment and confidence in the fimancial 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 initfatives of current and potential competitors
as well as governments, central banks, 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.5

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

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

B9

Profit forecast:

Not Applicable. MSBV does not provide profit forecasts.
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B.10 Audit report Not Applicable. There are no qualifications in the auditor's reports: on
qualifications: the financial statements of MSBV for the years ended 31 December 2016
and 31 December 2017
B.12 Selected Selected key financial information refating to MSBV:
historical key
financial Statement of 31 Dec
information: financial position (i 2016 31 Dec 2017
EUR '000)
9,569,08
Total assets 3 9,481,825
Toz‘ql liabilities and | 9,569,08 9,481,825
equity 3
Statement of
comprehensive 31 Dec
income (in EUR | 2016 31 Dec 2017
‘000)
Net gains/ (losses)
on Jinancial
instruments 31,323 452,489
classified as  held
Jor trading
Net gains/ (losses)
on Sfinancial
instruments
designated at foir (31,323) | (452,489)
value through profit
or loss
Profit before income 5160 2,060
fax
Profit  and  total
?omprehenszve 546 1,547
income  for  the
year/period
There has been no material adverse change in the prospects of MSBV
since 31 December 2017, the date of the latest published annual audited
accounts of MSBYV,
Not applicable. There has been no significant change in the financial or
trading position of MSBV since 31 December 2017, the date of the latest
published anmal audited accounts of MSBV.
B.13 Recent events Not Applicable. MSBV considers that no event particular to itself and

materially
relevant to
evaluation of
solvency of the

which is to a material extent relevant to the evaluation of its solvency has
taken place since the publication of its last annual financial statements.
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Issuer:

B.14 Dependence See Element B.5 for the group and the Issuer's position within the group.
upon otheir . MSBYV is ultimately controlled by Morgan Stanley. All material assets of
entities within N .
the group: MSBYV are obligations of one or more companies in th‘e 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
principal hedging of obligations arising pursuant to such issuances.
activities:

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

B.18 Nature and scope | The payment obligations of MSBV in respect of the Notes are
of the unconditionally and irrevocably guaranteed by Morgan Stanley pursuant
Guarantee: to a guarantee dated as of 10 October 2017 (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 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 affecting creditors’
rights.

B.19 Information Please see below in relation to the Guarantor.
about the
Guarantor:

B.19 Legal name and | Morgan Stanley
commercial

(B.1) name of the
Guarantor:

B.19 Domicile and Morgan Stanley is incorporated under the laws of the State of Delaware.

(B2) fegal form of the | As a financial holding company, it is regulated by the Board of

’ Guarantor, the Governors of the Federal Reserve System under the Bank Holding

legislation under | Company Act of 1956, as amended. Morpan Stanley has its registered
which the office in Delaware, U.S.A.
Guarantor
operates and its
country of
incorporation:

B.19 Trends: The business of Morgan Stanley in the past has been, and in the future

(B.4b) may continue to be, materially affected by many factors, including: the

effect of ecomomic and political conditions and geopolitical events,
including the UK’s anticipated withdrawal from the EU; 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 with respect to the Dodd-Frank Act) or
changes thereto, regulation (including capital, leverage, funding, liquidity
and tax requirements), policies (including fiscal and monetary policies
established by central banks and financial regulators, and changes to
global trade policies), and other legal and regulatory actions in the U.S.
and worldwide; the level and volatility of equity, fixed income and
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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, central banks, regulators and self-regulatory
organizations; the effectiveness of Morgan Stanley’s risk management
policies; technological changes instituted by Morgan Stanley, its
competitors or counterpatties 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 Morgan Stanley is the ultimate parent undertaking of the group
the Guarantor's | comprising Morgan Stanley and its consolidated subsidiaries (the
(BS) 1y Shd " "
position within Morgan Stanley Group").
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 auditor's reports on the
(B.10) qualifications: financial statements of Morgan Stanley for the years ended 31 December
) 2015 and 31 December 2016, as contained in Morgan Stanley's Annual
Report on Form 10-K for the year ended 31 December 2016.
B.19 Selected Selected key financial information relating to Morgan Stanley:
historical ke
(B.12) cal ey
financial Three Three
information: Consolidated months months
Balance Sheets 31 Dec 2016 31 Dee 2017 ended 3% ended 31
(U.5.8 in millions) March 2017 March 2018
(unaudited} (unaudited)
Total assets 814,949 851,733 832,391 858,495
Toial Habilinies and | g4 o4 851,733 §32,391 $58,495
equity
Three Three
Consolidated Income months months
Statements (17.5.5 in 2016 2017 ended 31 ended 31
millions) March 2017 March 2018
(unaudited) (unaudited)
Net revenues 34,631 37,945 9,745 11,077
Income Jfrom
continuing 8,848 10,403 2,308 3,420
operations before
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income faxes
Net incomme 6,123 6,216 1,971 2,704
There has been no material adverse change in the prospects of Morgan
Stanley since 31 December 2017, the date of the latest published annual
aundited financial statements of Morgan Stanley.
Not Applicable. There has been no significant change in the financial or
trading position of Morgan Stanley since 31 March 2018, 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
(B.13) materially itself which is to a material extent relevant to the evalvation of its
' relevant to solvency has taken place since the publication of its last annual financial
evaluation of statements.
solvency of the
Guarantor:
B.19 Dependence See Element B.19 (B.3) above for the group and the Guarantor's position
upon other within Morgan Stanley Group.
(B.14) entities within . .
the group: Morgan Stanley is a holding company and depends on dividends,
' distributions and other payments from its subsidiaries to fund dividend
payments and to fund all payments on its obligations, including debt
obligations.
B.19 The Guarantor's | Morgan Stanley, a financial holding company, is a global financial
(B.15) principal services firm that maintains significant market positions in each of its
' activities: business segments—-Institutional Securities, Wealth Management and
Investment Management. Through its subsidiaries and affiliates, it
provides a wide variety of products and services to a large and diversified
group of clients and customers, including corporations, governments,
financial institutions and individuals.
B.19 Controlling Not applicable; Morgan Stanley is a publicly-held company listed on the
(B.16) Persons: New York Stock Exchange and not directly or indirectly owned or
' controlled by any individual sharcholder or affiliated group of
shareholders.
B.19 Credit Rating: As of 10 QOctober 2017, Morgan Stanley's short-term and long-term debt
B.17) has been respectively rated (i) R-1 (middle) and A (high), with a stable
: outlook, by DBRS, (ii) F1 and A, with a stable outlook, by Fitch, (iii) P-2
and A3, with a stable outlook, by Moody's, (iv) a-1 and A-, with a stable
outlook, by R&I and (v} A-2 and BBB+ with a stable outlook, by S&P.

C.1 Type and class of | ISIN: SE0011415405
igili? ﬁ::e;lggg' The Notes are not Notes in respect of which physical settlement may
) apply or may be elected to apply ("Cash Settlement 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 Notes are denominated in Swedish Kroner.
Issue:
C5 Restrictions on The Notes cannot be offered or sold in the U.S. or to U.S. persons, nor
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free
transferability:

held in the U.S. or by U.8. Persons at any time, The Notes may not be
acquired or held by, or acquired with the assets of, any employee benefit
plan subject to Title I of the United States Employee Retirement Income
Security Act of 1974, as amended ("ERISA"), any individual retirement
account or plan subject to Section 4975 of the United States Internal
Revenue Code of 1986, 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, ANY INTEREST THEREIN AND ANY
GUARANTEE IN RESPECT THEREOF, AND THE SECURITIES
TO BE DELIVERED ON EXERCISE OR REDEMPTION OF THE
NOTES (IF ANY), HAVE NOT BEEN AND WILL NOT BE
REGISTERED UNDER THE UNITED STATES SECURITIES
ACT OF 1933, AS AMENDED (THE "SECURITIES ACT"), OR
THE SECURITIES LAWS OF ANY STATE OR OTHER
JURISDICTION OF THE UNITED STATES, ARE SUBJECT TO
U.S. TAX LAW REQUIREMENTS AND MAY NOT BE
OFFERED, SOLD, PLEDGED, ASSIGNED, DELIVERED OR
OTHERWISE TRANSFERRED, EXERCISED OR REDEEMED
AT ANY TIME, DIRECTLY OR INDIRECTLY, WITHIN THE
UNITED STATES OR TO, OR FOR THE ACCOUNT OR
BENEFIT OF, U.S. PERSONS (AS DEFINED IN REGULATION S
UNDER THE SECURITIES ACT).

CB8

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

Rights attached to the Notes:
Interest; Not Applicable, the Notes do not bear any interest.

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

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

Events of Default: 1f an Event of Default occurs, the Notes may be
redeemed prior to their Maturity Date at the Early Redemption Amount if
the Noteholders of not less than 25% in aggregate principal amount of
the Notes give written notice to the Issuer declaring the Notes to be
immediately due and payable.

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

{1) non-payment of any amount of principal (within 30 days of the
due date) or any amount of interest (within 30 days of the due
date) in respect of the Notes; and

(2) 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 cffective 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 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.

Egrly Redemption Amount. The Early Redemption Amount will be
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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 {o 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 10 years after the due date for payment, and
in the case of claims for interest made within five years after the due date
for payment,

C.l11 Admission to Application has been made for Notes to be admitted to trading on the
Trading: regulated market of the NASDAQ OMX Exchange
C.15 How the value of | The market price or value of Notes at any time is expected to be affected
the investment is | by changes in the value of the Relevant Underlying to which the Notes
affected by the are linked.
Relevant . . N
Underlvin The Final Redemption Amount payable on the Notes is linked to the
ying :
(unless the perfgnnance of the .Relleva.n't Underlying and Notc.:holderfy may not
. receive the amount initially invested, and may receive a significanily
securities have a . . .
denomination of lesser amount subject to the mininum amount specified.
at least The market price or value of the Notes at any time is expected to be
EUR100,000):- affected by changes in the value of the Relevant Underlying to which the
Notes are linked.
Determinations of amounts payable under the Notes are made by
reference to the arithmetic mean of the values or performances of the
selected Basket Components.
C.16 Expiration/ Unless previously redeemed, each series of Notes will be redeemed on
maturity date of | the applicable Maturity Date at their Final Redemption Amount.
the derivative
securities — the
exercise
date/final
reference date:
C.17 Settlement The Notes are Cash Settlement Notes and will be redeemed by the
procedure of the | payment of the Final Redemption Amount.
g::;f_?égf On the relevant date for redemption of the Notes, the Issuer shall pay the
relevant redemption amount per Calculation Amount to the Notcholders
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 Notes are not ordinary debt securities and the redemption amount is

on the derivative

linked to the performance of the share(s) identified as the Relevant
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securities takes
place:

Underlying.
Relevant Underlying:

Nintendo Corporation (ISIN. JP3756600007) (Bloomberg code: 7974 IP
Equity)

Tencent Holdings Ltd (JSIN: KYG875721634) (Bloomberg code: 700
HK Equity)

Take-Two Interactive Software, Inc. (ISIN: US8740541094) (Bloomberg
code: TTWO UQ Equity)

NetEase, Inc. (JSIN: USe4110W1027, (Bloomberg code: NTES UQ
Equity }

Sony Corporationn {ISIN: US8356993076) (Bloomberg code: SNE UN
Equity )

Glu Mobile, Inc. (ISIN: US3798901068) (Bloomberg code: GLUU UQ
Equity}

Activision Blizzard, Inc. (ISIN: US00507V1098) (Bloomberg code:
ATVI UQ Equity)

UbiSoft Entertainment SA  (JS7V: FRO000054470) (Bloomberg code:
UBI FP Equity)

Maturity Date: 27 September 2023, subject to adjustment for valuation
and non-business days.

Final Redemption Amount: Linked WNotes (Participation and
Performance-Linked Redemption)

The Notes will be redeemed on the Maturity Date at an amouni per
Calculation Amount equal to the product of (I) the Calculation Amount,
(ID) the sum of (A) the Specified Rate; (B) the product of (i} the
Participation Rate and (ii) the greater of the Final Redemption Rate and
the Relevant Underlying Performance and (iii) the value determined by
dividing the FX Rate as of the currency business day immediately
succeeding the Determination Date by the FX Rate as of the currency
business day immediately preceding the Strike Date.

Where:
Determination Date is 14 September 2023;
Final Redemption Rate means 0%;

FX Rate means the rate of exchange, determined (and rounded to 4
decimal points) as the daily fixing published on the Daily Swedish Krona
Spot WM/Reuters Mid fixing at 16:00 GMT London time in respect of
exchanging an amount in SEK for an amount in USD;

Initial Reference Value is the Relevant Underlying Value as of the Strike
Date;

Participation Rate will be a percentage rate, not lower than 80%
determined by the Determination Agent at the end of the offer period in
respect of the Notes in accordance with market conditions at such time,
and which shall be notified to the Noteholder thereafter by publication on
www.strukturinvest.se
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Relevant Underlying Value is the value of the Relevant Underlying,
determined according to the Value Determination Terms specified below;

Specified Rate is 90%;

Top Rank Underlying Performance means the Relevant Underlying
Performance determined as it Selected Average Top Rank Performance
were the applicable Performance Determination Terms

Value Determination Terms for determining Initial Reference Value
The Determination Agent will determine the value of the Relevant
Underlying as of the scheduled weekday closing time of the exchange

Final Reference Value: The Determination Agent will determine the
value of the Relevant Underlying by determining the value as of each
Averaging Date and then determining the arithmetic average of such
values

Where: Averaging Dates means 14 September 2022, 14 October 2022, 14
November 2022, 14 December 2022, 17 January 2023, 14 February
2023, 14 March 2023, 14 April 2023, 15 May 2023. 14 June 2023, 14
July 2023, 14 August 2023, 14 September 2023

Performance Determination Terms for determining Relevant
Underlying Performance for determining Final Redemption Amount

The Relevant Underlying Performance will be determined by the
Determination Agent as being the sum of (A) the product of the Default
Performance and the fraction which is 3 divided by the total number of
Basket Components comprising the Basket and (B) the product of (i) the
value determined by dividing 5 by the total number of Basket
Components comprising the Basket and (if} the arithmetic average of the
values, determined in respect of each Sclected Basket Component,
arrived at by dividing the Final Reference Value of such Basket
Component by its Initial Reference Value minus Strike.

Where Default Performance means 30 per cent. in respect of the 3
Underlying which are not a Selected Basket Component;

Final Reference Value ig the Relevant Underlying Value as of the
Determination Date; Relevant Underlying Value is the value of the
Refevant Underlying determined in accordance with the Value
Determination terms set out above; and Initial Reference Value is as set
out in the table below:

Strike means 100%

Basket Component Initial Reference Value

Nintendo Corporation  Relevant Underlying Value as of the
Strike Date determined in accordance
with the Value Determination Terms

specified above

Tencent Holdings Itd ~ Relevant Underlying Value as of the
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Strike Date determined in accordance
with the Value Determination Terms
specified above

Take-Two Interactive Relevant Underlying Value as of the

Software, Inc. Strike Date determined in accordance
with the Value Determination Terms
specified above

NetEase, Inc. Relevant Underlying Value as of the

Strike Date determined in accordance

with the Value Determination Terms

specified above

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

Sony Corporation

Glu Mobile, Inc. Relevant Underlying Value as of the
Strike Date determined in accordance
with the Value Determination Terms

specified above

Activision  Blizzard, Relevant Underlying Value as of the

Inc. Strike Date determined in accordance
with the Value Determination Terms
specified above

UbiSoft Entertainment Relevant Underlying Value as of the

SA Strike Date determined in accordance
with the Value Determination Terms
specified above

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.
All payments will be made subject to the fiscal laws in force in the place
of presentation and payment.

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

See also Element C.15 above.

C.19 Exercise The Final Reference Value for the purpose of determining the
price/final performance of a Relevant Underlying will be determined by the
reference price Determination Agent by reference to the price for a share.
of the
underlying:

C.20 Type of The Notes are Equity-Tinked Redemption Notes

underlying and
where
information on
the underlying
can be found:

"Relevant Underlying" means Oridnary Share of:

Nintendo Corporation (£5/N: IP3756600007) (Bloomberg code: 7974 JP
Equity)

Tencent Holdings Ltd (IS/N; KYG875721634) (Bloomberg code: 700

28




Key Risks
Specific to the
Issuers and the
Guarantor:

HK Equity)

Take-Two Interactive Corporation (ISIN: US8740541094) (Bloomberg
code: GME UN Equity)

NetEase, Inc. (ISIN: US64110W1027) (Bloomberg code: NTES UQ
Equity )

Sony Corporation (ISIN: 1US8356993076) (Bloomberg code: SNE UN
Equity )

Glu Mobile, Ine. (ISIN: US3798901068) (Bloomberg code: GLUU UQ
Equity)

Activision Blizzard, Inc. (ISIN: USC0507V1098) (Bloomberg code:
ATVI UQ Equity)

UbiSoft Entertainment SA.  (ISIN: FR0000054470) (Bloomberg code:
UBI FP Equity)

each a "Basket Component", and together the "Basket".

Weighting applicable to each Basket Component: 1/8 in respect of each
of Nintendo Corporation, Tencent Holdings Ltd, Take-T'wo Interactive
Corporation, NetEase, Inc., Sony Corporation, Glu Mobile, Inc.
Activision Blizzard, Inc. UbiSoft Entertainment SA

Information about the past and the further performance of the Relevant
Underlying and its volatility can be obtained from the above references.

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

-| Market Risk: Morgan Stanley's results of operations may be materially

affected by market fluctuations and by global and economic conditions
and other factors including changes in asset values. 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
matkets, 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 or
systems, human factors 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 control groups (e.g. information technology and
trade processing).

Liquidity and Funding Risk; Liquidity is essential to Morgan Stanley's
businesses and Morgan Stanley relies on external sources to finance a
significant portion of its operations. Morgan Stanley's borrowing costs
and access to the debt capital markets depend on its credit ratings,
Morgan Stanley is a holding company, has no operations and depends on
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dividends, distributions and other 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 its operations due to a
loss of access to the capital markets or difficulty in liquidating its assets.
Additionally, there is a risk that Morgan Stanley’s financial condition or
overall soundness is adversely affected by an inability or perceived
inability to meet its financial obligations in a timely manner. Morgan
Stanley also experiences associated funding risks triggered by the market
or idiosyncratic stress events that may cause unexpected changes in
funding needs or an inability to raise new funding,

Legal, Regulatory and Compliance Risk: Morgan Staniey 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 coniractual 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, anti-
corruption and terrorist financing rules and regulations.

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

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

International Risk: Morgan Stanley is subject to numerous political,
economic, legal, tax, 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 outhreak of hostilities or political and governmental
instability) which could adversely impact its businesses in many ways.
The United Kingdom’s anticipated withdrawal from the European Union
could adversely affect Morgan Stanley.

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

Risk Relating to the Exercise of Resolution Measures Powers: The
application of regulatory requirements and strategies in the United States
or other jurisdictions to facilitate the orderly resclution of large financial
institutions may pose a greater risk of loss for Morgan Stanley’s security
holders and subject Morgan Stanley to other restrictions.

All material assets of MSBV are obligations of (or securities issued by)
one or more Morgan Stanley Group companies. If any of these Morgan
Stanley Group companies incurs losses with respect to any of its
activities {irrespective of whether those activities relate to MSBYV or not)
the ability of such company to fulfil its obligations to MSBYV could be
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impaired, thereby exposing holders of securities issued by MSBV to a
risk of loss.

D6

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 DEPOSITS OR SAVINGS
ACCOUNTS AND ARE NOT INSURED BY THE
.8, FEDERAL DEPOSIT INSURANCE
CORPORATION, THE UK FINANCIAL SERVICES
COMPENSATION SCHEME, OR ANY OTHER
GOVERNMENTAL AGENCY OR
INSTRUMENTALITY OR DEPOSIT PROTECTION
SCHEME ANYWHERE, NOR ARE THEY
OBLIGATIONS OF, OR GUARANTEED BY, A

BANK.
. Payments may occur at a different time than expected
. Investors may lose all or a substantial portion of

their investment il the value / performance of the
Relevant Underlying does not move in the
anticipated direction

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

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

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

. Potential conflicts of interest may exist between the
investor and the Determtnation 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
80, is entitled to exercise substantial discretion.

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

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

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

The occurrence of a settlement disruption event may
delay the delivery of specified assets required to be
delivered as the Physical Delivery Amount, and may
affect the value of the Notes.

U.S. federal tax riles commonly referred to as
"FATCA" may impose a withholding tax of 30 per
cent. on payments made on the Notes (including
payments made by financial intermediaries), unless
various U.S. information reporting and due diligence
requirements have been satisfied. If withholding is so
required, none of the Issuers, the Guarantor or any
intermediary will be required to pay any additional
amounts with respect to the amounts so withheld.

U.S. federal tax law may impose a withholding tax of
up to 30 per cent. on payments or deemed payments
made to non-U.S. persons that are contingent upon or
determined directly or indirectly by reference to U.S.-
source dividends. If withholding is so required, none of
the Issuers, the Guarantor or any intermediary will be
required to pay any additional amounts with respect to
the amounts so withheld.

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

Notes may be redeemed early at the option of the
Issner,

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,

Unless otherwise stated in the terms and conditions
applicable to the Notes, the notes issued by MSBV and
MSFL will not have the benefit of any cross-default or
cross-acceleration with other indebtedness of MSBV,
MSFL or Morgan Stanley (as applicable). In addition, a
covenant default by Morgan Stanley, as guarantor, or
an event of bankruptcy, insolvency or reorganization of
Morgan Stanley, as guarantor, does not constitute an
event of default with respect to any notes issued by
MSBYV or MSFL.

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

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
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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
imvestors, 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 vield.

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 Issver'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 issuer of the Relevant Underlying will not be an
affiliate of the Issuer, but the Issuer and its affiliates
may presently or from time to time engage in business
with such issuer of the Relevant Underlying.

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

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

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

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 on the Notes are limited by the caps
on value / performance of the Relevant Underlying
applicable to the Notes.

The Notes are linked to a small determinations of
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E2b

Reasons for the
Offer and Use of
Proceeds:

amounts payable take into account the average value
and/or performance of only a limited mumber of the
components and this will generally leave the Basket
more vulnerable to changes in the value of any
particular Relevant Underlying,

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

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

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

The net proceeds from the sale of each issue of Notes by Morgan
Stanley, MSI ple or MSBV will be used by the relevant Issuer for general
corporate purposes and/or in connection with hedging its obligations
under the Notes

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

B3

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 2 July 2018 to, and
including 31 August 2018

Plan of distribution and allotment
Pricing
The Notes will be offered at the Issue Price, being 100 per cent.

Indicative amounts: If the Notes are being 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 minimum 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.strukiyrinvest.se prior to the Tssue Date.

Placing and Underwriting: Strukturinvest Fondkommission (FK} AB of
Stora Badhusgatan 18-20, G6teborg, Sweden

Paying Agents: Paying Agent: Skandinaviska Enskilda Banken AB
Kungstradgardsgatan 8, SE-106 40 Stockholm, Sweden

Calculation Agent: Morgan Stanley & Co. International plc
Determination Agent: Morgan Stanley & Co. International plc

E4

Interests
Material to the

Subject to potential conflicts between the investor and the Determination
Agent each of Morgan Stanley and MSBV does not have interests
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Issue: material to the issue.

E7 Estimated Not applicable. There are no estimated expenses charged to the investor
Expenses by the Issuer or the Authorised Offeror.
charged to the

investor by the
Issuer or the
offeror:
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EMISSIONSSPECIFIK SAMMANFATTINING

Sammanfatiningar upprdttas utifrdn informationskrav kallade "Punkter". Dessa punkier numreras i Avsnitt A tll
Ef41-E7)

Denna Sammanfattning innehdller alla de Punkier som ska ingd i en sammanfatting for denna typ av
virdepapper och emittent. Efiersom vissa Punkter inte behover behandlas hdr sé kan det finnas luckor i
nummerfoliden av Punkterna.

Aven om en viss Punkt ska ingé i Sammanfatmingen mot bakgrund av den aktuella typen av virdepapper och
emittent, kan det forhdlla sig sd att ingen information finns att dterge under den Punkten. I dessa fall anges
endast en kort beskrivaing av Punkten | Sammanfatiningen och med angivande av "Ej tilldmplig”

= S B i i iploeis

ntroduktion oc enna sammaniattning ska ldsas som en introduktion till Grundprospektet.
varningar: Varje beslut att investera i Obligationerna ska ske med beaktande av detta
Grundprospekt 1 dess helhet utav investeraren. Om krav med biring pa
informationen i detta Grundprospekt framstills 1 domstol kan kiranden, enligt
nationell ritt i Medlemsstaterna, vara skyldig att std for kostnaden for att
Gversitta detta Grundprospekt innan den juridiska processen inleds.
Civilrittsligt ansvar kan uppkomma fér de personer som har lagt fram denna
Sammanfattning, inklusive varje Oversittning hdrav, men endast om
Sammanfattningen #r missvisande, felaktig eller ofSrenlig nir den ldses
tillsammans med Ovriga delar av detta Grundprospekt eller om den inte,
tillsammans med andra delar av detta Grundprospekt, ger nyckelinformation f5r
att hjélpa investerare néir de Gverviiger att investera 1 sidana Obligationer.

A2 Samtycke: | Emittenten och Garanten samtycker till anvéindandet av detta Grundprospekt i
samband med ett erbjudande av Obligationer som inte gors enligt ett undantag
till att upprétta ett prospekt under Prospekidirektivet (Direktiv 2003/71/EG, sa
som  fdréndrat) (ett "Teke-undantaget Erbjudande™) under
erbjudandeperioden, frin och med 2 juli 2018 till och med 31 angusti 2018, i
Sverige, av Strukturinvest Fondkommission (FK) AB (som #r auktoriserad att
limna sddana -erbjudanden under direktivet (Direktiv 2004/39/EG) om
marknader for finansiella instrument (varje sadan person dr en "Auktoriserad
Erbjudare"), med forbehall f6r f81jande villkor:

En investerare som har for avsikt att kopa ndgra Obligationer fifin en
Auktoriserade Erbjudare kommer gora det, och erbjudande och forséljning
kommer géras, i enlighet med de villkor och andra arrangemang som finns pa
plats mellan sidan Auktoriserad Erbjudare och sidan investerare, inklusive
villkor om pris, allokering, avvecklingsarrangemang och eventuella kostnader
och skatter som tas ut frin investeraren ("Villkoren fiir det Icke-undantagna
Erbjudandet"). Varken Emittenten eller Garanten kommer vara ndgon part i
nagot sddant arrangemang med investerare {med undantag for Strukturinvest
Fondkommission (FK} AB ("Distributionsombudet™)) i samband med
erbjudande och forséljning av Obligationerna, och f6ljaktligen innehiller detta
Grundprospekt och de slutliga villkoren f6r Obligationerna (de "Slutliga
Villkoren") inte sidan information. Om ett Icke-undantaget Erbjudande
limnas av en Auktoriserad Erbjudare si ska Villkoren for sidant Icke-
undantaget Erbjudande erhillas till Investerarna av den Auktoriserade
Erbjudaren vid den relevanta tidpunkten niir erbjudandet limnas. Ingen av
Emittenterna, Garanten, Distributionsombudet eller ndgon annan Auktoriserad
Erbjudare har ndgot ansvar for sddan information.

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

B2

Siite och juridisk
form ftr
Emittenten,
lagstiftning under
vilken Emittenten
bhedriver
verksamhet och
dess land for
bildande:

MSBYV bildades som: ett privat aktiebolag (besloten vennootschap met beperkte
aansprakelijkheidy under lagarna i Nederlinderna. MSBYV dr registrerat i
handelsregistret hos Handelskammaren i Amsterdam (Kamer van Koophandel).
Bolagets site 4r Amsterdam, Nederlindema &r underkastat lagarna i
Nederlanderna.

BAb

Trender:

Morgan Stanleys verksamhet, holdingbolag for MSBV, har tidigare, och kan i
framtiden fortsitta att materiellt pdverkas av manga faktorer, inklusive effekien
av ekonomiska och politiska forhallanden och geopolitiska handelser, inklusive
Storbritanniens ("UK”) forvintade tillbakadragande frdn den Europeiska
Unionen ("EU”); statsrisk; effekten av marknadsttrhallanden, i synnerhet
hindelser pd de  globala  aktiemarknaderna,  riintemarknaderna,
valutamarknaderna, kreditmarknaderna och rivarumarknaderna, inklusive
marknaderna for féretags- och inteckningsutlaning (kommersiell som bostad),
kommersiella fastigheter och energi, effekterna av aktuell lagstiftning,
lagstifining under beredning och framtida lagstiftning (inklusive med avseende
pd Dodd-Frank Wall Street Reform and Consumer Protection Act ("Dodd-
Frank lagen")) eller dndringar diri, bestdmmelser {inklusive krav avseende
kapital, hivsting, finansiering, likviditet och skatt), policyer (inklusive
skatteriittsliga och monetira policyer etablerade av centralbanker och finansiella
tillsynsmyndigheter, och dndringar i globala handelspolicyer och andra juridiska
och regulatoriska fdrfaranden i United States of America ("USA") och globalt,
nivin och volatiliteten hos priser f6r aktier, réntepapper, och révaror (inklusive
oljepriser), rintenivier, valutanivler, virden f6r valuta och andra
marknadsindex; tillgéngligheten till och kostnaden f6r bade kredit och kapital,
fiksom kreditbetyg som tilldelats Morgan Stanleys icke sikerstillda kortfristiga
och langfristica skulder, investerar-, kund- och verksamhetsatmosfir och
fortroende for de finansiella marknaderna, utvecklingen och resultaten for
Morgan Stanleys forviirv, avyttringar, samarbetsbolag, strategiska allianser eller
andra strategiska arrangemang; Morgan Stanleys ryvkte och den allménna
uppfattningen  avseende den  finamsiella  Ginsteindustrin;  inflation,
naturkatastrofer, pandemier och krigshandlingar eller terrorism; Atgirder och
initiativ foretagna av sdvdl nuvarande som potentiella konkurrenter som
regeringar,  centralbanker,  tillsynsmyndigheter och  sjilvreglerande
organisationer, effektiviteten hos Morgan Stanleys riskhanteringspolicyer;
teknologiska forindringar initierade av Morgan Stanley, dess konkurrenter eller
motparter och teknologiska risker, inklusive cybersikerhet och driftskontinuitet
och dirmed fOrknippade operationella risker; Morgan Stanleys frméaga att
tillhandahélla innovativa produkter och tjdnster och verkstilla dess strategiska
milsittningar; eller en kombination av dessa eller andra faktorer. Dessutom,
lagstiftande, juridisk och regulatorisk utveckling som relaterar till Morgan
Stanleys verksamhet medfdr sannolikt 8kade kostnader som dérigenom paverkar
resultatet av verksamheten.

B.5

Koncernen och
Emittentens
position inom
koncernen:

MSBYV har inga dotterfretag. MSBV stdr under kontroll ytterst av Morgan
Stanley.

B9

Vinstprognos:

Ej tillimpligt. MSBYV tillhandahaller inte vinstprognoser.

B.10

Reservationer i
revisions-
beriittelsen:

Ej tilldimpligt. Det finns inga reservationer i revisionsberittelsen i de finansiella
redovisningarna for MSBV avseende &ren som slutade den 31 december 2016
och 31 december 2017,

B.12

Utvald historisk
finansiell nyckel-

Utvald finansiell nyekelinformation avseende MSBV:
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information:

Balanstikming (f musentals 31 dec 31l dec
euro} 2016 2017
Totala tillgdngar 9569 083 9 481 823
Totqla skulder och eget 9 569 083 0481 825
kapital

Total resultatrikning (i 31 dec 31 dec
tusentals euro) 2016 27
Nettovinsi/(-fortust)  pd
ﬁnan;rfeila mstrument 11323 452 429
klassificerade som

innghav fir handel

Nettovinst/(-forlust}  pd
Sfinansiella instrument

angivna il verkligt (31.323) (452 489)
vdrde dver resultat

Vinst forve inkomsiskatt 5160 2060
Vinst for aret/perioden 546 1,547

Det har inte forekommit nfigra betydande negativa fériindringar avseende
MSBV:s utsilkter sedan den 31 december 2017, som 4r dagen for den senast
offentliggjorda reviderade drsredovisningen foir MSBV.

Ej tllimpligt, Det foreligger inte heller nigon betydande fordndring av den
finansiella positionen eller handelspositionen for MSBYV sedan den 31 december
2017, som fr dagen fir den senast offentliggjorda reviderade &rsredovisningen
f6r MSBV, '

B.13 Nyligen intriiffade | Ej tillimpligt. MSBV anser att ingen siirskild hindelse har intriffat avseende sig
hiindelser som dr sjélv och pa ett sitt som &r betydande relevant for att bedéma dess solvens,
relevant for sedan offentliggdrandet av dess senaste drsredovisning.
bedémning av
solvens avseende
Emittenten:

B.14 Beroende av andra | Se Punkt B.5 fir koncernen och Emittentens position inom koncernen.
f(zl:li?r;::sm MSBV Lontrolleras ytterst av Morgan Stanley. Alla MSBV:s visentliga

) tillgdngar &@r skyldigheter som &r utestdende fran ett eller flera bolag i Morgan
Stanley Koncernen och MSBV:s firméiga att fullgéra sina skyldigheter #r
bercende av att sidana bolag fullgdr sina skyldigheter gentemot MSBV.

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

B.16 Kontrollerande MSBYV kentrolleras ytterst av Morgan Stanley.
personer:

B.18 Typ av och Betalningsforpliktelserna for MSBV avseende Obligationerna ir ovillkorligen
omfattning av och odterkalleligen garanterade av Morgan Stanley i enlighet med en garanti
Garantin: daterad den 10 oktober 2017 ("Garantin"), vilken #r underkastad New York-

ritt. Garantens forpliktelser under Garantin utgdr direkta, generella och icke
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sikerstillda forpliktelser for Garanten som kommer rangordnas utan fSretriide
sinsemellan och lika med alla andra utestiende, icke sdkerstillda och icke
efterstillda forpliktelser fr Garanten, nutida och framtida, men i hindelse av
konkurs, endast i den utstrickning som tillats enligt lagar som péverkar
borgenrers rittigheter.

B.19

Information om
Garanten:

Vinligen se nedan i forhallande tifl Garanten.,

B.19
(B.1)

Garantens
Jjuridiska och
kommersiella
namn:

Morgan Stanley

B.19
B2

Site och juridisk
form for
Garanten,
lagstiftning under
vilket Garanten
bedriver
verksamhet och
dess land for
bildande:

Morgan Stanley #r bildat enligt lagstifiningen i delstaten Delaware. Som ett
finansiellt heldingbolag, regleras Morgan Stanley av Board of Governors of the
Federal Reserve System under amerikansk lagstiftning (Bank Holding Company
Act) frin 1956, s& som férindrad. Morgan Stanley har sitt registrerade kontor i
Delaware, USA.

B.19
(B.4b)

Trender:

Morgan Stanleys verksamhet har tidigare, och kan i framtiden fortsitta att
materiellt pdverkas av manga faktorer, inklusive effekten av ekonomiska och
politiska forhallanden och geopolitiska hiindelser, inklusive UK:s forvintade
tillbakadragande frén EU; statsrisk; effekten av marknadsforhallanden, i
synnethet héindelser pd de globala aktiemarknaderna, rintemarknaderna,
valutamarknaderna, kreditmarknaderna och rdvarumarknaderna, inklusive
marknaderna for féretags- och inteckningsutlaning (kommersiell som bostad),
kommersiella fastigheter och energi, effekterna av aktuell lagstiftning,
lagstifining under beredning och framtida lagstifining (inklusive med avseende
p&d Dodd-Frank lagen) eller #ndringar diri, bestimmelser (inkiusive krav
avseende kapital, hivstang, finansiering, likviditet och skatt), policyer (inklusive
skatteréttsliga och monetéra policyer etablerade av centralbanker och finansiclla
tillsynsmyndigheter, och fndringar i globala bandelspolicyer och andra juridiska
och regulatoriska forfaranden i UUSA och globalt, nivdn och volatiliteten hos
priser for aktier, rintepapper, och rivaror (inklusive oljepriser), rintenivéer,
valutanivier, virden for valuta och andra marknadsindex; tillgingligheten till
och kostnaden f&r bade kredit och kapital, liksom kreditbetyg som tilldelats
Morgan Stanleys icke sikerstdllda kortfristiga och lingfristiga skulder,
mvesterar-, kund- och verksamhetsatmosfir och fortroende for de finansiella
marknaderna, utvecklingen och resultaten fGr Morgan Stanleys fSrvéry,
avyitringar, samarbetsbolag, strategiska allianser eller andra strategiska
arrangemang; Morgan Stanleys rykte och den allménna uppfatiningen avseende
den finansiella tjdnsteindustrin; inflation, naturkatastrofer, pandemier och
krigshandlingar eller terrorism; Atgéirder och initiativ foretagna av s&val
mivarande som potentiella konkurrenter som regeringar, centralbanker,
tillsynsmyndigheter och sjilvreglerande organisationer, effektiviteten hos
Morgan Stanleys riskhanteringspolicyer; teknologiska forindringar initierade av
Morgan Stanley, dess konkurrenter eller motparter och teknologiska risker,
inklusive cybersikerhet och drifiskontinuitet och dirmed frknippade
operationella risker; Morgan Stanleys formiga att tillhandahélla innovativa
produkter och tjinster och verkstéilla dess strategiska mAilsittningar; eller en
kombination av dessa eller andra faktorer. Dessutom, lagstiftande, juridisk och
regulatorisk utveckling som relaterar till Morgan Stanleys verksambet medfsr
sannolikt Skade kostnader som dérigenom péverkar resultatet av verlsamheten.

B.19
(B.5)

Koncernen och
Garantens position
inoin koncernen:

Morgan Stanley #r det yttersta moderbolaget i koncernen bestéende av Morgan
Stanley och dess konsoliderade dotterforetag ("Morgan Stanley-Konecernen").
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B.19 Vinstprognos: Ej tillimpligt. Morgan Stanley tillhandahaller inte vinstprognoser.
(B.9)
B.19 Reservationer i Ej tillimpligt. Det finns inga reservationer i revisionsberéttelsen i de finansiella
(B.10) | revisions- redovisningarna f6r Morgan Stanleyavseende aren soin slutade den 31 december
beriittelsen: 2015 och 31 december 2016, si som framgir av Morgan Stanleys
Arsredovisning av formulir 10-K for dret som slutade den 31 december 2016.
B.19 Utvald finansieil Utvald finansiell nyckelinformation avseende Morgan Stanley:
(B.12) | nyckel-
information:
Konsoliderade
balansrikningar .
A Tre minader | Tre minader
(i miljontals USD) 31 dec 31 dec som slutade som slutade
2016 2017 31 mars 2017 | 31 mars 2018
{oreviderad) | (oreviderad)
Tolala tligingar 814949 | 851733 832 391 858 495
Totala skuld: h eget
kgpftgf oA Sl 814949 | 851733 832 391 858 495
Konsoliderade
resultatrakningar (i
miljontals USD) Tre minader | Tre minader
som slutade som sletade
2016 2017 ) 31 mars 2017 | 31 mars 2018
(oreviderad) | (oreviderad)
Nettointikter
34 631 37945 9745 11077
Resultat frén
fortlépande verksambhet 8 848 10 403 2 808 3420
fore inkomstskatt
Resultat fran
fortlépande verksamhet 6123 6216 1971 2704
fore inkomstskatt
Det har inte férekommit nagra betydande negativa fGrindringar avseende
Morgans Stanleys utsikter sedan den 31 december 2017, som &r dagen for den
senast offentliggjorda reviderade drsredovisningen fér Morgan Stanley.
Ej tillimpligt. Det har inte fOérekommit nigon vésentlig forindring i den
finansiella positionen eller handelspositionen fir Morgan Stanley sedan den
31 mars 2018, som idr dagen for den senast offentliggjorda oreviderade
delérsrapporten for Morgan Stanley.
B.19 Nyligen intriffade | Ej tillimpligt. Morgan Stanley anser att ingen sirskild hindelse har intraffat
(B.13) | hiindeiser som #ir avseende sig sjilv och pd ett sitt som &r betydande relevant for att beddma dess
relevant for solvens, sedan offentliggérandet av dess senaste rsredovisning.
beddmning av
solvens avseende
Garanten:
B.19 Beroende av andra | Se Punkt B.19 (B.5) ovan for koncernen och Garamtens position inom
(B.14) | enheter inom koncernen.

koncernen:

Morgan Stanley #r ett holdingbolag och #r bercende av utdelningar,
viirdedverforingar och andra betalningar fr&n dess dotterforetag for att kunna
finansiera betalningar for utdelningar och for att finansiera dess ataganden,
inklederande skuldataganden.
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B.19 Garantens Morgan Stanley, ett finansiellt holdingbolag, #r ett globalt finansiellt
(B.15) | huvudsakliga tjiimsteforetag som bibehdller betydande marknadspositioner i var och en av sina
verksamhet; foretagssegment - Institutional Securities (Virdepapper for Institutioner),
Wealth Management (Férmégenhetsférvaltning) och Investment Management
(Investeringsforvaltning). Genom dess dotterforetag och nérstiende, 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.15 Kontrollerande Ej tillampligt; Morgan Stanley &r ett bolag med spritt dgande och noterat pa
(B.16) | Personer: New York-bérsen och kontrolleras inte direkt eller indirekt av ndgon enskild
akticiigare eller nirstdende grupp av aktiefgare.

B.19 Kreditvirdighets- | Per den 10 oktober 2017 hade Morgan Stanleys korifristiga respektive
(B.17) | betyg: langfristiga skulder erhdllit f5ljande kreditvardighetsbetyg: (i) R-1 (mellan) och

Tp och klas
Obligationer och
ISIN nummer:

A (hdg), med en stabil wisikt, frdn DBRS, (i) F1 och A, med stabila utsikter,
fran 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 utsike, frin
S&P.

. SE0011415405

Obligationerna #r Obligationer ddr inte fysisk avveckling kan vara tillimplig
eller viljas som tillimplig ("Kontantavvecklade Obligationer").

Inlésenbelopp som forfaller till betalning avseende Obligationerna relaterar till
virdet eller utvecklingen f6r aktier ("Obligationer med Aktierelaterad
Inlésen™).

c2

Emissionsvaluta:

Obligationerna 4r denominerade 1 svenska kronor ("SEK”).

Cs

Restriktioner
avseende fri
overlatbarhet:

Obligationerna kan inte erbjudas eller séljas i USA eller till Amerikanska
Personer, och kan inte heller innehas i USA eller av nigon Amerikansk Person,
vid nigon tidpunkt. Obligationerna fr inte kdpas eller immehas av, eller kdpas
med tillgAngar av, ndgon forménsplan f6r anstillda som #r foremél for Title 1
United States Employee Retivement Income Security Act of 1974, sd som
forandrad ("ERISA™), ndgot individuellt pensionskonto eller pensionsplan som
ir toremal for Section 49735 1 United States Internal Revenue Code of 1986 eller
nagon enhet vars underliggande tillgdngar inkluderar "plantillgingar" enligt
innebdrden av Section 3(42) 1 ERISA pga. nigot sddant konto for formansplan
for anstillda eller investeringsplan déri.

OBLIGATIONERNA, VARJE ANSPRAK DARI OCH VARJE GARANTI
AVSEENDE DESSA OCH VARDEPAPPEREN SOM SKA LEVERERAS
VID UTOVANDE ELLER INLOSEN (OM NAGRA), HAR INTE OCH
KOMMER INTE ATT REGISTRERAS UNDER DEN AMERIKANSKA
VARDEPAPPERSLAGEN FRAN 1933, SA SOM FORANDRAD
(UNITED STATES SECURITIES ACT OF 1933, AS AMENDED)
("SECURITIES ACT"), FLLER ENLIGT NAGRA
VARDEPAPPERSLAGAR I NAGON DELSTAT 1 ELLER
JURISDIKTION AV USA, OBLIGATIONERNA AR FOREMAL FOR
AMERIKANSKA SKATTEREGLER OCH FAR INTE ERBJUDAS,
SALJAS, PANTSATTAS, SAKERHETSOVERLATAS, LEVERERAS
ELLER 1 OVRIGT OVERFORAS, UTOVAS ELLER LOSAS IN 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).

C3

Riittigheterna
foirknippade med
Obligationerna,
rangordning och

Riinte: Ej tillimpligt, Obligationerna 16per inte med rénta.

fnlisen: Se Punkt C.18 nedan anglende inldsenbeloppet som ska erliggas pd
Forfallodagen.
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begrinsningar av
dessa rittigheter:

Tilliimplig rdtt. Obligationerna komumer att vara underkastade och ska tolkas i
enlighet med engelsk rétt. Garantin kommer att vara underkastade och ska
tolkas i enlighet med lagen i New York.

Uppsiigningsgrundande Hindelser: Om en Uppsigningsgrundande Hindelse
intréiffar, kan Obligationema Ifsas in fore dessas Forfallodag till
Inlgsenbeloppet  vid  Fortida Inlésen  om  Obligationsinnehavare
representerande inte mindre &n 25% av det sammanlagda kapitalbeloppet for
Obligationerna ger skriftligt meddelande till Emittenten med forklaring att
Obligationerna &r omedelbart forfallna till betalning.

Uppsigningsgrundande Héndelser tillimpliga pd Obligationerna ir som foljer:

(1) utebliven betalning av ndgot belopp av kapital (inom 30 dagar
fran forfallodagen) eller ndgot belopp av rinta (inom 30 dagar
frén férfallodagen) avseende Obligationerna; och

(2) Emittenten blir insolvent eller ofésrmégen att betala sina skulder nér
dessa fdrfaller, eller en forvaltare eller likvidator utsedd avseende
Emittenten, eller helbeten av eller en betydande del av dess foretag,
tillgdngar eller intdkter (férutom nir det giller far att genomfira
eller som ett led i genomfSrandet av en sammanslagning,
rekonstruktion eller omorganisering medan den &r solvent) eller
Emittenten vidtar nigon &tgérd fOr att ingd ett ackord med eller till
forman for sina borgeniirer i allménhet, eller en order ges eller ett
effeltivt beslut fattas om att Emiitenten ska uppldsas, likvideras
eller upplésas (forutom nir det giller for att genomfdra eller som
ett led i genomfBrandet av en sammanslagning, rekonstruktion eller
omorganisering medan den &r solvent) och sidan order ges eller ett
effektivt beslut & fortsatt i kraft och har inte upphivts, iterkallats
eller &sidosatts under 60 dagar efter det datum dA sidan order gavs
eller effektivt beslut fattades.

Fartida Inlisenbelopp: Det Fortida Inlésenbeloppet kommer faststillas av
Faststiillelseagenten som det belopp som en kvalificerad finansiell institution
(som &r en finansiell institution organiserad under lagarna i ndgon av foljande
jurisdiktioner: USA, Europeiska Unionen eller Japan och som uppfyller vissa
kreditvirderingskriterier, som Faststillelseagenten utser for detta indamal vid
tidpunkten nér det Fortida Iniésenbeloppet ska faststillas) skulle ta ut for att
dverta samiliga av Emittentens ataganden under Obligationerna eller att iklida
sig forpliktelser som skulle f& effekten att bevara den ekonomiska
motsvarigheten av varje betalning av Emittenten 1ill Obligationsinnehavarna
avseende Obligationerna.

Obligationernas status: Obligationerna utgdr direkta och allminna
forpliktelser for Emittenten och rangordnas jimsides sinsemellan.

Begrinsningar av riittigheterna:

Preskription. Ansprik pi kapitalbelopp och rinta vid inldsen avseende
Obligationerna ska bli ogiltiga, sdvida inte gérs, betriffande kapitalbelopp, inom
en period om 10 &r frin forfallodagen for betalning och, betriffande ansprak pi
rénta, gbrs inom fem 4r fran férfallodagen fir betalning.

C.11 Upptagande till Ansbkan har gjorts for Obligationerna om att uppias till handel pa den reglerade
handel: marknaden hos Nasdaq Stockholm.

C.15 Hur viirdet pa Marknadskursen eller virdet pd Obligationer vid nigon tidpunkt forviintas
investeringen péverkas av forindrade virden for den Relevanta Underliggande till vilken
paverkas av Obligationerna relaterar.

Relevant Det Slutligs Inlésenbeloppet forfaller till betalni d
Underliggande (om g ppet  som  forfaller ti etalning avseende
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inte
virdepapperen har
en denominering
omi som ligst

Obligationerna relaterar till utvecklingen fér Relevant Underliggande och
Obligationsinnehavare kommer inte erhilla det belopp som ursprungligen
investerades, och kan erhalla ett betydande ligre belopp med Brbehall for det
angivna minimibeloppet,

100000 Euro: Marknadskursen eller virdet pd Obligationerna vid nigon tidpunkt forvintas
paverkas av fOrindringar i vdrdet for Relevant Underliggande till vilket
Obligationerna relaterar.
Faststillande av belopp som forfaller till betalning under Obligationerna gérs
genom referens till det aritmetiska genomsnittet av virdet eller utvecklingen for
de utvalda Korgkomponenter.
C.16 Utlopandedag/ Om inte inlésta fore den tillimpliga Férfallodagen, kommer varje Serie av
forfallodag for Obligationer att 18sas in till dess Slutliga Inlésenbelopp.
derivat-
viirdepapper,
utdvandedag/slutli
g referensdag:
C.17 Avvecklings- Obligationerna 4r Kontavvecklade Obligationer och kommer bli inldsta genom
forfarande for betalning av det Slutliga Inldsenbeloppet.
Sggeat; or: P den relevanta dagen for inldsen av Obligationerna, ska Emittenten betala det
papper: relevanta inldsenbeloppet per Berdkningsbelopp till Obligationsinnehavarna
genom relevanta clearingsystem och sédana belopp ska krediteras till relevanta
Obligationsinnehavares respekiive konto som antingen inoehas hos sidana
clearingsystem.
C.18 Hur avkastningen | Obligationerna dr inte ordinarie skuldviirdepapper och inldsenbeloppet ir

pé derivat-
viirdepapper girs:

relaterat till utvecklingen f6r aktie(n)(rna) identifierade som den Relevanta
Underliggande.

Relevant Underliggande:

Nintendo Corporation (ISIN: JP3756600007) (Bloomberg code: 7974 JP
Equity)

Tencent Holdings Ltd (/SIN: KYGR75721634) (Bloomberg code: 700 HK |

Equity)

Take-Two Interactive Software, Inc. (JSIV: US8740541094) (Bloomberg code:
TTWO UQ Equity}

NetEase, Inc. ({SIN: US64110W1027) (Bloomberg code: NTES UQ Equity )
Sony Caorporation (ISIN: US8356993076) (Bloomberg code: SNE UN Equity )
Glu Mobile, Inc. (Z8IN: US3798901068} (Bloomberg code: GLUU UQ Equity)

Activision Blizzard, Inc. (ISIN: US00507V1098) (Bloomberg code: ATVI UQ
Equity)

UbiSoft Entertainment SA (JSIN: FR0000054470) (Bloomberg code: UBI FP
Equity)

Forfallodag: 27 september 2023, med frbehall {6r justering fir virdering och
icke-bankdagar.

Stutligt Inldsenbelopp: Relaterade Obligationer (Inlésen med Barriiir och
Deltagande)

RELATERADE OBLIGATIONER (INLOSEN MED BARRIAR OCH
DELTAGANDE)

Cbligationerna kommer att 16sas in pd Forfallodagen till ett belopp per
Berdkningsbelopp som motsvarar produkten av (I) Berikningsbeloppet, (II)
summan av (A) den Angivna Kursen; (B) produkten av (i) Deltagandegraden
och (ii) det stérre av den Slutliga Inldsenkursen och Utvecklingen for
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Relevant Underliggande och (iii) virdet som faststills genom att dividera
Valutakursen per valutabankdagen omedelbart efterféljande
Faststitlelsedagen och Valutakursen per valutabankdagen som omedelbart
féregdr Startdagen.

Dir:
Faststillelsedag &r 14 september 2023;
Slutlig Inldsenkurs dr 0%;

Valutakurs betyder valutakursen, faststilld (och avrundad till fyra
decimaltecken) som den dagliga fixingen publicerad pa WM/Reuters Mid
Fixing vid 16:00 London-tid avseende vixling av ett belopp i SEK till ett
belopp USD;

Initialt Referensviirde ir det Relevanta Underliggande Vérdet per den Initiala
Faststillelsedagen;

Deltagandegraden kommer att vara en procentsats, inte ligre dn 80%,
faststalld av Faststillelseagenten vid slutet av erbjudandeperioden avseende
Obligationerna i enlighet med marknadsférhallandena vid sddan tidpunkt och
som ska meddelas Obligationsinnehavarna direfter genom publicering pd
www.strukturinvest.se;

Relevant Underlipgande Virde &r virdet {6r den Relevanta Underliggande
faststallt i enlighet med Villkoren for Faststdllande av Virde angivna nedan;
Angiven Kurs &r 90%;

Hégst Rangordnad Underliggande Utveckling betyder Utvecklingen for
Relevant Underliggande faststdlld som om Utvald Genomsnittlig Hégsta
Rangordnad Utveckling hade varit de tillimpliga Villkoren for Faststillelse av
Utveckling,

Villkor for Faststillande av Virde for att faststilla Initialt Referensvirde:
Faststillelseagenten kommer faststilla virdet pd den Relevanta Underliggande
per den planerade stingningstidpunkten pa vardagar pa bérsen

Slutligt Referensvirde: Faststillelseagenten kommer faststilla virdet pd den
Relevanta Underliggande genom att faststilla vérdet per respektive
Genomsnittsdag och direfter faststélla det aritmetiska genomsnittet av sddana
virden

Dir. Genomsnittsdagar betyder 14 september 2022, 14 oktober 2022, 14
november 2022, 14 december 2022, 17 januari 2023, 14 februari 2023, 14
mars-2023, 14 april 2023, 15 maj 2023, 14 joni 2023, 14 juli 2023, 14 august
2023, 14 september 2023

et S
Villkor for Faststiillande av Utveckling for faststéllande av Utvecklingen for
Relevant Underliggande for att faststélla Slutligt Inldsenbelopp

Utvecklingen f6r Relevant Underliggande kommer faststillas av
Faststillelscagenten som summan av (A) produkten av Standardutveckling och
fraktionen som #r 3 dividerat med det totala antalet Korgkomponenter ingiende
i Korgen och (B) produkten av (i) virdet som faststills genom att dividera 5
med det totala antalet Korgkomponenter ingdende i Korgen och (ii) det
aritmetiska pepomsnittet av virdena, s som faststillda avseende respektive
Korgkomponent med undantag for utvalda Korgkomponenter, som fas genom
att dividera det Slutliga Referensvirdet for sidan Korgkomponent med dess
Initiala Referensvérde minus (C) Startvirdet.

Dir: Standardutveckling betyder 30 procent avseende de 3 Underliggande som
inte ar en Utvald Korgkomponent;
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Slutligt Referensvdrde dr Vardet for Relevant Underliggande per
Faststéllelsedagen;

Virdet for Relevant Underliggande dr virdet for Relevant Underliggande
faststillt i enlighet med villkoren fér Faststillande av Virde angivna ovan; och
Initialt Referensvérde dr enligt vad som anges i tabellen nedan:

Startviirde betyder 100%

Korgkomponent Initialt Referensvirde

Nintendo Corporation ~ Viérdet for Relevant Underliggande per
Startdagen faststillt 1 enlighet med
Villkoren for Faststillande av Virde
angivna ovan

Tencent Holdings Ltd ~ Vérdet for Relevant Underliggande per
Startdagen faststdllt i enlighet med
Villkoren for Faststillande av Virde
angivna ovan

Take-Two Interactive Virdet for Relevant Underliggande per

Software, Inc. Startdagen faststillt i  enlighet med
Villkoren f6r Faststillande av Virde
angivna ovan

NetEase, Inc. Virdet fir Relevant Underliggande per
Startdagen faststdllt i enlighet med
Villkoren {6r Faststillande av Virde
angivna ovan

Sony Corporation Virdet for Relevant Underliggande per
Startdagen faststillt i enlighet med
Villkoren f{or Faststillande av Virde
angivna ovan

Glu Mobile, Inc. Virdet for Relevant Underliggande per
Startdagen faststdllt i enlighet med
Villkoren for Faststillande av Virde
angivna ovan

Activision  Blizzard, Virdet fir Relevant Underliggande per

Inc. Startdagen fasistdllt i enlighet med
Villkoren f6r Faststillande av Virde
angivia ovan

UbiSoft Entertainment

SA Virdet for Relevant Underliggande per

Startdagen faststillt 1 enlighet med
Villkoren for Faststillande av Virde
angivna ovan

Aterbetalningsforfarande: Betalningar av kapitalbelopp under Obligationerna
ska gbras genom att en check uppriittas i samma valuta som de frfallna
betalningarna, eller vid ansékan frdn en obligationsinnehavare fore sidan
betalning, genom Sverforing till Obligationsinnehavarens konto som innehas i
det huvndsakliga finansiella centrumet f6r den relevanta valutan. Samtliga
betalningar kommer vara férbehfllna skattelagar som &r i kraft vid platsen for
dverldmnande och betalning,

Foretridare: Tj tillimpligt. Ingen f{Oretradare fOr innehavama av
skuldvirdepapper ér utsedda.
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Se dven Punkt C.15 ovan.

D2

underliggande och
var information
om den
underliggande kan
erhillas:

Huvudsakliga risker
avseende
Emittenten och
Garanten:

C.19 Utdvandekurs/ Det Slutliga Referensvirdet i syfte fir att faststilla utvecklingen av en Relevant
slutlig Underliggande Tillgng kommer faststillas av Faststillelseagenten genom
referenskurs for referens till aktiekursen.
underliggande:

C.20 Typ av Obligaticnerna ér Obligationer med Aktierelaterad Inldsen.

"Relevant Underliggande” betyder ordinarie aktien i:

Nintendo Corporation (ISIN: JP3756600007) (Bloomberg code: 7974 JP
Equity}

Tencent Holdings Ltd (ISIN: KYG875721634) (Bloomberg code: 700 HK
Equity)

Take-Two Interactive Software, Inc. (JSIN: US8740541094) (Bloomberg code:
TTWO UQ Equity)

NetEase, Inc. (ISIN: US64110W1027) (Bloomberg code: NTES UQ Equity )
Sony Corporation (ISIN: US8356993076; (Bloomberg code: SNE UN Equity )
Glu Mobile, Inc. (/SIN: US3798901068) (Bloomberg code: GLUU UQ Equity)
Activision Blizzard, Inc. (ZSIN: US00507V1098) (Bloomberg code: ATVIUQ
Equity)

UbiSoft Entertainment SA (ISIN: FRO000054470) (Bloomberg code: UBI FP
Equity)

var och en, en "Korgkomponent”, och tillsammans "Korgen",

Viktningen som dr tillimplig pd respektive Korgkomponent:

1/8 avseende var och en av Nintendo Corporation, Tencent Holdings Ltd, Take
Two Interactive Software, Inc., NetEase, Inc., Sony Corporation, Glu Mobile,
Inc., Activision Blizzard, Inc., UbiSoft Entertaintment SA.

Information om historisk och 'ytterligare utveckling f6r den Relevanta
Underliggande och dess wvolatilitet kan erhillas frAin de ovanstiende
referenserna.

Féljande huvudsakliga risker paverkar Morgan Stanley och, eftersom Morgan
Stanley dr det yttersta holdingbolaget fér MSBYV, paverkas dven MSBV:

Marknadsrisk: Morgan Stanleys verksamhbetsresultat kan i betydande grad
negativi piverkas av marknadsfluktnationer och av globala och ekonomiska
férhéllanden och av andra fakiorer, inklusive dndringar i tillgAngsvirden.
Innehav av stora och koncentrerade positioner kan exponera Morgan Stanley
mot fdrluster. Dessa faktorer kan leda till forluster for en position eller portfolj
som fgs av Morgan Stanley.

Kreditrisk: Morgan Stanley dr exponerad mot risken att tredje parter som star i
skuld till Morgan Stanley inte kan fullgdra sina fOrpliktelser, samt att en
konkurs fér en stor finansiell institution kan paverka de finansiella marknaderna
generellt. Sddana faktorer ger upphov till forlustrisk nér en lintagare, motpart
eller emittent inte fullgr sina finansiella dtaganden till Morgan Stanley.

Operationell risk: Morgan Stanley &r foremal for risk f6r forlust, eller skada pa
dess renommé, som ett resultat av inadekvata eller misslyckade processer eller
system, minskliga faktorer eller frin externa hindelser (sdsom bedrigeri, stéid,
juridiska risker och risker avseende regelefiterlevnad, cyberattacker eller skada
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péd fysisk egendom). Morgan Stanley kan Adra sig operationell risk Sver hela
spekirumet av dess verksamhetsaktiviteter, inkluderande vinstgenererande
aktiviteter (t.ex. forséljning och handel) och support och kontrollgrupper (t.ex.
informationsteknologin och handelsférfaranden).

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 tillgéng till skuldkapitalmarknader 4r beroende av dess
egna kreditbetyg. Morgan Stanley &r holdingbolag, har inga egna verksamheter
och dr bercende av utdelningar, dverfiringar och andra betalningar frin dess
dotterféretag, Vidare, Morgan Stanleys likviditetsforhallanden och finansiella
forhéllande har historiskt sett, och kan dven i framtiden, paverkas negativt av
amerikanska och internationella marknadsforhidllanden och ekonomiska
forhallanden. P& grund av det féregdende, finns det en risk att Morgan Stanley
inte kommer kunna finansiera dess verksamhet pga. forlust till tillghng till
kapitalmarknader eller fir svirigheter att finna likviditet genom sina tillgngar,
Dessutom finns det en risk att Morgan Stanleys finansiella stillning eller
overgripande sundhet péverkas negativt av en oftrmiga eller uppfattad
oforméga att mota dess finansiella forpliktelser 1 ritt tid. Morgan Stanley erfar
ocksd dirmed forknippade finansieringsrisker utldsta av marknads- eller
Gverkdnsliga stresshindelser pd som kan férorsaka ovintade &@ndringar i
finansieringsbehov eller en oférmiga att skaffa ny finansiering.

Juridisk risk, ndringsritislig visk och regelefterlevnadsrisk: Morgan Stanley ir
foremal for risk avseende legala och regulatoriska sanktioner, substantiell
ekonomisk forlust inklusive boter, straff, domstolsavgdranden, skadestind
och/eller forlikning, eller skada pad dess renommé som foretaget kan drabbas av
som en konsekvens av bristerna i att efterleva lagar, regler, foreskrifter, dértill
relaterade sjélvreglerande fOretagsstandarder och uppfirandekoder som #r
tillimpliga p4 dess verksamhbet. Morgan Stanley 4r ocksa utsatt for kontraktuella
och kommersiella risker till exempel risken att en motparts forpliktelser inte
kommer vara verkstillbara. Dessutom & Morgan Stanley foremal for regler och
forordningar avseende forhindrande av penningtvitt, korruption och
terroristfinansiering,

Riskhantering: Morgan Stanleys riskhanteringsstrategier, modeller och
processer kanske inte till fullo fr effektiva for att fa bort dess riskexponeringar i
samtliga marknadsférhallanden eller mot samtlig typ av risk.

Konkurrensrisk: Morgan Stanley r foremdl for stark konkurrens frin andra
finansiella tjinsteféretag, vilket kan leda till press pa kurser som kan betydande
negativt péverka dess intdkter och vinst. Vidare automatiserade
handelsmarknader kan negativt piverka Morgan Stanleys verksamhet och kan
6ka konkurrensen (t.ex. genom att sitta press pd kursspreadar, courtage vid
handel, paslag eller andra jimfdrbara avgifter). Slutligen, Morgan Stanleys
mdjlighet att behdlla och attrahera kvalificerade anstillda dr nddvindigt for
framging inom dess verksamhet och misslyckande att gbra detta kan betydande
negativt paverka dess utveckling,

Internationell risk: Morgan Stanley &r foremdl for ett antal politiska,
ekonomiska, juridiska, operationella, franchise och andra risker som ett resultat
av dess internationella verksamheter (inkluderande risker av eventuellt
férstatligande, expropriering, kurskontroller, kapitalkontroller, valutakontroller,
dlade skatter och avgifter och andra dtgérder frin regeringar som har restriktiv
effekt, samt ntbrott av fientlig eller politisk och statlig instabilitet) vilket
negativt kan paverka dess verksamhet pd minga olika siitt. Storbritanniens
forvantade tillbakadragande fran den Europeiska Unionen kan negativt paverka
Morgan Stanley.

Forvirvsrisk, Avytiringsrisk och Joint Venture-risk: Morgan Stanley kanske
inte kan fanga de ftrvintade virdena frin forviry, avytiringar, joint ventures,
minoritetsinnehav och strategiska allianser,
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Risk forknippad med wtdvandet av resolutionsdtgirder: Tillimpningen av
regulatoriska krav och strategier i USA eller andra jurisdiktioner for att
underlétta den ordnande resolutionen av stora finansiella institutioner kan utgéra
en storre risk for fOrlust for Morgan Stanleys virdepappersinnehavare och kan
utsiitta Morgan Stanley f5r andra restriktioner.

Samtliga betydande tillgangar tor MSBV ir itaganden for (eller virdepapper
emitterade av) ett eller flera foretag inom Morgan Stanley-Koncernen. Om
négot av dessa foretag inom Morgan Stanley-Koncernen drabbas av forluster
avseende ndgon av dess verksamheter (oavsett om dessa verksamheter ar
relaterade till MSBYV eller inte) kan férmagan hos sAdant foretag att fullgdra
sina Ataganden gentemot MSBY, forsémras och dirigenom exponera innehavare
av virdepapper emitterade av MSBV mot risk for forlust.

D.6

Nyckelinformation
om de huvudsakliga
risker som &r
specifika for
Obligationerna och
riskvarning med
innebrden att en
investerare kan
forlora hela eller
delar av viirdet av
investeringen:

Virdepapperen &r foremal {or foljande risker:

e OBLIGATIONERNA AR INTE INSATTNINGAR FLLER
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.

e Betalningar kan ske vid andra tidpunkter &n vad som férvintas

* Investerare kan forlora hela eller en betydande del av sin investering
om virdet / utvecklingen for den Relevanta Underliggande inte ror sig i
den forvintade riktningen

o Villkoren f&r vissa Obligationer kan skilja sig frin de fér ordinarie
skuldvirdepapper eftersom Obligationerna inte betalar rinia och, vid
forfallodagen, beroende pd utvecklingen for den Relevanta
Underliggande, kan avkastningen vara mindre 4n det belopp som
investerades eller ingenting, eller si kan avkastningen pd tillgngar
eller virdepapper f6r en emittent som inte #r nirstiende med
Emittenten, kan virdet pd sidana vara mindre 4n det investerade
beloppet.

o Varje person som avser anvdnda Obligationerna som ett
hedgningsinstrument ska vara medveten om att Obligationema inte
exakt kan hedga en Relevant Underliggande eller en portfslj diir en
Relevant Underliggande utgdr en del.

e THandel pid andrahandsmarknaden for Obligationerna kan vara
begrinsad. Vidare, om Obligationerna handlas via en eller flera
elektroniska handelssystem och dessa system blir delvis eller helt
otillgingliga, s& kan det piverka investerarens firmiga att handla med
Obligationerna.

* Potentiella intressekonflikter kan foreligga mellan investeraren och
Faststéllelseagenten, som, euoligt villkoren fér Obligationerna, kan
foreta sadana justeriugar som denne anser limpliga som en f5ljd av
vissa héindelser som paverkar Relevant Underliggande, och niir si sker,
ir beréttigad att uttva betydande diskretiondr bestimmanderiit,

e Eftersom Obligationer i Global certifikatsform kan innehas av eller pa
uppdrag av ett clearingsystem kommer investerare vara tvungna aft
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férlita sig pd sddana clearingsystems fOrfaranden for Gverfbring,
betalning och kommunikation med den relevanta Emittenten.

Villkoren som &r tilldmpliga pd Obligationerna tilliter definierade
majoriteter att binda samtlica innehavare av Obligationerna,
inkluderande de som inte nédrvarade och rdstade vid det relevanta
mbtet.

Emittenten kan ingd distributionsavtal med olika finansiella
institutioner och andra mellanhinder, si som faststills av Emittenten,
(i) till den som en periodisk avgift kan betalas och (ii) den som kan
sélja Obligationerna till investerare till en kurs som #r annan in den
kurs till vilken de kipte Obligationerna.

Uppkomsten av en avbrottshindelse vid avveckling kan férsena
leverans av de angivna tillgdngarna som ska levereras som Beloppet
vid Fysisk Leverans, och kan péverka virdet pa Obligationerna.

Amerikanska federala skatteregler som vanligen hinvisas till som
"FATCA", kan innebdra en kéllskatt om 30% pa vissa betalningar
under Obligationerna {(inklusive betalningar som gbérs av finansiella
mellanhénder), om inte olika amerikanska informationskrav och
undersdkningskrav har uppfyllts. Om innehéllande kriivs pa detta sitt,
kommer ingen av Emittenterna, Garanten eller nigon mellanhand att
vara skyldig att betala nigot ytterligare belopp avseende beloppet som
innehills pd detta satt.

Amerikanska federala skattelagar kan innebéra en kiillskatt om upp till
30 procent pd betalningar eller ansedda betalningar som foretas till
icke-Amerikanska personer som ir villkorade av eller faststills genom
referens till, direkt elier indirekt, amerikanska utdelningskillor. Qm
innehdllande krivs pd deita sétt, kommer ingen av Emittenterna,
Garanten eller nigon mellanhand att vara skyldig att betala nigot
ytterligare belopp avseende beloppet som innehalls pé detta sitt,

Obligationer kan bl inldsta i fértid om Emittenten eller Garanten
ildggs att Gka de belopp som fOrfaller till betalning avseende nagra
Obligationer pga. killlskatt eller avdrag for eller pga., mivarande eller
framtida skatter eller avgifter.

Obligationer kan bli inlésta i fértid enligt Emittentens val.

Om en uppsigningsgrundande hindelse uppkommer avseende
Emittenten, kommer en investerare ha ett icke-sikerstillt krav
gentemot Emittenten f6r belopp som forfaller till betalning vid fortida
inldsen av Obligationerna,

Savida Inte annat anges i villkoren tillimpliga p4 Obligationerna,
kommer Obligationerna emitterade av MSBV och MSFL inte att dra
fordel av ndgon uppsignings- eller accelerationsgrund hénforlig till
acceleration eller uppsigning av annan skuldsittning for MSBV, MSFL
eller Morgan Stanley (beroende pa vad som ér tillimpligt). Dessutom,
en Overtridelse av ett villkorsatagande av Morgan Stanley, som garant,
eller intréffandet av konkurs, insolvens eller rekonstruktion av Morgan
Stanley, som garant, utgdr inte en uppsigningsgrund avseende nigon
obligation emitterad av MSBV eller MSFL,

En Emittent kan justera villkoren for Obligationema, Garantin och deed
of covenant daterad den 17 juli 2013 (sf som justerad eller forindrad
frin en tid till en annan) avseende, bla, Obligationema utan
Obligationsinnehavarens samtycke om, enligt dess uppfattning, sddana
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justeringar som inte &r betydande till nackdel f6r Obligationsinnehavare

Marknadskursen for Obligationerna kan vara mycket volatilt, Vidare,
investerare 1 Obligationerna kanske inte erhiller nigon rinta och
betalning eller betalning av kapitalbelopp eller rinta, om tillimpligt,
kan ske vid en annan tid eller i en annan valuta 4n den forvantade. Den
Relevanta Underliggande kan vara férema3l f6r betydande fluktuationer
som kanske inte korrelerar med {rindringar av rintenivaer, valutor
eller andra index. Tidpunkten f£5r fGrindring i en Relevant
Underliggande kan péverka den faktiska avkastningen for investerare,
dven om den genomsnittliga nivan ir sd som forvintat. Generellt, ju
tidigare forandringen 1 den Relevanta Underliggande sker, desto higre
ar effekten p avkastningen.

Det &r omdjligt att férutse hur nivan f6r den Relevanta Underliggande
kommer variera Gver tiden. Den historiska utvecklingen (om nigon) {ir
den Relevanta Underliggande utgér ingen indikation om framtida
utveckling for den Relevanta Underliggande. Faktorer som volatilitet,
Overforingar avseende den Relevanta Underliggande, riintenivaer,
aterstiende I6ptid for Obligationerna eller valutakurser kommer
paverka den kurs som investerare kommer erhilla om en investerars
siljer dess Obligationer fore forfallodagen.

Emittentens och/eller nirstiendes hedgningskostnader tenderar att bli
hégre om ligre likviditet for Relevant Underliggande eller desto hisgre
om skillnaden mellan "képkurser” och "siljkurser" for Relevant
Underliggande &r storre eller hogre om de derivatkontrakt son den
relevanta Underliggande Tillgangen relaterar till, och detta kan paverka
betalningar for Obligationerna.

Emittenten av Relevant Underliggande kommer inte vara en nirstdende
till Emittenten, men Emittenten och/eller dess nirstiende kan nn eller
frin en tid till en annan ingd affirer med sidan emittent av Relevant
Underliggande.

Generella valutakursnsker och valutakontrollrisker, inklusive risken att
valutakurser kommer paverka en investering i Obligationerna, kan
risken for Emittentens brist pa kontroll éver valutakurser och risken att
ndgon valuta blir otillginglig och om en alternativ betalningsmetod
som anvinds om betalningsvalutan blir otillgéinglig,

Faststillelseagenten kan faststilla att en Avbroitshindelse har
uppkommit och sddana hindelser kan paverka Relevant Underliggande
och leda till justeringar och/eller fortida inldsen av Obligationerna.

Ingen Aktieemittent har varken deltagit i framtagandet av de Shitliga
Villkoren eller i deltagit i faststillandet av villkoren for de
Altierelaterade Obligationema. Makroekonomiska faktorer som
paverkar utvecklingen for Aktierna kan negativt piverka virdet pa
Aktierelaterade Obligationer. Innchavare har inga krav gentemot
Aktieemittent{en)(ema) eller nagon ritt till Aktierna.

Investerare kommer bira risken {fOr utvecklingen av varje
Korgkomponent. En hog korrelation av Korgkomponenter kan f& en
betydande inverkan pd de belopp som forfaller till betalning. Den
negativa utvecklingen for en enskild Korgkomponent kan dverviga en
positiv utveckling fér en eller flera andra Korgkomponenter.

Belopp som forfaller till betalning fér Obligationerna ir begrinsade av
ett tak for virdet / utvecklingen fér Relevant Underliggande som ér
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tillimplig fér Obligationerna.

s Obligationerna relaterar till en liten Korg och faststillande av belopp
som forfaller till betalning beaktar genomsnittsvirdet och/eller
utvecklingen for endast ett begridnsat antal av komponenter och detta
kommer generellt gbra Korgen mer utsatt for firindrade viirden
avseende négon specifik Underliggande.

¢ Formeln f6r berikning av och inldsenbelopp som forfaller till betalning
pa Obligationer med en Angiven Kurs, som #r mindre in 100%, och
foljaktligen, kommer betalningar fér Obligationerna vara mindre in om
berfkningsformeln tillimpades utan anvindning av den Angivna
Kursen.

En investering i Obligationerna &r fdrknippad med risken att Emittenten eller
Garanten inte kan fullgbra sina dtaganden avseende sfdana Obligationer vid
forfallodagen eller fore forfallodagen fr Obligationerna. I vissa sitrationer kan
innehavare férlora 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.

E.2b | Motiv till Nettointiikterna frin forsljningen av respektive emission av Obligationerna av
erbjudandet och Morgan Stanley, MSI ple eller MSBV kommer anvindas av relevant Emittent
anviindande av for generella bolagsindamal och/eller i samband med hedgning av dess
intikter: dtaganden under Obligationerna.

I firhéllande till MSBYV, atminstone 95 % av intikterna kommer att investeras
(uitzettern) inom den grupp som den ir en del av.

E3 Villikor for Villkor, erbjudandsstatistik, forviintad tidtabell och atgirder som miste foretas

Erbjudandet {6r att anmiila sig i erbjudandet

Erbjudandeperioden dr perioden frén och med 2 juli 2018 till och med 31 august
2018;

Plan f3r distribution och tilldelning
Priss#tining
Obligaticnerna kommer att erbjudas till Emissionskursen, som #r 100 procent.

Indikativa siffror: Om Obligationerna erbjuds genom ett publikt erbjudande
och ndgot angivet produktvirde inte dr fasi eller faststillt vid pabérjandet av
Erbjndandeperioden, kommer dessa angivna produktvirden att ange en indikativ
siffra, indikativ minimisiffra, indikativ maximisiffra eller en kombination darav.
I séidant fall ska de(t) relevanta angivna produktvirdet(ena) vara viirdet faststillt
baserat pd marknadsfirhallandena av Emittenten pd eller omkring slutet av
Hrbjudandeperioden. Meddelande om det relevanta angivba produktvirdet
kommer att publiceras p4 www.strukturinvest.se fére Fmissionsdagen.

Placering och garanterande av emissionen

Strukturinvest Fondkommission (FK) AB, Stora Badhusgatan 18-20, Gdteborg,
Sverige.

Betalningsombud: Skandinaviska Enskilda Banken AB, Kungstridgirdsgatan 8,
SE 106 40 Stockholm, Sverige.

Beriikningsagent: Morgan Stanley & Co. International plc
Faststillelseagent: Morgan Stanley & Co. Infernational ple
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E4 Betydande intressen | Med {Orbehdll f8r potentiella intressekonflikter mellan investerare och

i Emissionen: Faststiillelseagenten, var och en av Morgan Stanley och MSBV har inga
betydande intressen i emissionen,

E7 Uppskattade Ej tillimpligt. Det finns inga uppskattade avgifter som tas ut frén investerare av

Avgifter som tas ut
frin investerare av
Emittenten eller
erbjudaren:

Emittenten eller den Auktoriserade Erbjudaren,
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