


2014 Outstanding Equity Awards at Fiscal Year-End Table

The following table discloses the number of shares covered by unexercised stock options and unvested stock
awards held by our NEOs on December 31, 2014. As of December 31, 2014, each NEO is retirement-eligible
under his or her RSU award terms and, therefore, all of his or her outstanding RSU awards are considered vested
and, in accordance with SEC rules, are not included in this table. Outstanding vested stock awards held by the
NEOs on December 31, 2014 are disclosed in the “2014 Nonqualified Deferred Compensation Table.”
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James P. Gorman 354,986 — 51.7552 2/17/2016 — — 511,163 19,833,132
56,772 — 66.726 12/12/2016

424,731 — 30.01 1/21/2018
161,607 323,220 22.98 1/22/2018

Total 998,096 323,220 — — 511,163 19,833,132

Ruth Porat 23,737 — 66.726 12/12/2016 — — 362,660 14,071,236
182,027 — 30.01 1/21/2018

Total 205,764 — — — 362,660 14,071,236

Gregory J. Fleming 60,675 — 30.01 1/21/2018 — — 409,946 15,905,926
49,294 298,594 22.98 1/22/2018

Total 109,969 298,594 — — 409,946 15,905,926

Colm Kelleher 144,551 — 66.726 12/12/2016 — — 409,946 15,905,926
182,027 — 30.01 1/21/2018
148,473 296,952 22.98 1/22/2018

Total 475,051 296,952 — — 409,946 15,905,926

James A. Rosenthal 121,351 — 30.01 1/21/2018 — — 347,420 13,479,912
124,668 249,341 22.98 1/22/2018

Total 246,019 249,341 — — 347,420 13,479,912

(1) The stock option awards in this table are vested and are exercisable, or will become exercisable, as set forth in
the chart below.

Option
Expiration Date
(mm/dd/yyyy) Exercisability Schedule

2/17/2016 60% of the award became exercisable on 2/17/2006 and 40% of the award became exercisable on
2/16/2007

12/12/2016 50% of the award became exercisable on each of 1/2/2009 and 1/2/2010

1/21/2018 One-third of the award became exercisable on each of 2/2/2012, 2/2/2013 and 2/2/2014

1/22/2018 One-third of the award became exercisable on each of 1/27/2014 and 1/26/2015. One-third of the award
will become exercisable on 1/25/2016

(2) Stock options were granted with an exercise price equal to the fair market value of the Company’s common
stock on the date of grant and, with respect to the stock options that are scheduled to expire in 2016, were
subsequently equitably adjusted to reflect the spin-off of Discover Financial Services in 2007.
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(3) Based on Company performance through December 31, 2014 and in accordance with SEC rules, the number of
performance units reflected in the table represents the target number of performance units granted under the 2014
LTIP award that are realizable in connection with the achievement of pre-established performance targets over a
three-year period beginning in 2014, and the maximum number of performance units granted under the 2013
LTIP award that are realizable in connection with the achievement of pre-established performance targets over a
three-year period beginning in 2013. With respect to the 2014 LTIP awards and 2013 LTIP awards, the NEOs
may ultimately earn up to 1.5 times or two times the target number of performance units, respectively, or
nothing, based on the Company’s performance over the applicable three-year period. The 2014 LTIP awards and
2013 LTIP awards are scheduled to vest and convert to shares in 2017 and 2016, respectively, only if the
Company satisfies the predetermined performance goals over the applicable performance period (see note 2 to
the “2014 Grants of Plan-Based Awards Table” with respect to the 2014 LTIP award performance goals). The
market value of the performance units is based on $38.80, the closing price of the Company’s common stock on
December 31, 2014.

2014 Option Exercises and Stock Vested Table

The following table contains information about the stock options exercised by NEOs during 2014 and the RSUs
and performance stock units (PSUs) held by the NEOs that vested during 2014. The RSUs are also disclosed in
the “Stock Awards” column of the “2014 Summary Compensation Table,” the “2014 Grants of Plan-Based
Awards Table” and the “2014 Nonqualified Deferred Compensation Table.”

Option Awards Stock Awards

Name

Number of
Shares Acquired

on Exercise
(#)

Value Realized on
Exercise ($)(1)

Number of
Shares Acquired

on Vesting
(#)(2)

Value Realized on
Vesting ($)

James P. Gorman — — 155,207 5,092,000(3)

113,510 4,422,713(4)

Ruth Porat — — 102,933 3,377,000(3)

93,616 3,647,579(4)

Gregory J. Fleming 100,000 993,000 127,825 4,193,667(3)

99,468 3,875,592(4)

Colm Kelleher — — 128,152 4,204,397(3)

99,047 3,859,188(4)

5,820 189,380(5)

James A. Rosenthal — — 87,997 2,887,000(3)

84,840 3,305,638(4)

(1) The value realized on exercise of a stock option represents the difference between the option exercise price and
the closing price of the Company’s common stock on the exercise date.

(2) Consists of RSUs granted on January 21, 2014 for 2013 performance and PSUs granted on January 20, 2012 in
connection with 2011 compensation (2011 PSUs). For further details on the RSUs, including the terms of the
deferral, see note 3 to the “2014 Grants of Plan-Based Awards Table.” The PSUs granted on January 21, 2011 in
connection with 2010 compensation (2010 PSUs) vested on December 31, 2013, the date on which the
performance period ended, and converted to shares of common stock on January 28, 2014. For further details on
the 2010 PSUs, see note 3 to the “2013 Outstanding Equity Awards at Fiscal Year-End Table” in our proxy
statement filed on March 28, 2014.

(3) The value realized represents the aggregate grant date fair value, in accordance with the applicable accounting
guidance for equity-based awards, of the RSUs. The aggregate grant date fair value of these RSUs is based on
$32.8077, the volume-weighted average price of the Company’s common stock on the grant date.

(4) The value realized is based on $38.9632, the volume-weighted average price of the Company’s common stock
on December 31, 2014, which is the last day of the 2011 PSU performance period and the date on which
106.25% of the target number of 2011 PSUs vested based on the Company’s performance from January 1, 2012
through December 31, 2014. The 2011 PSUs converted to shares of common stock on March 2, 2015.
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(5) The value realized is based on $32.5391, the volume-weighted average price of the Company’s common stock
on July 21, 2014, which is the date on which the award vested pursuant to its terms.

2014 Pension Benefits Table

The table below discloses the present value of accumulated benefits payable to each NEO and the years of
service credited to each NEO under the Company’s defined benefit retirement plans as of December 31, 2014.

Name Plan Name

Number of
Years

Credited
Service(1)

Retirement
Age for Full

Benefits

Present Value of
Accumulated
Benefit ($)(2)

Payments
During Last

Fiscal Year ($)

James P. Gorman Morgan Stanley Employees Retirement
Plan 4 65 83,720 —

Ruth Porat Morgan Stanley Employees Retirement
Plan 20 65 469,010 —
Morgan Stanley Supplemental
Executive Retirement and Excess Plan 25 60 1,466,843 —

Gregory J. Fleming(3) — — — — —

Colm Kelleher Morgan Stanley U.K. Group Pension
Plan(4) 7 60 206,890 —
Morgan Stanley Supplemental
Executive Retirement and Excess Plan 25 60 1,118,547 —

James A. Rosenthal(3) — — — — —

(1) After December 31, 2010, no further benefit accruals occur under the ERP. After September 30, 2014, no
further benefit accruals occur under the SEREP. Therefore, employees may have different years of credited
service under the ERP and SEREP. No NEO is awarded with credited service under the ERP or SEREP in excess
of his/her actual service.

(2) The present value at December 31, 2014 is based on the RP-2014 mortality tables projected generationally
with Scale MP-2014 and discount rates of 4.07% for the ERP, 3.83% for the Excess Plan component and 3.80%
for the Supplemental Employee Retirement Plan (SERP) component of the SEREP. Present values are
determined using an interest-only discount before retirement. Post-retirement discounts are based on interest and
mortality. The assumed benefit commencement date is the earliest age at which the executive can receive
unreduced benefits or current age, if greater.

(3) Mr. Fleming and Mr. Rosenthal are not eligible for any of the Company-sponsored defined benefit plans.

(4) During 2014, Mr. Kelleher participated in the Morgan Stanley U.K. Group Pension Plan (U.K. Pension Plan), a
defined contribution plan that provided defined benefit pension accruals until October 1, 1996. As of October 1,
1996, Mr. Kelleher’s accrued defined benefit under the U.K. Pension Plan was converted to an account balance,
the value of which is £125,586 ($206,890) as of December 31, 2014. If the value of the account balance relating
to the pre-October 1996 portion of Mr. Kelleher’s U.K. Pension Plan benefit, adjusted for investment experience
until the payment date, is greater than the value of the guaranteed minimum pension under the U.K. Pension
Plan, no defined benefit pension is payable. If the value of the guaranteed minimum pension, determined in
accordance with U.K. laws, is greater than the value of the adjusted account balance, the guaranteed minimum
pension is payable, in addition to any defined contribution amount payable for the period after September 30,
1996. Mr. Kelleher had seven years of credited service in the U.K. Pension Plan at the time his accrued benefit
was converted to an account balance. The amount shown in the table for Mr. Kelleher does not include defined
contribution benefits that were accrued after September 30, 1996. The amount of British pounds sterling was
converted to U.S. dollars using the 2014 average of daily spot rates of £1 to $1.6474.
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The following is a description of the material terms with respect to each of the plans referenced in the table
above.

Employees Retirement Plan (ERP)

Substantially all of the U.S. employees of the Company and its U.S. affiliates hired before July 1, 2007 were
covered after one year of service by the ERP, a non-contributory, defined benefit pension plan that is qualified
under Section 401(a) of the Internal Revenue Code. Effective after December 31, 2010, the ERP was frozen
and no further benefit accruals will occur. Benefits are generally payable as an annuity at age 65 (or earlier,
subject to certain reductions in the amounts payable). Under the pre-2004 provisions of the ERP, benefits are
payable in full at age 60 and reduced 4% per year for retirement between ages 55 and 60 for employees who
retire after age 55 with ten years of service. Before the ERP was frozen, annual benefits were equal to 1% of
eligible earnings plus 0.5% of eligible earnings in excess of Social Security covered compensation for each
year of service. Eligible earnings generally included all taxable compensation, other than certain equity-based
and non-recurring amounts, up to $170,000 per year. ERP participants who, as of January 1, 2004, had age
plus service equal to at least 65 and who had been credited with five years of service, received benefits
determined under the ERP’s pre-2004 benefit formula, if greater. Pre-2004 benefits equaled 1.15% of final
average salary, plus 0.35% of final average salary in excess of Social Security covered compensation, in each
case multiplied by credited service up to 35 years, where final average salary was base salary, up to specified
limits set forth in the ERP, for the highest paid 60 consecutive months of the last 120 months of service.
Mr. Gorman and Ms. Porat have accrued benefits in the ERP.

Supplemental Executive Retirement and Excess Plan (SEREP)

The SEREP is an unfunded, nonqualified plan. Effective after September 30, 2014, the SEREP was frozen and no
further benefit accruals will occur. Credited service is counted starting from the first day of the month after the
hire date, except that for certain excess benefits credited service begins after one year of service. The SEREP
provides benefits not otherwise provided under the ERP formula because of limits in the ERP or Internal
Revenue Code on eligible pay and benefits. The SEREP also provides certain grandfathered benefits and
supplemental retirement income (unreduced at age 60) for eligible employees after offsetting other Company-
provided pension benefits, pension benefits provided by former employers and, for January 1, 2011 through
June 30, 2014, adjusted to take into account certain defined contribution plan awards. The supplemental benefit,
before offsets, equals 20% of final average salary plus 2% of final average salary per year after five years (up to
50% cumulatively) plus 1% of final average salary per year after 25 years (up to 60% cumulatively), where final
average salary is base salary for the highest paid 60 consecutive months of the last 120 months of service through
September 30, 2014, up to a maximum annual benefit payable of $140,000 at age 60, reduced by 4% per year for
payments beginning before age 60. The SEREP was restricted effective January 1, 2004 to allow only
“grandfathered” employees who as of that date met certain eligibility criteria to benefit from the plan.
Grandfathering in this plan was provided to all similarly situated eligible employees and may be provided to
other employees with the approval of the CMDS Committee. Benefits may be paid in various actuarially
equivalent forms of annuity. Other than for small balances, no lump sums are available under this plan. Ms. Porat
and Mr. Kelleher participate in the SEREP.

U.K. Group Pension Plan

Until March 31, 2012, the Company contributed to the U.K. Pension Plan on behalf of Mr. Kelleher, and he
remains a deferred vested participant in that plan. As described in note 4 to the “Pension Benefits Table,” the
U.K. Pension Plan is a defined contribution plan that provided defined benefit accruals until 1996. The
guaranteed minimum pension payable under the U.K. Pension Plan is determined in accordance with U.K. laws.
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2014 Nonqualified Deferred Compensation Table

The following table contains information with respect to the participation of the NEOs in the Company’s
unfunded cash deferred compensation plans that provide for the deferral of compensation on a basis that is not
tax-qualified, as well as with respect to RSUs granted to the NEOs that are vested but have not yet converted to
shares of Morgan Stanley common stock.

In addition to the Company equity plans, each NEO participated in one or more of the following cash
nonqualified deferred compensation plans as of December 31, 2014: the Key Employee Private Equity
Recognition Plan (KEPER), the Notional Leveraged Co-Investment Plan (LCIP), MSCIP, the Pre-Tax Incentive
Program (PTIP), and the U.K. Alternative Retirement Plan (ARP). The NEOs participate in the plans on the same
terms and conditions as other similarly situated employees. These terms and conditions are described below
following the notes to the table. KEPER, LCIP and PTIP are closed to new participants and contributions.

Name

Executive
Contributions

in Last FY
($)(1)

Registrant
Contributions

in Last FY
($)

Aggregate
Earnings
in Last FY

($)(2)

Aggregate
Withdrawals/
Distributions

($)(3)

Aggregate
Balance

at Last FYE
($)(4)

James P. Gorman
LCIP — — 296,546 — 2,400,801
MSCIP 5,092,000 — 217,791 3,379,906 3,375,627
RSUs(5) 5,092,000 — 4,894,119 6,391,855 25,769,282

Total 10,184,000 — 5,408,456 9,771,761 31,545,710

Ruth Porat
KEPER — — 586 2,655 5,223
LCIP — — 10,906 — 66,082
MSCIP 3,377,000 — (46,992) 2,224,546 2,224,849
PTIP — — 115,710 — 933,001
RSUs(5) 3,377,000 — 1,830,916 5,371,557 10,576,208

Total 6,754,000 — 1,911,126 7,598,758 13,805,363

Gregory J. Fleming
MSCIP 4,193,667 — 2,019 2,696,063 2,696,451
RSUs(5) 4,193,667 — 1,438,349 4,681,371 8,804,630

Total 8,387,334 — 1,440,368 7,377,434 11,501,081

Colm Kelleher
LCIP — — 465,410 — 3,722,823
MSCIP 4,204,397 — (29,832) 2,218,428 7,728,965
RSUs(5) 4,204,397 — 1,980,429 3,587,788 11,184,155
ARP — — 1,670 — 36,220(6)

Total 8,408,794 — 2,417,677 5,806,216 22,672,163

James A. Rosenthal
LCIP — — 44,805 — 650,792
MSCIP 2,887,000 — 60,883 2,083,852 2,089,505
RSUs(5) 2,887,000 — 1,103,023 3,636,220 6,680,856

Total 5,774,000 — 1,208,711 5,720,072 9,421,153

(1) RSU contributions represent the RSU awards granted in January 2014 for 2013 performance that are
considered vested at grant but are subject to cancellation until the scheduled conversion dates of such awards.
MSCIP contributions represent MSCIP awards granted in January 2014 for 2013 performance that are considered
vested at grant and are subject to cancellation until the scheduled payment dates of such awards. The MSCIP
awards reported in this table are also reported as part of the 2013 bonus in the “2014 Summary Compensation
Table.” The value of the RSUs in this column (which are also included in the “Stock Awards” column of the
“2014 Summary Compensation Table” for 2014, the “2014 Grants of Plan-Based Awards Table,” and the “2014
Option Exercises and Stock Vested Table”) is the aggregate grant date fair value of the RSUs based on $32.8077,
the volume-weighted average price of the Company’s common stock on the grant date.

(2) With respect to our cash-based nonqualified deferred compensation plans, represents the change in (i) the
balance of the NEO’s account reflected on the Company’s books and records at December 31, 2014, without
giving effect to any withdrawals or distributions, compared to (ii) the sum of the balance of the NEO’s account
reflected on the Company’s books and records at December 31, 2013 and the value of any contributions made
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during 2014. Includes any nonqualified deferred compensation earnings that are disclosed in the “Change in
Pension Value and Nonqualified Deferred Compensation Earnings” column of the “2014 Summary
Compensation Table” for 2014 and described in note 6 thereto.

With respect to the RSUs, represents (i) the change in the average of the high and low prices of the Company’s
common stock on December 31, 2014 (or, if applicable, the earlier distribution date) compared to December 31,
2013 (or, if applicable, the later contribution date), as well as (ii) the amount of the vested cash dividend
equivalent rights in 2014 (which are paid to the award holder at the time dividends are paid to holders of the
Company’s common stock) and dividend equivalents in the form of additional RSUs credited in 2014 with
respect to the award (which are paid to the award holder at the time that the underlying award converts to shares,
subject to the same cancellation provisions as the underlying award).

(3) Represents distributions from our cash-based nonqualified deferred compensation plans and with respect to the
RSUs, conversions based on the average of the high and low prices of the Company’s common stock on the
conversion date and amounts paid during 2014 pursuant to cash dividend equivalent rights.

(4) With respect to our cash-based nonqualified deferred compensation plans, represents the balance of the NEO’s
account reflected on the Company’s books and records at December 31, 2014. With respect to the RSUs,
represents the number of vested units held by the NEO on December 31, 2014 multiplied by the average of the
high and low prices of the Company’s common stock on December 31, 2014. All amounts deferred by a NEO in
prior years have been reported in the Summary Compensation Tables in our previously filed proxy statements in
the year earned (or with respect to equity awards, granted) to the extent he or she was a NEO for that year for
purposes of the SEC’s executive compensation disclosure rules.

(5) The RSUs disclosed in this table include awards that as of December 31, 2014 had vested, but had not reached
their scheduled conversion date and remained subject to cancellation, as well as awards that had reached their
scheduled conversion date, but were deferred to preserve the Company’s tax deductibility of the award, in
accordance with the terms of the award.

(6) Mr. Kelleher’s aggregate balance at year-end of £21,987 ($36,220) was converted from British pounds sterling
to U.S. dollars using the 2014 average of daily spot rates of £1 to $1.6474.

The following is a description of the material terms with respect to contributions, earnings and distributions
applicable to each of the following cash nonqualified deferred compensation plans and the RSUs referenced in
the table above.

Key Employee Private Equity Recognition Plan

Under KEPER, participants were permitted to defer a portion of their cash bonus. The plan has been closed to
new contributions since 2001. Contributions to KEPER are notionally invested by the Company in reference
investments. Such reference investments may include investments made by Company-sponsored private equity
funds, investments made by private equity funds sponsored by third parties in which the Company has acquired
or will acquire a limited partner or similar interest, and investments in private equity securities that the Company
makes for its own account. Distributions are made to participants following the realization of any proceeds in
respect of any investment. The amounts contributed by a participant plus any earnings on participant
contributions under the program remain subject to cancellation under specified circumstances.

Notional Leveraged Co-Investment Plan

Under LCIP, participants were permitted to allocate a portion of their long-term incentive compensation to the
plan. LCIP is closed to new participants and has not been offered since 2008. For each of fiscal 2006, fiscal 2007
and fiscal 2008, participants were permitted to allocate up to 40% of their long-term incentive compensation to
LCIP.

The Company contributed a notional investment in an amount equal to a multiple of each participant’s
contribution (for each of fiscal 2006, fiscal 2007 and fiscal 2008, this multiple was two; however, for fiscal 2008,
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participants could elect to forgo the notional investment). Contributions are notionally invested by the Company
in reference investments, which may include the Company’s proprietary investment funds, “funds of funds” that
include Company proprietary investment funds and third-party investment funds, and other third-party
investment funds. All amounts contributed by a participant plus any earnings on participant contributions and the
Company notional investment were subject to cancellation under specified circumstances until three years after
deferral. Participants generally are entitled to receive distributions in respect of their contributions plus any
earnings on their contributions and on the Company notional investment on the third anniversary of grant and the
tenth anniversary of grant, based on the valuation of the notional investments and any realizations of those
investments prior to the scheduled distribution date. Participant distributions under LCIP are offset by the
Company notional investment, excluding any earnings thereon.

Morgan Stanley Compensation Incentive Plan

Beginning with fiscal 2008 year-end compensation, a portion of each participant’s year-end long-term incentive
compensation was mandatorily deferred into MSCIP. Earnings on MSCIP awards are based on the performance
of notional investments available under the plan and selected by the participants. Participants may reallocate such
balances periodically, as determined by the plan administrator. Until MSCIP awards reach their scheduled
distribution date, they are subject to cancellation and clawback by the Company. The cancellation and clawback
events applicable to MSCIP awards held by our NEOs are described in the CD&A and in “Potential Payments
upon Termination or Change-in-Control.”

Pre-Tax Incentive Program

Under PTIP, participants were permitted to defer a portion of their cash bonus or commissions for one or more
fiscal years. The plan has been closed to new contributions since 2003. Earnings on PTIP contributions are based
on the performance of notional investments available under the plan and selected by the participants. Participants
could generally elect the commencement date for distributions of their contributions and earnings and the number
of annual installments over which to receive distributions (generally, 5, 10, 15 or 20 years). Subject to earlier
distribution on death or termination of employment due to disability, no distributions may begin prior to the
attainment of age 55, and no distribution may begin prior to termination of employment.

Restricted Stock Units

RSUs may be granted under the Morgan Stanley 2007 Equity Incentive Compensation Plan or any other
Company equity plan as determined by the CMDS Committee. Each RSU constitutes a contingent and unsecured
promise of the Company to pay the holder one share of Company common stock on the conversion date of the
RSU. The RSUs included in this table are considered vested; however, the RSUs are subject to cancellation if a
cancellation event occurs at any time prior to the scheduled conversion date. RSUs granted in 2012 and later are
subject to clawback, as well as cancellation, prior to the scheduled conversion date. The cancellation and
clawback events applicable to RSUs held by our NEOs are described in the CD&A and in “Potential Payments
upon Termination or Change-in-Control.”

U.K. Alternative Retirement Plan

The ARP is a U.K. employer financed retirement benefits scheme as defined by Her Majesty’s Revenue and
Customs (HMRC). Under the ARP, eligible participants receive monthly notional contributions from the
Company based on a percentage of base salary, subject to specified limits. Participants may also elect to
contribute a portion of their cash bonus and distributions from certain cash-based nonqualified deferred
compensation plans to the ARP. Participants include those employees who either have an accumulated pension
value in the U.K. Group Pension Plan that exceeds a limit set by the U.K. government or have elected pension
taxation protection available from the HMRC. Earnings on ARP contributions are based on the performance of
notional investments available under the ARP and selected by the participants. Participants can generally elect
the commencement date for distributions at any time after age 55, so long as no distributions begin later than age
75. Distributions are currently paid in the form of a lump sum.
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Potential Payments upon Termination or Change-in-Control

This section describes and quantifies the benefits and compensation to which each NEO would have been entitled
under our existing plans and arrangements if his or her employment had terminated or if the Company had
undergone a change-in-control, in each case on December 31, 2014. For purposes of valuing any equity awards,
we have assumed a per share value of $38.80, the closing price of the Company’s common stock on
December 31, 2014.

General Policies. Our NEOs are not entitled to cash severance payments upon any termination of employment,
but they are entitled to receive post-termination health and welfare benefits that are generally available to all
salaried employees, such as accrued vacation pay and death, disability and post-retirement welfare benefits. Our
NEOs are not contractually entitled to any excise tax protection upon a change-in-control of the Company.

Following termination of employment, the NEOs are entitled to amounts, to the extent vested, due under the
terms of our pension arrangements, as described under the “2014 Pension Benefits Table,” and our nonqualified
deferred compensation plans, as described under the “2014 Nonqualified Deferred Compensation Table.” The
NEOs are retirement-eligible under the terms of the PSUs and LTIP awards; however, such awards are not
included in the “2014 Nonqualified Deferred Compensation Table” because these awards deliver value only if
the Company achieves objective performance goals. Our NEOs are not entitled to special or enhanced
termination benefits under our pension and nonqualified deferred compensation plans as compared to other
employees.

Even if a NEO is considered vested in a deferred award, the award may be subject to cancellation through the
distribution date of such award in the event the NEO engages in a cancellation event or if a clawback event
occurs. In general, a cancellation event with respect to deferred incentive compensation awards includes:
engaging in competitive activity during a specified period following a voluntary termination of employment;
engaging in cause (i.e., any act or omission that constitutes a breach of obligation to the Company, including a
failure to comply with internal compliance, ethics or risk management standards and failure or refusal to perform
duties satisfactorily, including supervisory and management duties); improper disclosure of the Company’s
proprietary information; solicitation of Company employees, clients or customers during employment or within a
specified period following termination of employment; the making of unauthorized comments regarding the
Company; resignation of employment without providing the Company proper advance notice; or the failure to
cooperate with or assist the Company in connection with investigations, regulatory matters, lawsuits or
arbitrations following termination of employment.

Clawback of deferred incentive compensation awards by the Company can be triggered through the applicable
scheduled distribution date if the NEO had significant responsibility for a material adverse outcome for the
Company or any of its businesses or functions, even absent misconduct, or if the NEO’s act or omission
(including with respect to direct supervisory responsibilities) causes a restatement of the Company’s consolidated
financial results, violates the Company’s global risk management principles, policies and standards, or causes a
loss of revenue associated with a position on which the NEO was paid and he or she operated outside of internal
control policies. Further, shares resulting from the conversion of PSUs and LTIP awards are subject to clawback
by the Company in the event the Company’s achievement of the specified goals was based on materially
inaccurate financial statements or other performance metric criteria.

In addition to the cancellation and clawback events described above, each NEO is party to a Notice and Non-
Solicitation Agreement that provides for injunctive relief and cancellation of incentive awards if the NEO does
not provide 180 days’ advance notice prior to a resignation from employment or the NEO improperly solicits the
Company’s employees, clients or customers during, and for 180 days following termination of, employment.

Termination of Employment / Change-in-Control. The table below sets forth the value as of December 31,
2014 of the outstanding unvested incentive awards held by the NEOs to which each NEO would have been
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entitled in the event of a termination of employment on December 31, 2014, subject to no cancellation event or
clawback event occurring through the distribution date of such award.

Termination Reason Name

Value of
Unvested
RSUs and

Related
Dividend

Equivalents
($)(1)

Value of
Unvested Stock

Options
($)(1)

Value of
Unvested MSCIP

Awards
($)(1)

Value of Unvested
PSUs/LTIP Awards

and Related
Dividend Equivalents

($)(1)(2)

Involuntary (other than due
to cause or other
cancellation event) /
Disability / Retirement / In
connection with a Change-
in-Control / Death /
Governmental Service
Termination

James P. Gorman — — — 16,124,315

Ruth Porat — — — 11,352,373

Gregory J. Fleming — — — 12,938,795

Colm Kelleher — — — 12,938,795

James A. Rosenthal — — — 10,762,218

(1) As of December 31, 2014, our NEOs were retirement-eligible for purposes of their outstanding RSU and
MSCIP awards (which are set forth in the “2014 Nonqualified Deferred Compensation Table”) and their
outstanding stock option awards (which are set forth in the “2014 Outstanding Equity Awards at Fiscal Year-End
Table”), which are therefore considered vested for purposes of this proxy statement. NEOs are also retirement-
eligible for purposes of the PSUs and LTIP awards; however, such awards are not considered vested for purposes
of this proxy statement until the end of the performance period because these awards only deliver value if the
Company achieves objective performance goals over such performance period. Amounts are payable on the
scheduled distribution dates, subject to cancellation and clawback provisions, except that RSUs and MSCIP
awards are payable upon a termination in connection with a change-in-control and all awards are payable upon
death or a governmental service termination. Options will become exercisable and remain exercisable through
the expiration date. Retirement treatment is conditioned upon advance notice of termination. For RSUs, MSCIP
awards and options, amounts payable with respect to a termination in connection with a change-in-control are
conditioned upon the termination occurring within 18 months of the change-in-control as a result of (i) the
Company terminating the NEO’s employment under circumstances not involving any cancellation event, (ii) the
NEO resigning from employment due to a materially adverse alteration in position or in the nature or status of
responsibilities from those in effect immediately prior to the change-in-control or (iii) the Company requiring the
NEO’s principal place of employment to be located more than 75 miles from the current location. A “change-in-
control” generally means a significant change in the share ownership of the Company or composition of the
Board. Governmental service termination treatment is conditioned upon satisfactory proof of a conflict of interest
that necessitates divestiture of the awards and executing an agreement to repay amounts vested in connection
with such termination if the NEO engages in any cancellation event.

(2) Amounts shown in the table reflect performance through December 31, 2014 (the quarter ending
simultaneously with the effective date of the termination), which, with the exception of a termination in
connection with a change-in-control, is a substitute for performance through the three-year performance period,
which would not be known until the end of such period. To facilitate timely payment of LTIP awards upon death
or a governmental service termination as of December 31, 2014, amounts payable with respect to these awards
would instead reflect Company performance through September 30, 2014 (the quarter ending with or before the
date of the termination for which the Company’s earnings information has been released) as follows:
$16,282,191 for Mr. Gorman; $11,457,624 for Ms. Porat; $13,065,973 for Messrs. Fleming and Kelleher; and
$10,854,312 for Mr. Rosenthal.

57



Item 2—Ratification of Appointment of Morgan Stanley’s Independent Auditor

OUR BOARD UNANIMOUSLY RECOMMENDS THAT YOU VOTE “FOR” THE RATIFICATION OF
DELOITTE & TOUCHE’S APPOINTMENT AS OUR INDEPENDENT AUDITOR.

The Audit Committee has the sole authority and responsibility to appoint, compensate, retain, oversee and
evaluate the independent auditor retained to audit the Company’s consolidated financial statements. The Audit
Committee reviews and assesses annually the qualifications and performance of the independent auditor and
considers, as appropriate, the rotation of the independent auditor. The Audit Committee also ensures the
mandatory, regular rotation of the lead audit partner and, in connection with such rotation, the Audit Committee
is involved in the selection of the lead audit partner.

The Audit Committee has appointed Deloitte & Touche LLP (Deloitte & Touche) as independent auditor for the
year ending December 31, 2015 and presents this selection to the shareholders for ratification. The Audit
Committee believes the continued retention of Deloitte & Touche is in the best interest of the Company and its
shareholders. Deloitte & Touche was selected as independent auditor upon the merger creating the current
Company in 1997 and has served continuously as independent auditor since that time. Deloitte & Touche will
audit the Company’s consolidated financial statements included in the Annual Report on Form 10-K for the year
ending December 31, 2015 and will perform other permissible, pre-approved services. The Audit Committee pre-
approves all audit and permitted non-audit services that Deloitte & Touche performs for the Company and is
responsible for the audit fee negotiations associated with the engagement of Deloitte & Touche.

Independent Auditor’s Fees. The following table summarizes the aggregate fees (including related expenses;
$ in millions) for professional services provided by Deloitte & Touche related to 2014 and 2013.

2014 ($) 2013 ($)

Audit Fees(1) 49.0 46.2
Audit-Related Fees(2) 6.9 7.9
Tax Fees(3) 1.7 1.4
All Other Fees — —

Total 57.6 55.5

(1) Audit Fees services include: the audit of our consolidated financial statements included in the Company’s
Annual Report on Form 10-K and reviews of the interim condensed consolidated financial statements included in
our quarterly reports on Form 10-Q; services attendant to, or required by, statute or regulation; comfort letters,
consents and other services related to SEC and other regulatory filings; and audits of subsidiary financial
statements.

(2) Audit-Related Fees services include: data verification and agreed-upon procedures related to asset
securitizations; assessment and testing of internal controls and risk management processes beyond the level
required as part of the consolidated audit; statutory audits and financial audit services provided relating to
investment products offered by Morgan Stanley, where Morgan Stanley incurs the audit fee in conjunction with
the investment management services it provides; audits of employee benefit plans; agreed upon procedures
engagements; regulatory matters; and attest services in connection with debt covenants.

(3) Tax Fees services include: U.S. federal, state and local income and non-income tax planning and advice; U.S.
federal, state and local income and non-income tax compliance; non-U.S. income and non-income tax planning
and advice; non-U.S. income and non-income tax compliance; and transfer pricing documentation.

Fund-Related Fees. Morgan Stanley offers various unconsolidated registered money market, equity, fixed
income and alternative funds, and other funds (collectively, Funds). Deloitte & Touche provides audit, audit-related
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and tax services to certain of these unconsolidated Funds. The aggregate fees for such services are summarized in
the following table ($ in millions).

2014 ($) 2013 ($)

Audit Fees 3.6 5.1
Audit-Related Fees 0.7 1.5
Tax Fees 3.0 2.3

A Deloitte & Touche representative will attend the annual meeting to respond to your questions and will have the
opportunity to make a statement. If shareholders do not ratify the appointment, the Audit Committee will
reconsider it.

Our Board unanimously recommends that you vote “FOR” the ratification of Deloitte & Touche’s
appointment as our independent auditor. Proxies solicited by the Board will be voted “FOR” this
ratification unless otherwise instructed.

Audit Committee Report
The Audit Committee’s charter provides that the Audit Committee is responsible for the oversight of the integrity
of the Company’s consolidated financial statements, the Company’s system of internal control over financial
reporting, certain aspects of the Company’s risk management as described in the charter, the qualifications and
independence of the Company’s independent registered public accounting firm (independent auditor), the
performance of the Company’s internal auditor and independent auditor, and the Company’s compliance with
legal and regulatory requirements. We have the sole authority and responsibility to appoint, compensate, retain,
oversee, evaluate and, when appropriate, replace the Company’s independent auditor. The Board has determined
that all members of the Audit Committee are “financially literate” within the meaning of current NYSE rules and
a majority of the members of the Audit Committee are “audit committee financial experts” within the meaning of
current SEC rules.

The Audit Committee serves in an oversight capacity and is not part of the Company’s managerial or operational
decision-making process. Management is responsible for the financial reporting process, including the system of
internal controls, for the preparation of consolidated financial statements in accordance with accounting
principles generally accepted in the U.S. (GAAP) and for the report on the Company’s internal control over
financial reporting. The Company’s independent auditor, Deloitte & Touche, is responsible for auditing those
financial statements and expressing an opinion as to their conformity with GAAP and expressing an opinion on
the effectiveness of the Company’s internal control over financial reporting. Our responsibility is to oversee the
financial reporting process and to review and discuss management’s report on the Company’s internal control
over financial reporting. We rely, without independent verification, on the information provided to us and on the
representations made by management, the internal auditor and the independent auditor.

The Audit Committee, among other things:

• Reviewed and discussed the Company’s quarterly earnings releases, Quarterly Reports on Form 10-Q and
Annual Report on Form 10-K, including the consolidated financial statements;

• Reviewed the major legal and compliance risk exposures and the guidelines and policies that govern the
process for risk assessment and risk management, including coordinating with the Risk Committee and the
Operations and Technology Committee;

• Reviewed and discussed the plan and the scope of the work of the internal auditor for 2014 and summaries of
the significant reports to management by the internal auditor;

• Reviewed and discussed the plan and scope of work of the independent auditor for 2014;

• Reviewed and discussed reports from management on the Company’s policies regarding applicable legal and
regulatory requirements; and

• Met with Deloitte & Touche, the internal auditor and Company management in executive sessions.
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We reviewed and discussed with management, the internal auditor and Deloitte & Touche: the audited
consolidated financial statements for 2014, the critical accounting policies that are set forth in the Company’s
Annual Report on Form 10-K, management’s annual report on the Company’s internal control over financial
reporting and Deloitte & Touche’s opinion on the effectiveness of the Company’s internal control over financial
reporting.

We discussed with Deloitte & Touche matters that independent registered public accounting firms must discuss
with audit committees under standards of the Public Company Accounting Oversight Board (PCAOB), including,
among other things, matters related to the conduct of the audit of the Company’s consolidated financial
statements and the matters required to be discussed by Auditing Standard No. 16, Communication with Audit
Committees, as adopted by the PCAOB. Deloitte & Touche also provided to the Audit Committee the written
disclosures and the letter required by applicable requirements of the PCAOB regarding the independent auditor’s
communications with the Audit Committee concerning independence and represented that it is independent from
the Company. We discussed with Deloitte & Touche their independence from the Company, and considered if
services they provided to the Company beyond those rendered in connection with their audit of the Company’s
consolidated financial statements, reviews of the Company’s interim condensed consolidated financial statements
included in its Quarterly Reports on Form 10-Q, and their opinion on the effectiveness of the Company’s internal
control over financial reporting were compatible with maintaining their independence. We also reviewed and
pre-approved, among other things, the audit, audit-related and tax services performed by Deloitte & Touche. We
received regular updates on the amount of fees and scope of audit, audit-related and tax services provided.

Based on our review and the meetings, discussions and reports discussed above, and subject to the limitations on
our role and responsibilities referred to above and in the Audit Committee charter, we recommended to the Board
that the Company’s audited consolidated financial statements for 2014 be included in the Company’s Annual
Report on Form 10-K. We also selected Deloitte & Touche as the Company’s independent auditor for the year
ending December 31, 2015 and are presenting the selection to the shareholders for ratification.

Respectfully submitted,

Robert H. Herz, Chair
Howard J. Davies
Thomas H. Glocer (effective January 1, 2015)
Donald T. Nicolaisen

Item 3—Company Proposal to Approve the Compensation of Executives as Disclosed in
the Proxy Statement (Non-Binding Advisory Resolution)

OUR BOARD UNANIMOUSLY RECOMMENDS THAT YOU VOTE “FOR” THIS PROPOSAL.

As required by Section 14A of the Securities Exchange Act of 1934, this proposal seeks a shareholder advisory
vote to approve the compensation of our NEOs as disclosed pursuant to Item 402 of Regulation S-K through the
following resolution:

“RESOLVED, that the Company’s shareholders approve, on an advisory basis, the compensation of
the Company’s named executive officers, as disclosed in the Company’s proxy statement for the 2015
Annual Meeting of Shareholders pursuant to the compensation disclosure rules of the Securities and
Exchange Commission (which disclosure includes the Compensation Discussion and Analysis and the
accompanying compensation tables and related narrative).”

Morgan Stanley’s shareholders are urged to read the CD&A, which discusses our compensation program and the
CMDS Committee’s pay decisions for the CEO, James Gorman, and the other NEOs.
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Robust Framework for Making Pay Decisions. The CMDS Committee considers multiple factors to ensure
that the compensation program is highly motivating, competitive, and shareholder-aligned and reflects best
practices in corporate governance, risk management and regulatory principles. The CMDS Committee, with the
advice of its independent compensation consultant, Pay Governance, places performance at the forefront of the
executive compensation program. This performance orientation is demonstrated in the structure of executive
compensation, the performance results that drive compensation decisions, and the resulting executive
compensation decisions for the CEO and the other NEOs.

Morgan Stanley’s Performance Continued to Improve in 2014. In its assessment of 2014 results, the CMDS
Committee considered the improvement in the Company’s business results relative to 2013, and continued
progress on important strategic priorities, which resulted in industry leading shareholder returns for the second
consecutive year. See the CD&A for details about Company performance in 2014.

Consistent Approach Aligns CEO Pay and Performance. The CMDS Committee has applied a consistent
approach to align pay with performance. For 2014, in consultation with its independent consultant, the
Committee considered compensation information for peer companies and established a target range for the CEO
pay opportunity for the year of $23 million or more for superior performance to $13 million or less for
performance substantially below expectations. The actual CEO pay opportunity for 2014 was evaluated based on
the CMDS Committee’s assessment of Morgan Stanley’s performance and Mr. Gorman’s individual
performance. For 2014, the CEO pay opportunity is $22.5 million, driven by Morgan Stanley’s strong business
results, strategic execution and shareholder returns.

Total Pay Opportunity Encourages Long-Term View. Mr. Gorman’s pay opportunity was delivered in a
combination of base salary, cash bonus, deferred cash, deferred equity, and an LTIP award, as outlined in the chart
below. A significant portion of the pay opportunity is deferred and awarded as equity awards that are subject to
future stock price performance, cancellation and clawback and, in the case of the LTIP award, future achievement of
specified financial targets. The CMDS Committee believes this approach to executive compensation is consistent
with shareholder alignment, executive motivation, best practices and regulatory principles.

1.
Substantial deferral of pay

opportunity
72% of Mr. Gorman’s 2014 pay opportunity is deferred and is
subject to cancellation and clawback over a multi-year period

2.
Clawbacks on all deferred

compensation

All deferred compensation for NEOs is subject to clawback,
including for acts or omissions that cause a restatement of the
Company’s consolidated financial results or constitute a violation of
the Company’s global risk management principles, policies and
standards and for significant responsibility for a material adverse
outcome for the Company, even absent misconduct

3.

Performance-based LTIP
award remains a significant

portion of deferred
compensation

40% of Mr. Gorman’s 2014 deferred compensation was delivered in
an LTIP award, the ultimate realizable value of which will be
directly determined by 2015-2017 return on equity and relative total
shareholder return performance

4.
Equity is a significant portion
of the deferred compensation

67% of Mr. Gorman’s 2014 deferred compensation is equity-based
to further drive shareholder alignment

5. Share retention requirements

NEOs and other Operating Committee members are subject to an
Equity Ownership Commitment that requires them to retain shares
and equity awards at least equal to 75% of the after-tax shares they
receive as compensation for service on the Operating Committee
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6.
Prohibitions against hedging,

short selling or trading
derivatives

NEOs and other Operating Committee members are prohibited from
engaging in hedging strategies, selling short or trading derivatives
with Company securities

7.
Double-trigger change-in-

control vesting

No deferred compensation for NEOs automatically vests upon a
change-in-control. Both a change-in-control and a qualifying
termination of employment within 18 months of the change-in
control are required

8.
No excise tax gross-ups for

NEOs

NEOs are not contractually entitled to excise tax protection upon a
change-in-control of Morgan Stanley. In 2013, Mr. Gorman waived
his right to this protection, which dated back to his 2005
employment letter with Morgan Stanley

Other NEO Pay Also Aligned with Performance. Similar to the process for determining CEO compensation,
the CMDS Committee weighed the Company’s overall business performance, performance for shareholders and
accomplishment of strategic initiatives, as well as individual performance, to establish compensation for the
remaining NEOs and the structure of their compensation is generally consistent with the CEO’s.

Shareholder Views are Considered. Although the vote on this proposal is not binding, the CMDS Committee,
which is comprised solely of independent directors and is responsible for making decisions regarding the amount
and form of compensation paid to the Company’s senior executives, will carefully consider the shareholder vote
on this matter. To help ensure that the range of shareholder views are well understood by the Board – in a way
that a simple “for” or “against” vote does not allow – the Company also encourages shareholders to use any of a
number of available direct communication mechanisms to effectively raise specific items with regard to our
executive compensation practices.

The Company’s current policy is to provide shareholders with an opportunity to approve the compensation of the
named executive officers, on an advisory basis, each year at the annual meeting of shareholders. It is expected
that the next such vote will occur at the 2016 annual meeting of shareholders.

Our Board unanimously recommends that you vote “FOR” this proposal. Proxies solicited by the Board
will be voted “FOR” this proposal unless otherwise instructed

Item 4—Company Proposal to Amend the 2007 Equity Incentive Compensation Plan to
Increase Shares Available for Grant

OUR BOARD UNANIMOUSLY RECOMMENDS THAT YOU VOTE “FOR” THIS PROPOSAL.
Upon the recommendation of the CMDS Committee, on March 26, 2015, the Board adopted an amendment to
our 2007 Equity Incentive Compensation Plan (EICP) to increase the number of shares of common stock
available to be granted under the EICP by 25 million shares. The EICP was originally approved by shareholders
on April 10, 2007 and was last amended to increase the number of shares of common stock available for grant in
2013. The proposed increase in shares, which represents approximately 1.3% of the common shares of the
Company outstanding as of January 31, 2015, is less than the 47 million shares the Company has repurchased
since 2013. The Company has an active share repurchase program and is authorized by the Board to repurchase
up to an additional $3.1 billion of common shares of the Company (85 million shares based on the March 23,
2015 closing price of $36.31) through the end of the second quarter of 2016.

Under NYSE rules, this amendment will not be effective if our shareholders do not approve it. If this amendment
is approved, the Company expects to have sufficient shares for grants to be made over the next year and to return
to shareholders to request approval of additional shares at the 2016 annual meeting of shareholders.
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Morgan Stanley delivers a significant portion of incentive compensation for eligible employees in deferred equity
awards (RSUs) that are impacted by future stock price performance over a multi-year period and, for senior
executives, performance stock units that only deliver value if the Company meets specific performance targets
after three years (LTIP awards). We believe this approach to executive compensation aligns the interests of the
Company’s employees with those of its shareholders and is consistent with executive motivation, best practices,
and regulatory principles.

The Board believes that the EICP amendment is in the best interest of shareholders and supports this proposal for
the following reasons:

• In January 2015, approximately 30 million shares underlying equity awards were granted as part of the 2014
year-end compensation process and approximately 1.4 million shares (representing the target number of stock
units) were granted as LTIP awards. Approximately 3.5% of these shares were granted to our NEOs. After
these grants, as of January 31, 2015, approximately 30.7 million shares were available for future equity awards
under the EICP and the Company’s legacy equity plans, with only 24.5 million of such shares available under
the EICP. Given the significant portion of incentive compensation paid as equity awards, the number of shares
currently available under the Company’s plans is not expected to be sufficient for grants that would be made
over the next year until the 2016 annual meeting of shareholders.

• The Company strives to maximize employee and shareholder alignment through the use of deferred equity
awards, while minimizing dilution. Since 2009, the Company has requested approval of additional shares to
cover only one year of grant needs. In 2014, after a year in which the Company’s stock price increased
substantially, the Company expected to have sufficient shares for grants to be made over the next year and,
therefore, did not request shareholder approval for additional shares at the 2014 annual meeting of
shareholders. Since the last amendment to the EICP, the Company has re-initiated a share repurchase program
in 2013 with regulatory approval. The Company has evaluated, as it does annually, whether to return to
shareholders to request approval of additional shares at the 2015 annual meeting of shareholders and has
determined to request 25 million shares to cover one year of grant needs, which is less than the 47 million
shares the Company has repurchased since 2013. In addition, the Company is authorized to repurchase up to an
additional $3.1 billion of shares through the end of the second quarter of 2016 (85 million shares based on the
March 23, 2015 closing price of $36.31).

• If the proposed amendment to increase the number of shares available under the EICP is not approved, the
Company will be compelled to increase the cash-based component of employee compensation, which is
contrary to regulatory guidance and could reduce the alignment of employee and shareholder interests.

• If the proposed amendment to increase the number of shares available under the EICP is not approved, the
Company will lose a critical tool for recruiting, retaining and motivating employees. The Company would thus
be at a competitive disadvantage in attracting and retaining talent.

• The terms of our equity and other annual and long-term incentive compensation awards and our employee
policies are all designed to protect shareholder interests and encourage employees to focus on the long-term
success of the Company.

• Employees typically cannot fully monetize equity awards until three years after grant. For example,
RSUs granted for 2014 generally vest and convert to shares after three years.

• The Company’s equity awards generally are subject to cancellation for, among other things, engaging
in competitive activity, cause (i.e., any act or omission that constitutes a breach of obligation to the
Company, including failure to comply with internal compliance, ethics or risk management standards
and failure or refusal to perform duties satisfactorily, including supervisory and management duties),
soliciting clients or employees, and misuse of proprietary information.

• Equity awards are subject to clawback if an employee’s act or omission (including with respect to
direct supervisory responsibilities) causes a restatement of the Company’s consolidated financial
results, constitutes a violation of the Company’s global risk management principles, policies and
standards, or causes a loss of revenue associated with a position on which the employee was paid and

63



the employee operated outside of internal control policies. Equity awards to senior executives are also
subject to clawback if the CMDS Committee determines that the individual had significant
responsibility for a material adverse outcome for the Company or any of its businesses or functions,
even absent misconduct.

• The EICP expressly prohibits the grant of stock option restoration rights and the repricing of stock
options and stock appreciation rights (including any amendment to such awards that has the effect of
reducing the exercise price and any cancellation of such awards in exchange for cash or another award)
other than an equitable adjustment in connection with a corporate transaction.

Our Board unanimously recommends that you vote “FOR” this proposal. Proxies solicited by the Board
will be voted “FOR” this proposal unless otherwise instructed.

Summary of the EICP as Proposed to Be Amended. A copy of the EICP as proposed to be amended is
attached to this proxy statement as Annex A and the following summary is qualified in its entirety by reference
thereto. Other than the amendment to the number of shares available under the EICP for which we are seeking
approval under this Item 4, the EICP terms remain unchanged. The capitalized terms not otherwise defined in
this summary shall have the meaning assigned to them in the EICP.

Purposes and Eligibility. The primary purposes of the EICP are to attract, retain and motivate employees, to
compensate them for their contributions to our growth and profits and to encourage them to own shares of our
common stock to align their interests with those of shareholders. The EICP authorizes the issuance of awards
(Awards) to all officers, other employees (including newly hired employees) and consultants of the Company,
non-employee directors of our subsidiaries and employees and consultants of joint ventures, partnerships or
similar business organizations in which we or one of our subsidiaries has an equity or similar interest (Eligible
Individuals). As of January 31, 2015, there were approximately 56,000 Eligible Individuals who were employees
of the Company and its subsidiaries.

Administration. The CMDS Committee will administer the EICP, select the Eligible Individuals who receive
Awards (Participants) and determine the form and terms of the Awards, including any vesting, exercisability,
payment or other restrictions. Subject to certain limitations, the CMDS Committee may delegate some or all of
its authority to one or more administrators (e.g., one or more CMDS Committee members or one or more of our
officers).

Shares Available Under the EICP. Since initial shareholder approval of the EICP in 2007, the total number of
shares of common stock that may be delivered pursuant to Awards will be 303 million (which takes into account
the proposed 25 million share increase), of which approximately 253.5 million were already granted as of
January 31, 2015, subject to adjustment pursuant to the EICP’s share counting rules as described below and to
reflect certain transactions. Shares delivered under the EICP may be either treasury shares or newly issued
shares. In addition to the overall limit, the EICP limits the number of shares of common stock that may be subject
to stock option and stock appreciation right (SAR) awards in any single year.

Share Counting Rules. When the CMDS Committee grants an Award, the full number of shares subject to the
Award is charged against the number of shares that remain available for delivery pursuant to Awards. After
grant, the number of shares subject to any portion of an Award that is canceled or that expires without having
been settled in shares, or that is settled through the delivery of consideration other than shares, will be available
for new Awards. If shares are tendered or withheld to pay the exercise price of an Award or to satisfy a tax
withholding obligation, those tendered or withheld shares will be available for new Awards. Awards granted
upon assumption of, or in substitution for, outstanding awards previously granted by, or held by employees of, a
company or other entity or business acquired (directly or indirectly) by the Company or with which the Company
combines are not counted against the number of shares of common stock available for delivery pursuant to
Awards and are not subject to the individual limit on stock options and SARs.
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Awards Generally.

• Form of Awards. The EICP authorizes the following Awards: (i) restricted stock Awards consisting of one
or more shares of common stock granted or sold to a Participant; (ii) stock unit Awards settled in one or more
shares of common stock or, as authorized by the CMDS Committee, an amount in cash based on the fair
market value of shares of common stock; (iii) stock option Awards consisting of the right to purchase at a
specified exercise price a number of shares of common stock determined by the CMDS Committee; (iv) SARs
consisting of the grant of a right to receive upon exercise of such right, in cash or common stock (or a
combination thereof) as determined by the CMDS Committee, an amount equal to the increase in the fair
market value of a share of common stock over the specified exercise price; (v) Qualifying Performance
Awards to participants covered by Section 162(m) of the Internal Revenue Code (Section 162(m)), with the
intent that such awards qualify as “performance-based compensation” under Section 162(m) and (vi) other
forms of equity-based or equity-related Awards that the CMDS Committee determines to be consistent with
the purposes of the EICP (Other Awards). Awards under the EICP may, at the discretion of the CMDS
Committee, be made in substitution in whole or in part for cash or other compensation payable to an Eligible
Individual.

• Dividends and Distributions. If we pay any dividend or make any distribution to holders of our common
stock, the CMDS Committee may in its discretion authorize payments (which may be in cash, common stock
(including restricted stock) or stock units or a combination thereof) with respect to the shares of common stock
corresponding to an Award, or may authorize appropriate adjustments to outstanding Awards, to reflect the
dividend or distribution. The CMDS Committee may make any such payments subject to vesting, deferral,
restrictions on transfer or other conditions. Dividends are not paid on stock options or SARs.

Restricted Stock and Stock Units. Restricted shares awarded or sold to a Participant are outstanding shares of
common stock that the CMDS Committee may subject to restrictions on transfer, vesting requirements or
cancellation under specified circumstances. Each stock unit awarded to a Participant corresponds to one share of
common stock and the CMDS Committee may subject the award to vesting requirements or cancellation under
specified circumstances. Upon satisfaction of the terms and conditions of a stock unit Award, applicable stock
units will be payable, at the discretion of the CMDS Committee, in common stock or in cash equal to the fair
market value on the payment date of one share of common stock. As a holder of stock units, a Participant will
have only the rights of a general unsecured creditor of the Company. A Participant will not be a shareholder with
respect to the shares underlying stock units unless and until the stock units convert to shares of common stock.

Stock Options and SARs.

• General. Stock options may be either nonqualified stock options or incentive stock options (ISOs). Upon
satisfaction of the conditions for exercisability, a Participant may exercise a stock option and receive the
number of shares of common stock in respect of which the stock option is exercised. Upon satisfaction of the
conditions for payment, each SAR will entitle a Participant to an amount, if any, equal to the amount by which
the fair market value of a share of common stock on the date of exercise exceeds the SAR exercise price. At
the discretion of the CMDS Committee, SARs may be payable in common stock, cash or a combination
thereof.

• Exercise Price. The exercise price of stock options and SARs awarded under the EICP may not be less than
100% of the fair market value of one share of common stock on the award date; however, the exercise price
per share of a stock option or SAR that is granted in substitution for an award previously granted by an entity
acquired by the Company or with which the Company combines may be less than the fair market value per
share on the award date if such substitution complies with applicable laws and regulations.

• Prohibition on Repricing of Stock Options and SARs. The CMDS Committee may not “reprice” any
stock option or SAR or make any other amendment to a stock option or SAR that has the effect of reducing its
exercise price or cancel a stock option or SAR in exchange for cash or another Award, unless the repricing
occurs in connection with a merger, acquisition, spin-off or other similar corporate transaction. An equitable
adjustment to reflect a corporate transaction is not a prohibited repricing.
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• Prohibition on Restoration Option and SAR Grants. The terms of a stock option or SAR may not provide
for a new stock option or SAR to be granted, automatically and without payment of additional consideration in
excess of the exercise price of the underlying stock option or SAR, to a Participant upon exercise of the stock
option or SAR.

• Individual Limit on Stock Options and SARs. The maximum number of shares of common stock that may
be subject to stock options or SARs granted to or elected by a Participant in any fiscal year will be 2,000,000
shares. This limitation does not apply to shares of common stock subject to stock options or SARs granted to a
Participant pursuant to any performance formula or performance measures approved by the Company’s
shareholders pursuant to Section 162(m).

• Maximum Term on Stock Options and SARs. No stock option or SAR may have an expiration date that is
later than the tenth anniversary of the Award date.

• ISO Limit. The full number of shares of common stock available for delivery under the EICP may be
delivered pursuant to ISOs, except that in calculating the number of shares that remain available for ISOs,
certain share counting provisions will not apply.

Qualifying Performance Awards. These awards are intended to be granted to any individual designated by the
CMDS Committee by not later than 90 days following the start of the relevant performance period (or such other
time as may be required or permitted by Section 162(m)) as an individual whose compensation for such fiscal
year may be subject to the limit on deductible compensation imposed by Section 162(m).

• Eligible Participants. Grants of performance-based long-term incentive awards (other than stock options
and stock appreciation rights) that are intended to be qualified performance-based awards under
Section 162(m) (Qualifying Awards) will be limited to our officers for whom compensation may not otherwise
be tax-deductible under Section 162(m). Currently, the Company expects to grant Awards to some or all
members of the Company’s Operating Committee. There are currently 16 such officers.

• Performance Measures. The performance measures for Qualifying Awards may vary by participant and by
award, and may be based upon the attainment of specific amounts of, or changes in, one or more of the
following: earnings (before or after taxes); earnings per share; shareholders’ equity or return on shareholders’
equity; risk-weighted assets or return on risk-weighted assets; capital, capital ratios or return on capital; book
value or book value per share; operating income (before or after taxes); operating margins or pre-tax margins;
stock price or total shareholder return; market share (including market share of revenue); debt reduction or
change in rating; or cost reductions.

The CMDS Committee may provide that, in measuring the achievement of the performance measures, an
award may include or exclude items such as unrealized investment gains and losses, extraordinary, unusual or
non-recurring items, asset write-downs, effects of accounting changes, currency fluctuations, acquisitions,
divestitures, reserve-strengthening, litigation, claims, judgments or settlements, the effect of changes in tax law
or other such laws or provisions affecting reported results and other non-operating items, as well as the impact
of changes in the fair value of certain of the Company’s long-term and short-term borrowings resulting from
fluctuations in the Company’s credit spreads and other factors (commonly referred to as “DVA”).

The foregoing objectives may be applicable to the Company as a whole, one or more of its subsidiaries,
divisions, business units or business lines, or any combination of the foregoing, and may be applied on an
absolute basis or be relative to other companies, industries or indices (e.g., stock market indices) or be based
upon any combination of the foregoing. In addition to the performance measures, the CMDS Committee may
also condition payment of any such award upon the attainment of conditions, such as completion of a period of
service, notwithstanding that the performance measure or measures specified in the award are satisfied.

• Individual Award Limits. In any one calendar year, no one participant may be granted Qualifying Awards
that allow for payments with an aggregate value determined by the CMDS Committee to be in excess of
$10 million. For purposes of calculating this limit, the value of Qualifying Awards that are denominated in
shares will be determined by reference to the volume-weighted average price of a share of the Company on the
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first date of grant of such awards. For purposes of the foregoing, the CMDS Committee will determine the
calendar year or years in which amounts under these Qualifying Awards are deemed paid, granted or received.

Other Awards. The CMDS Committee may establish the terms and provisions of other forms of Awards not
described above that the CMDS Committee determines to be consistent with the purpose of the EICP and the
interests of the Company.

Transferability. Unless otherwise permitted by the CMDS Committee, no Award will be transferable other
than by will or by the laws of descent and distribution. During the lifetime of a Participant, an ISO will be
exercisable only by the Participant.

Amendment and Termination. The Board or the CMDS Committee may modify, amend, suspend or terminate
the EICP in whole or in part at any time and may modify or amend the terms and conditions of any outstanding
Award. However, no modification, amendment, suspension or termination may materially adversely affect a
Participant’s rights with respect to any Award previously made without that Participant’s consent, except that the
CMDS Committee may at any time, without a Participant’s consent, amend or modify the EICP or any Award
under the EICP to comply with law, accounting standards, regulatory guidance or other legal requirements. The
CMDS Committee may create subplans as may be necessary or advisable to comply with non-U.S. legal or
regulatory provisions. Notwithstanding the foregoing, neither the Board nor the CMDS Committee may
accelerate the payment or settlement of any Award that constitutes a deferral of compensation for purposes of
Section 409A of the Internal Revenue Code except to the extent the acceleration would not result in a Participant
incurring interest or additional tax under Section 409A.

Term. No Awards may be made after May 15, 2017.

Section 162(m) of the Internal Revenue Code. Section 162(m) limits the federal income tax deduction for
compensation paid to the Chief Executive Officer and the three other most highly compensated executive officers
(other than the Chief Financial Officer) of a publicly held corporation to $1 million per fiscal year, with
exceptions for certain performance-based compensation. Such performance-based compensation may consist of
awards determined by the CMDS Committee under a formula or performance criteria approved by the
Company’s shareholders. Our shareholders approved the formula governing annual incentive compensation
currently used by the CMDS Committee at our annual meeting on May 14, 2013. Awards of stock options, SARs
or performance-based long-term incentive awards granted by the CMDS Committee under the EICP qualify for
the performance-based compensation exception to Section 162(m).

EICP Benefits. Awards under the EICP will be authorized by the CMDS Committee in its sole discretion.
Therefore, it is not possible to determine the benefits or amounts that will be received by any particular
employees or group of employees in the future or that would have been received in 2014 had the amendment of
the EICP then been in effect.

U.S. Federal Income Tax Consequences. The following is a general summary as of the date of this proxy
statement of the U.S. federal income tax consequences associated with the EICP. The federal tax laws are
complex and subject to change and the tax consequences for any Participant will depend on his or her individual
circumstances.

• Stock Units. A Participant who receives stock units will be taxed at ordinary income tax rates on the then
fair market value of the shares of common stock distributed at the time of settlement of the stock units and a
corresponding deduction will be allowable to the Company at that time (subject to Section 162(m)). The
Participant’s tax basis in the shares will equal the amount taxed as ordinary income, and on subsequent
disposition the Participant will realize long-term or short-term capital gain or loss.

• Restricted Stock. A Participant who is awarded restricted stock will not be taxed at the time an Award is
granted unless the Participant makes the special election with the Internal Revenue Service pursuant to
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Section 83(b) of the Internal Revenue Code as discussed below. Upon lapse of the risk of forfeiture or
restrictions on transferability applicable to the shares comprising the Award, the Participant will be taxed at
ordinary income tax rates on the then fair market value of the shares. The Company is required to withhold tax
on the amount of income so recognized, and a deduction corresponding to the amount of income recognized
will be allowable to the Company (subject to Section 162(m)). The Participant’s tax basis in the shares will be
equal to the ordinary income so recognized. Upon subsequent disposition of the shares, the Participant will
realize long-term or short-term capital gain or loss.

Pursuant to Section 83(b) of the Internal Revenue Code, the Participant may elect within 30 days of receipt of the
Award to be taxed at ordinary income tax rates on the fair market value of the shares comprising such Award at
the time of Award (determined without regard to any restrictions which may lapse) less any amount paid for the
shares. In that case, the Participant will acquire a tax basis in the shares equal to the ordinary income recognized
by the Participant at the time of Award. No tax will be payable upon the lapse or release of the restrictions or at
the time the shares first become transferable, and any gain or loss upon subsequent disposition will be a capital
gain or loss. In the event of a forfeiture of shares of common stock with respect to which a Participant previously
made a Section 83(b) election, the Participant will generally not be entitled to a loss deduction.

• Nonqualified Stock Options. The grant of a nonqualified stock option will not result in the recognition of
taxable income by the Participant or in a deduction to the Company. Upon exercise, a Participant will
recognize ordinary income in an amount equal to the excess of the fair market value of the shares of common
stock purchased over the exercise price, and a tax deduction is allowable to the Company equal to the amount
of such income (subject to Section 162(m)). Gain or loss upon a subsequent sale of any shares received upon
the exercise of a nonqualified stock option generally would be taxed as either long-term or short-term capital
gain or loss, depending upon the holding period of the shares sold. Certain additional rules apply if the
exercise price for an option is paid in shares previously owned by the Participant.

• ISOs. Upon the grant or exercise of an ISO within the meaning of Section 422 of the Internal Revenue Code,
no income will be realized by the Participant for federal income tax purposes and the Company will not be
entitled to any deduction. However, the excess of the fair market value of the shares of common stock as of the
date of exercise over the exercise price will constitute an adjustment to taxable income for purposes of the
alternative minimum tax. If the shares are not disposed of within the one-year period beginning on the date of the
transfer of such shares to the Participant or within the two-year period beginning on the date of grant of the stock
option, any profit realized by the Participant upon the disposition of such shares will be taxed as long-term capital
gain and no deduction will be allowed to the Company. If the shares are disposed of within the one-year period
from the date of transfer of such shares to the Participant or within the two-year period from the date of grant of
the stock option, the excess of the fair market value of the shares on the date of exercise or, if less, the fair market
value on the date of disposition, over the exercise price will be taxable as ordinary income to the Participant at the
time of disposition, and a corresponding deduction will be allowable to the Company. Certain additional rules
apply if the exercise price for a stock option is paid in shares previously owned by the Participant.

• SARs. The grant of SARs will not result in the recognition of taxable income by the Participant or in a
deduction to the Company. Upon exercise, a Participant will recognize ordinary income in an amount equal to
the then fair market value of the shares of common stock or cash distributed to the Participant. The Company
is entitled to a tax deduction equal to the amount of such income (subject to Section 162(m)). Gain or loss
upon a subsequent sale of any shares received upon the exercise of SARs generally would be taxed as long-
term or short-term capital gain or loss, depending upon the holding period of the shares sold.

Equity Compensation Plan Information. The following table provides information about outstanding awards
and shares of common stock available for future awards under all of Morgan Stanley’s equity compensation
plans as of December 31, 2014. Morgan Stanley has not made any grants of common stock outside of its equity
compensation plans.
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The following information is intended to update and supplement the table and, we believe, is useful for a better
understanding of “Item 4 – Company Proposal to Amend the 2007 Equity Incentive Compensation Plan to
Increase Shares Available for Grant.”

• As of January 31, 2015, (i) the number of shares available for grant under the Company’s plans that can be
used for the purpose of granting employee equity awards was approximately 30.7 million, with only
24.5 million of such shares available under the EICP; (ii) the number of outstanding full value awards
(including restricted stock units, performance stock units at target and LTIP awards at target) was
approximately 116 million; (iii) the number of outstanding stock options was approximately 17 million;
(iv) the weighted average exercise price of outstanding stock options was $52.0655; and (v) the weighted
average remaining life of outstanding stock options was 2.2184 years.

(a) (b) (c)

Plan Category

Number of securities to
be issued upon

exercise of
outstanding options,
warrants and rights

(#)(1)

Weighted-average
exercise price of

outstanding options,
warrants and rights

($)

Number of securities
remaining available for
future issuance under
equity compensation

plans (excluding securities
reflected in column (a))

(#)

Equity compensation plans approved by
security holders 145,423,406 51.2984(2) 87,123,351(3)

Equity compensation plans not approved
by security holders 805,899 — —(4)

Total 146,229,305 51.2984(2) 87,123,351(5)

(1) Includes outstanding stock option, restricted stock unit and performance stock unit awards. The number of
outstanding performance stock unit awards is based on the target number of units granted to senior executives.

(2) Reflects the weighted-average exercise price with respect to outstanding stock options and does not take into
account outstanding restricted stock units and performance stock units, which do not provide for an exercise price.

(3) Includes the following:

(a) 39,182,870 shares available under the Morgan Stanley Employee Stock Purchase Plan (ESPP).
Pursuant to this plan, which is qualified under Section 423 of the Internal Revenue Code, eligible
employees were permitted to purchase shares of common stock at a discount to market price through
regular payroll deduction. The CMDS Committee approved the discontinuation of the ESPP, effective
June 1, 2009, such that no further contributions to the plan will be permitted following such date, until
such time as the CMDS Committee determines to recommence contributions under the plan.

(b) 41,318,588 shares available under the EICP (without taking into account the proposed amendment to
the EICP). Awards may consist of stock options, stock appreciation rights, restricted stock, restricted
stock units to be settled by the delivery of shares of common stock (or the value thereof), performance-
based units, other awards that are valued by reference to or otherwise based on the fair market value of
common stock, and other equity-based or equity-related awards approved by the CMDS Committee.

(c) 5,807,477 shares available under the Employee Equity Accumulation Plan (EEAP), which includes
732,857 shares available for awards of restricted stock and restricted stock units. Awards may consist
of stock options, stock appreciation rights, restricted stock, restricted stock units to be settled by the
delivery of shares of common stock (or the value thereof), other awards that are valued by reference to
or otherwise based on the fair market value of common stock, and other equity-based or equity-related
awards approved by the CMDS Committee.

(d) 355,243 shares available under the Tax Deferred Equity Participation Plan (TDEPP). Awards consist of
restricted stock units, which are settled by the delivery of shares of common stock.

(e) 459,173 shares available under DECAP. This plan provides for periodic awards of shares of common
stock and stock units to non-employee directors and also allows non-employee directors to defer the
cash fees they earn for services as a director in the form of stock units.
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(4) As of December 31, 2014, no shares remained available for future issuance under the Financial Advisor and
Investment Representative Compensation Plan (FAIRCP), which was terminated effective December 31, 2011,
and the Morgan Stanley 2009 Replacement Equity Incentive Compensation Plan for Morgan Stanley Smith
Barney Employees (REICP), which was terminated effective December 31, 2012. However, awards remained
outstanding under these plans as of December 31, 2014. The material features of the FAIRCP and the RECIP,
which were not approved by shareholders under SEC rules, are as follows:

(a) FAIRCP: Financial advisors and investment representatives in Wealth Management were eligible to
receive awards under FAIRCP in the form of cash, restricted stock and restricted stock units settled by
the delivery of shares of common stock.

(b) REICP: REICP was adopted in connection with the Morgan Stanley Wealth Management joint venture
and without stockholder approval pursuant to the employment inducement award exception under the
NYSE Corporate Governance Listing Standards. The equity awards granted pursuant to the REICP
were limited to awards to induce certain Citigroup Inc. employees to join the new Morgan Stanley
Wealth Management joint venture by replacing the value of Citigroup awards that were forfeited in
connection with the employees’ transfer of employment to Wealth Management. Awards under the
REICP were authorized in the form of restricted stock units, stock appreciation rights, stock options
and restricted stock and other forms of stock-based awards.

The foregoing descriptions do not purport to be complete and are qualified in their entirety by reference to the
FAIRCP and REICP plan documents which, along with all plans under which awards were available for grant in
2014, are included as exhibits to the 2014 Form 10-K.

(5) As of December 31, 2014, approximately 47.5 million shares were available under the Company’s plans that
could be used for the purpose of granting employee equity awards (EICP, EEAP and TDEPP). In January 2015,
approximately 30.0 million shares were granted as part of 2014 employee incentive compensation and
approximately 1.4 million shares (representing the target number of stock units) were granted as 2015 LTIP
awards.

Shareholder Proposals

The Company sets forth below three shareholder proposals and the proponents’ supporting statements. The Board
and the Company accept no responsibility for the text of these proposals and supporting statements. The Board’s
voting recommendation immediately follows each proposal. The Board recommends that you vote against each
of the three shareholder proposals. A proposal may be voted on at the annual meeting only if properly presented
by the shareholder proponent or the proponent’s qualified representative.

Item 5—Shareholder Proposal Regarding Annual Report on Lobbying Expenses

OUR BOARD UNANIMOUSLY RECOMMENDS THAT YOU VOTE “AGAINST” THIS PROPOSAL.

AFSCME Employees Pension Plan, 1625 L Street, N.W., Washington, D.C. 20036-5687, beneficial owner of
179,125 shares of common stock, has notified the Company that it intends to present the following proposal and
related supporting statement at the annual meeting.

Whereas, corporate lobbying exposes our company to risks that could adversely affect the company’s stated
goals, objectives, and ultimately shareholder value, and

Whereas, we rely on the information provided by our company and, therefore, have a strong interest in full
disclosure of our company’s lobbying to evaluate whether it is consistent with our company’s expressed goals
and in the best interests of shareholders and long-term value.
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Resolved, the shareholders of Morgan Stanley request the Board authorize the preparation of a report,
updated annually, disclosing:

1. Company policy and procedures governing lobbying, both direct and indirect, and grassroots lobbying
communications.

2. Payments by Morgan Stanley used for (a) direct or indirect lobbying or (b) grassroots lobbying
communications, in each case including the amount of the payment and the recipient.

3. Morgan Stanley’s membership in and payments to any tax-exempt organization that writes and
endorses model legislation.

4. Description of management’s and the Board’s decision making process and oversight for making
payments described in sections 2 and 3 above.

For purposes of this proposal, a “grassroots lobbying communication” is a communication directed to the
general public that (a) refers to specific legislation or regulation, (b) reflects a view on the legislation or
regulation and (c) encourages the recipient of the communication to take action with respect to the legislation or
regulation. “Indirect lobbying” is lobbying engaged in by a trade association or other organization of which
Morgan Stanley is a member.

Both “direct and indirect lobbying” and “grassroots lobbying communications” include efforts at the local,
state and federal levels.

The report shall be presented to the Audit Committee or other relevant oversight committees and posted on
Morgan Stanley’s website.

Supporting Statement

As shareholders, we encourage transparency and accountability in our company’s use of corporate funds to
influence legislation and regulation. Morgan Stanley is listed as a member of the Financial Services Forum and
the Securities Industry and Financial Markets Association (SIFMA), which together spent $13.9 million on
federal lobbying in 2012 and 2013. SIFMA has attracted media attention for lobbying against the Department of
Labor fiduciary duty rule (“SIFMA Plans to Step up Opposition to DOL Fiduciary-Duty Rule,” Investment News,
Nov. 11, 2014). Morgan Stanley does not disclose its memberships in, or payments to, trade associations, or the
portions of such amounts used for lobbying. Transparent reporting would reveal whether company assets are
being used for objectives contrary to Morgan Stanley’s long-term interests.

Morgan Stanley spent $7.39 million in 2012 and 2013 on direct federal lobbying activities (opensecrets.org).
This figure does not include lobbying expenditures to influence legislation in states, where Morgan Stanley also
lobbies. For example, Morgan Stanley spent $80,000 lobbying in California for 2013 (http://cal-access.ss.ca.gov).
And Morgan Stanley’s lobbying on Dodd-Frank derivative regulations has drawn scrutiny (“Morgan Stanley,
BlackRock Lobby CFTC, Leaving Most Derivatives Unregulated,” Moneynews, Oct. 4, 2013).

We urge support for this proposal.

OUR BOARD UNANIMOUSLY RECOMMENDS THAT YOU VOTE “AGAINST” THIS PROPOSAL.
The Board believes that this proposal is not in the best interest of Morgan Stanley or its shareholders and opposes
this proposal for the reasons discussed below.

Morgan Stanley’s Corporate Political Activities Policy Statement and publicly filed disclosures already
provide meaningful disclosure about our policies and procedures regarding political activities of Morgan
Stanley. As a global financial institution, Morgan Stanley is committed to being a responsible corporate citizen
and an effective participant in the legislative and regulatory process and to conducting its political activities in a
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transparent manner, consistent with legal and regulatory requirements. Morgan Stanley’s political activities are
undertaken to benefit the Company, its employees and shareholders. Our Corporate Political Activities Policy
Statement, which is approved by the Nominating and Governance Committee of the Board and publicly available
on our corporate governance website at www.morganstanley.com/about/company/governance, sets forth the
following basic principles:

• Morgan Stanley’s business and the Company’s ability to generate returns for shareholders are subject to
extensive laws and regulations at the international, federal, state and local levels, and changes to such laws can
significantly affect how the Company operates. Morgan Stanley believes it is important to understand and
engage in the regulatory and political environments in which the Company has a presence.

• Morgan Stanley voluntarily prohibits corporate political contributions in the U.S. at the federal, state and local
level to candidates, political party committees, ballot committees and political action committees even when
permitted to do so by applicable law.

• Morgan Stanley prohibits the use of corporate resources for independent expenditures or electioneering
communications or for contributions to “Super PACs” that accept corporate contributions to make independent
expenditures in connection with U.S. elections.

• The Morgan Stanley Political Action Committee (MSPAC), which is funded solely through voluntary
employee contributions, contributes on a bi-partisan basis to U.S. federal candidates and political committees
and does not make contributions in connection with U.S. presidential elections or U.S. state or local elections.
Decisions regarding MSPAC’s contributions are made by the Government Relations Department under the
oversight of MSPAC’s board of directors, based on criteria including the candidates’ views on issues relevant
to the Company, its shareholders, clients and employees. MSPAC’s contributions are fully disclosed to the
public in compliance with applicable laws.

• Morgan Stanley participates in the public policy arena on a wide range of issues of importance to Morgan
Stanley shareholders, clients and employees and expenses that constitute lobbying are publicly reported in
accordance with applicable laws. This participation is overseen by a member of the Company’s Operating
Committee who reports to the Chairman of the Board and Chief Executive Officer.

• Morgan Stanley participates in trade associations and industry groups representing the interests of both the
financial services industry and the broader business community, and Morgan Stanley believes that its
participation in these organizations is important to the advancement of its employees’ professional
development and networking and to promoting public policy objectives of importance to Morgan Stanley’s
shareholders, clients and employees. The Company’s participation as a member of these organizations comes
with the understanding that Morgan Stanley may not always support every position taken by these
organizations or their other members.

• Morgan Stanley informs its principal U.S. trade associations of its prohibition on corporate contributions in the
U.S. and instructs them not to use payments made by Morgan Stanley for election-related activity at the
federal, state or local levels, including contributions and expenditures (including independent expenditures) in
support of, or opposition to, any candidate for any office, political party, committee or political action
committee. Morgan Stanley now discloses examples of its principal U.S. trade association memberships on its
corporate governance webpage.

Morgan Stanley is committed to complying with all applicable laws relating to political contributions and
lobbying activities, including registration and reporting, and Morgan Stanley’s current public disclosures
provide our shareholders with extensive information on its political activities. The creation of a separate
report to shareholders detailing information already filed pursuant to federal, state and local regulations
would not be an efficient use of corporate resources.

• Morgan Stanley is subject to extensive federal, state and local lobbying registration and disclosure
requirements, including the Lobbying Disclosure Act of 1995 as amended by the Honest Leadership and Open
Government Act of 2007 (Lobbying Disclosure Act) and numerous state lobbying statutes.
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• Morgan Stanley publicly discloses all U.S. federal lobbying costs and the issues to which they relate pursuant
to the Lobbying Disclosure Act, which requires that the Company file reports on a quarterly basis. These
reports are available at http://lobbyingdisclosure.house.gov. We also disclose state and local lobbying costs
where required by law.

• MSPAC’s political contributions are reported to the Federal Election Commission and are publicly available at
www.fec.gov and all contributions required to be disclosed under the Lobbying Disclosure Act are reported to
the U.S. Congress. Morgan Stanley provides a link to these reports on its public website.

• Morgan Stanley’s public website also includes a voluntary report demonstrating compliance with the prohibition
on corporate political contributions contained in the Corporate Political Activities Policy Statement.

Morgan Stanley’s political activities are subject to oversight by management and the Board.

• The Nominating and Governance Committee of the Board reviews and approves Morgan Stanley’s Corporate
Political Activities Policy Statement.

• Morgan Stanley’s Code of Conduct, which the Morgan Stanley Board annually reviews and approves, and
Global Policy on U.S. Political Contributions and Activities govern the political activities of Morgan Stanley
and its employees and are designed to help ensure Morgan Stanley and its employees act in compliance with
applicable laws and regulatory requirements and with the principles set forth in the Corporate Political
Activities Policy Statement.

• As set forth in its charter, the Nominating and Governance Committee oversees, and receives reports at least
annually on, Morgan Stanley’s political activities including, (1) Morgan Stanley’s compliance with the
Corporate Political Activities Policy Statement prohibiting U.S. corporate political contributions, (2) political
contribution activities of MSPAC, and (3) Morgan Stanley’s expenditures relating to its principal U.S. trade
associations.

Our Board unanimously recommends that you vote “AGAINST” this proposal. Proxies solicited by the
Board will be voted “AGAINST” this proposal unless otherwise instructed.

Item 6—Shareholder Proposal Regarding Vote-Counting Bylaw Change

OUR BOARD UNANIMOUSLY RECOMMENDS THAT YOU VOTE “AGAINST” THIS PROPOSAL.

Investor Voice, 10033 – 12th Ave, NW, Seattle, Washington 98177, on behalf of the Equality Network
Foundation, the beneficial owner of 86 shares of common stock, and Boston Common Asset Management, 84
State Street, Suite 940, Boston, Massachusetts 02109, on behalf of the Boston Common U.S. Equity Fund, the
beneficial owner of 12,285 shares of common stock, have notified the Company that they intend to present the
following proposal and related supporting statement at the annual meeting.

RESOLVED: Shareholders of Morgan Stanley (“Company”) hereby request the Board of Directors to initiate
the steps necessary to amend the Company’s governing documents to provide that all matters presented to
shareholders, other than the election of directors, shall be decided by a simple majority of the shares voted FOR
and AGAINST an item. This policy shall apply to all such matters unless shareholders have approved higher
thresholds, or applicable laws or stock exchange regulations dictate otherwise.

SUPPORTING STATEMENT:

This proposal is needed because Morgan Stanley counts votes two different ways in its proxy – a practice
we feel is internally inconsistent, confusing, does not fully honor voter intent, and harms shareholder best-
interest.

Cardinal Health, ConAgra Foods, Plum Creek Timber, and Smucker’s have each adopted or implemented
the request of this Proposal.
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Vote Calculation Methodologies, a report prepared for CalPERS by GMI Ratings, studied companies in the
S&P 500 and Russell 1000 and found that 48% employ the simple majority vote-counting standard requested by
this Proposal. See http://www.calpers-governance.org/docs-sof/provyvoting/calpers-russell-1000-vote-
calculation-methodology-final-v2.pdf

Morgan Stanley is regulated by the Securities and Exchange Commission (“SEC”). An SEC Rule dictates a
specific vote-counting formula for the purpose of establishing eligibility for resubmission of shareholder-
sponsored proposals. This formula – which for the purpose of this proposal will be called the “Simple Majority
Vote” – is the votes cast FOR, divided by two categories of vote, the:

• FOR, plus

• AGAINST votes.

Morgan Stanley does not uniformly follow the Simple Majority Vote. Its proxy states (for shareholder-
sponsored items) that abstentions will have the same effect as a “Vote Against.”

This means that results are determined by the votes cast FOR a proposal, divided by not two, but three
different categories of vote:

• FOR votes,

• AGAINST votes, plus

• ABSTAIN votes.

We note, for Management-sponsored Proposal 1 (in uncontested director elections), that Morgan Stanley
embraces Simple Majority Vote and excludes abstentions, saying they will have “No Effect”.

However, the Company then applies a more restrictive formula to all shareholder-sponsored items and other
management-sponsored ones, using a formula which includes abstentions.

The outcome is that these practices advantage management’s uncontested slate of director nominees (by
boosting the appearance of support on management-sponsored Proposal 1), while they depress the calculated
level of support for other items – including every shareholder-sponsored proposal – by subjecting them to higher
thresholds.

In addition: In regard to shareholder-sponsored items, abstaining voters have not followed the Board’s
typical recommendation to vote AGAINST. Despite this, Morgan Stanley counts as if every abstaining voter –
without exception – has chosen to follow the Board’s AGAINST recommendation.

In our view, Morgan Stanley’s use of two different vote-counting formulas is internally inconsistent,
confusing, does not fully honor voter intent, and harms shareholder best-interest.

Therefore, please vote FOR this widely accepted, common-sense governance Proposal that calls for a
Simple Majority Vote across-the-board (while allowing flexibility for different thresholds where required).

OUR BOARD UNANIMOUSLY RECOMMENDS THAT YOU VOTE “AGAINST” THIS PROPOSAL.
The Board believes that this proposal is not in the best interest of Morgan Stanley or its shareholders and opposes
this proposal for the reasons discussed below:

Morgan Stanley’s treatment of abstentions for management and shareholder proposals under its voting
standard is consistent with the default treatment of abstentions under Delaware law.

• Morgan Stanley is committed to ensuring that it is governed with the highest standards of integrity and in the
best interests of its shareholders, including by ensuring consistency, fairness and transparency in the
application of its vote counting standard.
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• The SEC’s proxy disclosure rules do not mandate vote counting standards. Instead, they defer to state law and
require registrants such as Morgan Stanley to “[d]isclose the method by which votes will be counted, including
the treatment and effect of abstentions and broker non-votes under applicable state law as well as registrant
charter and bylaw provisions” (emphasis added).

• Morgan Stanley is incorporated in Delaware and, accordingly, Delaware law governs the voting standards for
action by Morgan Stanley’s shareholders. Under Delaware law, the general default voting standard for routine
management and shareholder proposals at an annual meeting, other than the election of directors, is the
affirmative vote of the majority of shares present in person or represented by proxy at the meeting and entitled
to vote on the subject matter.

• Morgan Stanley’s Bylaws follow this Delaware default voting standard. Under this standard, shares that are
marked “abstain” are considered shares present and entitled to vote on the matter. Accordingly, in tabulating
the vote for matters that require the affirmative vote of a majority of the shares present and entitled to vote,
abstentions are included in the denominator when calculating support for a proposal, but are not included in
the numerator (because they are not affirmative votes in support of the item at hand).

Morgan Stanley clearly discloses the treatment and effect of abstentions in its proxy statement and honors
the intent of its shareholders who consciously “abstain” from voting “for” or “against” the proposal.

• Morgan Stanley’s proxy statement clearly discloses the vote required to approve each proposal and describes
for each proposal in table format how abstentions will be treated in the vote tabulation and the effect of
abstentions on the outcome of a matter. (See “What Vote Is Required and How Will My Votes Be Counted?”
in this proxy statement). As such, shareholders are informed in a plain English manner that if they “abstain” on
a Company-sponsored proposal or a shareholder proposal, their abstention will have the same practical effect
as a vote “against” such proposal.

• Accordingly, the Board believes Morgan Stanley’s methodology honors the intent of its shareholders who
consciously “abstain” since the Board believes that these shareholders recognize the effect of their abstentions
and expect their abstentions to be included in the vote tabulation in the manner that is described in Morgan
Stanley’s proxy statement.

Morgan Stanley’s voting standard applies identically and equally to Company-sponsored proposals and
shareholder proposals.

• At this year’s annual meeting, Morgan Stanley’s shareholders are being asked to vote on both Company-
sponsored proposals and shareholder proposals. Morgan Stanley’s proxy card provides for three choices for
each of these proposals: “for”, “against” and “abstain.”

• As disclosed in this proxy statement, abstentions are treated consistently – whether a proposal is sponsored by
the Company or a shareholder. Abstentions will have the effect of a vote against each of these Company-
sponsored proposals and shareholder proposals. The treatment of abstentions under our voting standard does
not favor Company-sponsored proposals over shareholder proposals. Both are treated equally.

• Contrary to the proponents’ assertions, we have not acted inconsistently in adopting a different voting standard
for director elections. Consistent with Delaware law, Morgan Stanley’s Bylaws provide for distinct voting
standards for director elections that are disclosed in this proxy statement.

The Board believes our vote counting methodology ensures a broad consensus of shareholders for a
management or shareholder proposal to pass.

• Except with respect to the election of directors and matters that require a different vote under applicable
statutes or regulations, the Board believes that in order for a proposal to pass, whether the proposal is
presented by management or a shareholder, a majority of shareholders should affirmatively vote “for” an item.

• An abstention vote indicates that a shareholder was not persuaded to vote “for” a proposal. The Board does not
believe it is in the best interest of Morgan Stanley’s shareholders or effective corporate governance to
disregard these views.
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• Not counting abstentions would lower the approval standard for such proposals and the Board believes that as
a matter of good governance a proposal should receive more “for” votes than the sum of “against” and
“abstain” votes in order to constitute shareholder approval.

Our Board unanimously recommends that you vote “AGAINST” this proposal. Proxies solicited by the
Board will be voted “AGAINST” this proposal unless otherwise instructed.

Item 7—Shareholder Proposal Regarding Report on Government Service Vesting
OUR BOARD UNANIMOUSLY RECOMMENDS THAT YOU VOTE “AGAINST” THIS PROPOSAL.
The Reserve Fund of the American Federation of Labor and Congress of Industrial Organizations, 815 Sixteenth
Street, N.W., Washington, D.C. 20006, beneficial owner of 1,126 shares of common stock, has notified the
Company that it intends to present the following proposal and related supporting statement at the annual meeting.

RESOLVED: Shareholders of Morgan Stanley (the “Company”) request that the Board of Directors prepare a
report to shareholders regarding the vesting of equity-based awards for senior executives due to a voluntary
resignation to enter government service (a “Government Service Golden Parachute”). The report shall identify
the names of all Company senior executives who are eligible to receive a Government Service Golden Parachute,
and the estimated dollar value amount of each senior executive’s Government Service Golden Parachute.

For purposes of this resolution, “equity-based awards” include stock options, restricted stock and other stock
awards granted under an equity incentive plan. “Government service” includes employment with any U.S.
federal, state or local government, any supranational or international organization, any self-regulatory
organization, or any agency or instrumentality of any such government or organization, or any electoral
campaign for public office.

SUPPORTING STATEMENT:

Our Company provides its senior executives with vesting of equity-based awards after their voluntary resignation
of employment from the Company to pursue a career in government service. For example, Company Chairman
and CEO James Gorman was entitled to $9.35 million in vesting of equity awards if he had a government service
termination on December 31, 2013. In other words, a “golden parachute” for entering government service.

At most companies, equity-based awards vest over a period of time to compensate executives for their labor
during the commensurate period. If an executive voluntarily resigns before the vesting criteria are satisfied,
unvested awards are usually forfeited. While government service is commendable, we question the practice of
our Company providing accelerated vesting of equity-based awards to executives who voluntarily resign to enter
government service.

The vesting of equity-based awards over a period of time is a powerful tool for companies to attract and retain
talented employees. But contrary to this goal, our Company’s equity incentive compensation plan’s award
certificates contain a “Governmental Service Termination” clause that provides for the vesting of equity awards
for executives who voluntarily resign to pursue a government service career (subject to certain conditions).

We believe that compensation plans should align the interests of senior executives with the long-term interests of
the Company. We oppose compensation plans that provide windfalls to executives that are unrelated to their
performance. For these reasons, we question how our Company benefits from providing Government Service
Golden Parachutes. Surely our Company does not expect to receive favorable treatment from its former
executives.

Issuing a report to shareholders on the Company’s use of Government Service Golden Parachutes will provide an
opportunity for the Company to explain this practice and provide needed transparency for investors about their use.

For these reasons, we urge shareholders to vote FOR this proposal.
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OUR BOARD UNANIMOUSLY RECOMMENDS THAT YOU VOTE “AGAINST” THIS PROPOSAL.
The Board believes that this proposal is not in the best interest of Morgan Stanley or its shareholders and opposes
this proposal for the reasons discussed below.

Morgan Stanley’s Governmental Service Termination clause serves to avoid conflicts of interest and is
administered in a way that protects the interests of the Company and its shareholders.

• Morgan Stanley’s Governmental Service Termination clause applies equally to all Morgan Stanley employees
who receive deferred incentive compensation awards, not just to senior executives.

• The clause permits the vesting of an employee’s deferred incentive compensation awards granted in respect of
service in prior years. In the case of performance-based RSUs granted to senior executives under the
Company’s long-term incentive program, only a pro rata portion of the award earned based on pre-established
objective performance measures will vest, and the remainder of the award will be cancelled.

• All awards vested under the Governmental Service Termination clause are subject to clawback if the employee
triggers a cancellation event, which includes competitive activity.

• The clause serves to avoid conflicts of interest by only applying where an employee is required to divest his or
her Morgan Stanley award holdings to avoid such a conflict.

• To receive Governmental Service Termination treatment, an employee must (i) provide the Company with
satisfactory proof of a conflict of interest that necessitates divestiture of his or her awards and (ii) sign an
agreement to repay the awards if he or she triggers a cancellation event under the original award terms, which
includes competitive activity.

Morgan Stanley’s Governmental Service Termination clause reinforces Morgan Stanley’s culture of public
service, and aligns the interests of our employees with the long-term interests of the Company and its
shareholders in attracting and retaining talented employees.

• Morgan Stanley has a strong culture of public service and is committed to providing skills and resources to
create a lasting civic impact. Our employees may be uniquely positioned to contribute meaningfully through
governmental service. The Governmental Service Termination clause avoids penalizing those highly qualified
employees, at any level in the Company, who desire to leave the private sector to pursue governmental service.

• Contrary to the proponent’s assertions, the Governmental Service Termination clause is consistent with
Morgan Stanley’s compensation philosophy, including the need to remain competitive in recruiting and
retaining talent. We believe that this clause enhances the Company’s ability to attract key employees who may
wish to enter or return to governmental service after leaving Morgan Stanley.

Morgan Stanley’s publicly filed proxy statement already provides extensive disclosure regarding the
equity awards held by senior executives that would vest upon a governmental service termination.

• Morgan Stanley provides extensive disclosure regarding the named executive officers’ deferred awards that
would vest upon termination of employment for any reason. This disclosure includes the dollar value of each
named executive officer’s outstanding equity awards that would vest and be paid upon a governmental service
termination, as well as additional information about the conflict of interest and award repayment conditions
associated with the vesting, exercisability and payment of such awards.

• Morgan Stanley also files its award certificates for outstanding equity awards, which set forth the terms and
conditions for an award’s vesting upon a governmental service termination.

• Accordingly, we believe that the Company’s current disclosure regarding Morgan Stanley’s Governmental
Service Termination clause is fully transparent and achieves the essential objective of the proposal. Further
disclosure, which could compromise the competitive position of the Company and violate the confidentiality
of our employees, is not in the best interests of the Company or its shareholders.
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Our Board unanimously recommends that you vote “AGAINST” this proposal. Proxies solicited by the
Board will be voted “AGAINST” this proposal unless otherwise instructed.

Information about the Annual Meeting

Why Did I Receive a One-Page Notice regarding the Internet Availability of Proxy Materials?

Pursuant to SEC rules, we are mailing to certain of our shareholders a Notice about the availability of proxy
materials on the Internet instead of paper copies of the proxy materials. This process allows us to expedite our
shareholders’ receipt of proxy materials, lower the costs of distribution and reduce the environmental impact of
our annual meeting. All shareholders receiving the Notice will have the ability to access the proxy materials and
submit a proxy over the Internet. It is important that you submit your proxy to have your shares voted.
Instructions on how to access the proxy materials over the Internet or to request a paper copy of the proxy
materials may be found in the Notice. The Notice is not a proxy card and cannot be returned to submit your vote.
You must follow the instructions on the Notice to submit your proxy to have your shares voted.

How Do I Attend the Annual Meeting?

Only record or beneficial owners of Morgan Stanley’s common stock as of the record date, the close of business
on March 23, 2015, or a valid proxy or representative of such shareholder, may attend the annual meeting in
person if they comply with the admission requirements below. Guests of shareholders will not be admitted to the
annual meeting. If you do not comply with the requirements set forth below, you will not be admitted to the
meeting.

• Valid Photo Identification. Any shareholder, or valid proxy or representative of such shareholder, must
present a valid, current form of government issued photo identification, such as a driver’s license or passport,
that matches the name on the documentation described below.

• Proof of Ownership.

• If you hold shares in street name (such as through a broker or bank), then you must present proof of
ownership, such as a brokerage statement or letter from your bank or broker, demonstrating that you
held Morgan Stanley common stock as of the record date, March 23, 2015.

• If you hold shares in registered form, your record holder’s ownership as of the record date,
March 23, 2015, must be verified on the list of registered shareholders maintained by our transfer
agent.

• Proof of Representation. If you are a representative of a shareholder, then you must present valid legal
documentation that demonstrates your authority to represent that shareholder. We reserve the right to limit
the number of representatives who may represent a shareholder at the meeting.

• Proof of Valid Proxy.

• If you hold a proxy to vote shares at the annual meeting for a shareholder who holds shares in
street name (such as through a broker or bank), then you must present:

• Valid photo identification as described above;

• A written legal proxy from the broker or bank holding the shares to the street name holder
that is assignable and signed by the street name holder; and

• Proof of ownership, such as a brokerage statement or letter from the bank or broker,
demonstrating that the street name holder who appointed you legal proxy held Morgan
Stanley common stock as of the record date, March 23, 2015.
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• If you hold a proxy to vote shares at the annual meeting for a shareholder who is a record holder,
then

• You must present valid photo identification as described above;

• You must present a written legal proxy to you signed by the record holder; and

• The record holder’s ownership as of the record date, March 23, 2015, must be verified on the
list of registered shareholders maintained by our transfer agent.

• Compliance with Annual Meeting Rules of Conduct. All attendees must acknowledge that they
have received and agree to abide by our Rules of Conduct. Luggage, large backpacks and other large
packages are not permitted in the annual meeting and briefcases and small handbags (including purses)
are subject to search. Unless expressly agreed to by Morgan Stanley, the use of PDAs, cell phones,
cameras, tablets, laptops and other recording, electronic or mobile devices is strictly prohibited at the
meeting. Attendees that disrupt or impede the meeting or breach the Rules of Conduct may be
removed from the meeting.

Who Can Vote at the Annual Meeting?

You may vote all shares of Morgan Stanley’s common stock that you owned as of the close of business on
March 23, 2015, the record date for the determination of shareholders entitled to notice of, and to vote at, the
annual meeting. Each share of common stock entitles you to one vote on each matter voted on at the annual
meeting. On the record date, 1,971,678,386 shares of common stock were outstanding.

What Is the Quorum to Hold the Meeting?

The holders of a majority of the voting power of the outstanding shares of common stock, represented in person
or by proxy, constitute a quorum for the annual meeting of shareholders. Broker non-votes and abstentions are
counted for purposes of determining whether a quorum is present.

Is My Vote Confidential?

Our Amended and Restated Bylaws (Bylaws) provide that your vote is confidential and will not be disclosed to
any officer, director or employee, except in certain limited circumstances such as when you request or consent to
disclosure. Voting of the shares held in the 401(k) Plan also is confidential.

How Do I Submit Voting Instructions for Shares Held Through a Broker?

If you hold shares through a broker, follow the voting instructions you receive from your broker. If you want to
vote in person at the annual meeting, you must obtain a legal proxy from your broker and present it at the annual
meeting. If you do not submit voting instructions to your broker, your broker may still be permitted to vote your
shares in certain cases.

NYSE member brokers may vote your shares as described below.

• Non-discretionary Items. All items, other than the ratification of the appointment of Morgan Stanley’s
independent auditor, are “non-discretionary” items. It is critically important that you submit your
voting instructions if you want your shares to count for non-discretionary items. Your shares will remain
unvoted for such items if your NYSE member broker, including Morgan Stanley & Co. LLC (MS&Co.) and
Morgan Stanley Smith Barney LLC (MSSB), does not receive voting instructions from you.

• Discretionary Item. The ratification of the appointment of Morgan Stanley’s independent auditor is a
“discretionary” item. NYSE member brokers that do not receive instructions from beneficial owners may vote
on this proposal in the following manner: (1) Morgan Stanley’s subsidiaries, MS&Co. and MSSB, may vote
uninstructed shares only in the same proportion as the votes cast by all other beneficial owners on the
proposal; and (2) all other NYSE member brokers may vote uninstructed shares in their discretion.
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If you do not submit voting instructions, the broker will submit a proxy for your shares voting discretionary
items, but will not vote non-discretionary items. This results in a “broker non-vote” for non-discretionary items.

How Do I Submit Voting Instructions for Shares Held in My Name?

If you hold shares as a record shareholder, you may have your shares voted by submitting a proxy for your shares
by mail, telephone or the Internet as described on the proxy card. If you submit your proxy via the Internet, you
may incur Internet access charges. Submitting your proxy will not limit your right to vote in person at the annual
meeting. A properly completed and submitted proxy will be voted in accordance with your instructions, unless
you subsequently revoke your proxy in accordance with the procedures described below (see “How Can I Revoke
My Proxy?”).

If you submit a signed proxy card without indicating your voting instructions, the person voting the proxy will
vote your shares according to the Board’s recommendations.

How Do I Submit Voting Instructions for Shares Held in Employee Plans?

If you hold shares in, or have been awarded stock units under, certain employee plans, you will separately receive
directions on how to submit your voting instructions. Shares held in the following employee plans also are
subject to the following rules.

• 401(k) Plan. The Northern Trust Company (Northern Trust), the 401(k) Plan’s trustee, must receive your
voting instructions for the common stock held on your behalf in the 401(k) Plan on or before May 14, 2015. If
Northern Trust does not receive your voting instructions by that date, it will vote such shares together with
other unvoted, forfeited and unallocated shares in the 401(k) Plan in the same proportion as the voting
instructions that it receives from other participants in the 401(k) Plan. On March 23, 2015, there were
46,689,719 shares in the 401(k) Plan.

• Other Equity-Based Plans. State Street Bank and Trust Company acts as trustee for the Trust that holds
shares of common stock underlying stock units awarded to employees under several of Morgan Stanley’s
equity-based plans. Employees allocated shares held in the Trust must submit their voting instructions for
receipt by the trustee on or before May 14, 2015. If the trustee does not receive your instructions by that date,
it will vote such shares, together with shares held in the Trust that are unallocated or held on behalf of former
Morgan Stanley employees and employees in certain jurisdictions outside the U.S., in the same proportion as
the voting instructions that it receives for shares held in the Trust in connection with such plans. On March 23,
2015, 77,357,960 shares were held in the Trust in connection with such plans.

How Can I Revoke My Proxy?

You can revoke your proxy at any time before your shares are voted by (1) delivering a written revocation notice
prior to the annual meeting to Martin M. Cohen, Corporate Secretary, Morgan Stanley, 1585 Broadway, Suite C,
New York, New York 10036; (2) submitting a later proxy that we receive no later than the conclusion of voting
at the annual meeting; or (3) voting in person at the annual meeting. Attending the annual meeting does not
revoke your proxy unless you vote in person at the meeting.
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What Vote Is Required and How Will My Votes Be Counted?

The following table sets forth the vote standard applicable to each proposal, as determined by the Company’s
Bylaws and applicable regulatory guidance, at a meeting at which a quorum is present.

Proposal
Board’s

Recommendation
Vote Required to
Adopt Proposal

Effect of
Abstentions

Effect of “Broker
Non-Votes”

Election of
Directors

FOR Majority of votes cast
(for and against) with
respect to such
director*

No Effect No Effect

Ratification of
Appointment
of Auditor

FOR The affirmative vote of
a majority of the shares
of common stock
represented at the
annual meeting and
entitled to vote thereon
(for, against and
abstain)

Vote Against Not Applicable

Non-Binding
Advisory Vote
to Approve
Executive
Compensation

FOR The affirmative vote of
a majority of the shares
of common stock
represented at the
annual meeting and
entitled to vote thereon
(for, against and
abstain)

Vote Against No Effect

Amendment of the
2007 Equity
Incentive
Compensation
Plan to Increase
Shares Available
for Grant

FOR Majority of votes cast
(for, against and
abstain)

Vote Against No Effect

Shareholder
Proposals

AGAINST The affirmative vote of
a majority of the shares
of common stock
represented at the
annual meeting and
entitled to vote thereon
(for, against and
abstain)

Vote Against No Effect

* Under Delaware law, if a director does not receive a majority of votes cast in an uncontested election, the
director will continue to serve on the Board. Pursuant to the Bylaws, each director has submitted an irrevocable
letter of resignation that becomes effective, contingent on the Board’s acceptance, if the director does not receive
a majority of votes cast in an uncontested director election. In such case, if a director does not receive a majority
of votes cast, the Board will make a determination to accept or reject the resignation and publicly disclose its
decision within 90 days after the certification of the election results.

Other Business

We do not know of any other matters that may be presented for action at the meeting other than those described
in this proxy statement. If any other matter is properly brought before the meeting, the proxy holders will vote on
such matter in their discretion.
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How Can I Submit a Shareholder Proposal or Nominate a Director for the 2016 Annual Meeting?

Shareholders intending to present a proposal at the 2016 annual meeting and have it included in our proxy
statement for that meeting must submit the proposal in writing to Martin M. Cohen, Corporate Secretary, 1585
Broadway, Suite C, New York, New York 10036. We must receive the proposal no later than December 4, 2015.

Shareholders intending to present a proposal at the 2016 annual meeting, but not to include the proposal in our
proxy statement, or to nominate a person for election as a director, must comply with the requirements set forth
in our Bylaws. The Bylaws require, among other things, that our Corporate Secretary receive written notice from
the record shareholder of intent to present such proposal or nomination no more than 120 days and no less than
90 days prior to the anniversary of the preceding year’s annual meeting. Therefore, the Company must receive
notice of such a proposal or nomination for the 2016 annual meeting no earlier than January 20, 2016 and no later
than February 19, 2016. The notice must contain the information required by the Bylaws, available at
www.morganstanley.com/about/company/governance or upon request to our Corporate Secretary.

What Are the Costs of Soliciting Proxies for the Annual Meeting?

We will pay the expenses for the preparation of the proxy materials and the solicitation by the Board of your
proxy. Our directors, officers and employees, who will receive no additional compensation for soliciting, and
D.F. King & Co., Inc. (D.F. King) may solicit your proxy, in person or by telephone, mail, facsimile or other
means of communication. We will pay D.F. King fees not exceeding $22,000 plus expenses. We will also
reimburse brokers, including MS&Co., MSSB and other nominees, for costs they incur mailing proxy materials.

What if I Share an Address with Another Shareholder?

“Householding” reduces our printing and postage costs by permitting us to send one annual report and proxy
statement to shareholders sharing an address. Shareholders may request to discontinue or begin householding by
contacting Broadridge Financial Services at (800) 542-1061 (U.S.) or by sending a written request to Broadridge
Financial Services, Inc., Householding Department, 51 Mercedes Way, Edgewood, NY 11717. Any householded
shareholder may request prompt delivery of a copy of the annual report or proxy statement by contacting us at
(212) 762-8131 or may write to us at Investor Relations, 1585 Broadway, New York, NY 10036.

How Can I Consent to Electronic Delivery of Annual Meeting Materials?

This proxy statement and the annual report are available on our website at www.morganstanley.com/2015ams.
You can save the Company postage and printing expense by consenting to access these documents over the
Internet. If you consent, you will receive notification next year when these documents are available with
instructions on how to view them and submit voting instructions. You may sign up for this service through
enroll.icsdelivery.com/ms. If you hold your shares through a bank, broker or other holder of record, contact the
record holder for information regarding electronic delivery of materials. Your consent to electronic delivery will
remain in effect until you revoke it. If you choose electronic delivery, you may incur costs, such as cable,
telephone and Internet access charges, for which you will be responsible.
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Annex A

MORGAN STANLEY
2007 EQUITY INCENTIVE COMPENSATION PLAN

(As Proposed to Be Amended)

1. Purpose. The primary purposes of the Morgan Stanley 2007 Equity Incentive Compensation
Plan are to attract, retain and motivate employees, to compensate them for their contributions to the growth and
profits of the Company and to encourage them to own Morgan Stanley Stock.

2. Definitions. Except as otherwise provided in an applicable Award Document, the following
capitalized terms shall have the meanings indicated below for purposes of the Plan and any Award:

“Administrator” means the individual or individuals to whom the Committee delegates authority under
the Plan in accordance with Section 5(b).

“Award” means any award of Restricted Stock, Stock Units, Options, SARs, Qualifying Performance
Awards or Other Awards (or any combination thereof) made under and pursuant to the terms of the Plan.

“Award Date” means the date specified in a Participant’s Award Document as the grant date of the Award.

“Award Document” means a written document (including in electronic form) that sets forth the terms
and conditions of an Award. Award Documents shall be authorized in accordance with Section 13(e).

“Board” means the Board of Directors of Morgan Stanley.

“Code” means the Internal Revenue Code of 1986, as amended, and the applicable rulings, regulations
and guidance thereunder.

“Committee” means the Compensation, Management Development and Succession Committee of the
Board, any successor committee thereto or any other committee of the Board appointed by the Board to
administer the Plan or to have authority with respect to the Plan, or any subcommittee appointed by such
Committee. With respect to any provision regarding the grant of Qualifying Performance Awards, the Committee
shall consist solely of at least two “outside directors” as defined under Section 162(m) of the Code.

“Company” means Morgan Stanley and all of its Subsidiaries.

“Eligible Individuals” means the individuals described in Section 6 who are eligible for Awards.

“Employee Trust” means any trust established or maintained by the Company in connection with an
employee benefit plan (including the Plan) under which current and former employees of the Company constitute
the principal beneficiaries.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the applicable rulings
and regulations thereunder.

“Fair Market Value” means, with respect to a Share, the fair market value thereof as of the relevant
date of determination, as determined in accordance with a valuation methodology approved by the Committee.

“Incentive Stock Option” means an Option that is intended to qualify for special federal income tax
treatment pursuant to Sections 421 and 422 of the Code, as now constituted or subsequently amended, or
pursuant to a successor provision of the Code, and which is so designated in the applicable Award Document.

“Morgan Stanley” means Morgan Stanley, a Delaware corporation.

“Option” or “Stock Option” means a right, granted to a Participant pursuant to Section 9, to purchase
one Share.
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“Other Award” means any other form of award authorized under Section 12, including any such Other
Award the receipt of which was elected pursuant to Section 13(a).

“Participant” means an individual to whom an Award has been made.

“Plan” means the Morgan Stanley 2007 Equity Incentive Compensation Plan, as amended from time to
time in accordance with Section 16(e).

“Qualifying Performance Award” means an Award granted pursuant Section 11.

“Restricted Stock” means Shares granted or sold to a Participant pursuant to Section 7.

“SAR” means a right, granted to a Participant pursuant to Section 10, to receive upon exercise of such
right, in cash or Shares (or a combination thereof) as authorized by the Committee, an amount equal to the
increase in the Fair Market Value of one Share over a specified exercise price.

“Section 162(m) Participant” means, for a given performance period, any individual designated by the
Committee by not later than 90 days following the start of such performance period (or such other time as may be
required or permitted by Section 162(m) of the Code) as an individual whose compensation for such performance
period may be subject to the limit on deductible compensation imposed by Section 162(m) of the Code.

“Section 162(m) Performance Goals” means any performance formula that was approved by Morgan
Stanley’s stockholders and the performance objectives established by the Committee in accordance with
Section 11 or any other performance goals approved by Morgan Stanley’s stockholders pursuant to
Section 162(m) of the Code.

“Section 409A” means Section 409A of the Code.

“Shares” means shares of Stock.

“Stock” means the common stock, par value $0.01 per share, of Morgan Stanley.

“Stock Unit” means a right, granted to a Participant pursuant to Section 8, to receive one Share or an
amount in cash equal to the Fair Market Value of one Share, as authorized by the Committee.

“Subsidiary” means (i) a corporation or other entity with respect to which Morgan Stanley, directly or
indirectly, has the power, whether through the ownership of voting securities, by contract or otherwise, to elect at
least a majority of the members of such corporation’s board of directors or analogous governing body, or (ii) any
other corporation or other entity in which Morgan Stanley, directly or indirectly, has an equity or similar interest
and which the Committee designates as a Subsidiary for purposes of the Plan.

“Substitute Awards” means Awards granted upon assumption of, or in substitution for, outstanding
awards previously granted by, or held by employees of, a company or other entity or business acquired (directly
or indirectly) by Morgan Stanley or with which Morgan Stanley combines.

3. Effective Date and Term of Plan.

(a) Effective Date. The Plan shall become effective upon its adoption by the Board, subject to its
approval by Morgan Stanley’s stockholders. Prior to such stockholder approval, the Committee may grant
Awards conditioned on stockholder approval, but no Shares may be issued or delivered pursuant to any such
Award until Morgan Stanley’s stockholders have approved the Plan. If such stockholder approval is not obtained
at or before the first annual meeting of stockholders to occur after the adoption of the Plan by the Board, the Plan
and any Awards made thereunder shall terminate ab initio and be of no further force and effect.

(b) Term of Plan. No Awards may be made under the Plan after May 15, 2017.
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4. Stock Subject to Plan.

(a) Overall Plan Limit. The total number of Shares that may be delivered pursuant to Awards shall
be 303,000,000 as calculated pursuant to Section 4(c). The number of Shares available for delivery under the
Plan shall be adjusted as provided in Section 4(b). Shares delivered under the Plan may be authorized but
unissued shares or treasury shares that Morgan Stanley acquires in the open market, in private transactions or
otherwise.

(b) Adjustments for Certain Transactions. In the event of a stock split, reverse stock split, stock
dividend, recapitalization, reorganization, merger, consolidation, extraordinary dividend or distribution, split-up,
spin-off, combination, reclassification or exchange of shares, warrants or rights offering to purchase Stock at a
price substantially below Fair Market Value or other change in corporate structure or any other event that affects
Morgan Stanley’s capitalization, the Committee shall equitably adjust (i) the number and kind of shares
authorized for delivery under the Plan, including the maximum number of Shares available for Awards of
Options or SARs as provided in Section 4(d), the maximum number of Incentive Stock Options as provided in
Section 4(e) and the individual Qualifying Performance Award maximum under Section 11, and (ii) the number
and kind of shares subject to any outstanding Award and the exercise or purchase price per share, if any, under
any outstanding Award. In the discretion of the Committee, such an adjustment may take the form of a cash
payment to a Participant. The Committee shall make all such adjustments, and its determination as to what
adjustments shall be made, and the extent thereof, shall be final. Unless the Committee determines otherwise,
such adjusted Awards shall be subject to the same vesting schedule and restrictions to which the underlying
Award is subject.

(c) Calculation of Shares Available for Delivery. In calculating the number of Shares that remain
available for delivery pursuant to Awards at any time, the following rules shall apply (subject to the limitation in
Section 4(e)):

1. The number of Shares available for delivery shall be reduced by the number of Shares subject
to an Award and, in the case of an Award that is not denominated in Shares, the number of Shares actually
delivered upon payment or settlement of the Award.

2. The number of Shares tendered (by actual delivery or attestation) or withheld from an Award to
pay the exercise price of the Award or to satisfy any tax withholding obligation or liability of a Participant shall
be added back to the number of Shares available for delivery pursuant to Awards.

3. The number of Shares in respect of any portion of an Award that is canceled or that expires
without having been paid or settled by the Company shall be added back to the number of Shares available for
delivery pursuant to Awards to the extent such Shares were counted against the Shares available for delivery
pursuant to clause (1).

4. If an Award is settled or paid by the Company in whole or in part through the delivery of
consideration other than Shares, or by delivery of fewer than the full number of Shares that was counted against
the Shares available for delivery pursuant to clause (1), there shall be added back to the number of Shares
available for delivery pursuant to Awards the excess of the number of Shares that had been so counted over the
number of Shares (if any) actually delivered upon payment or settlement of the Award.

5. Any Shares underlying Substitute Awards shall not be counted against the number of Shares
available for delivery pursuant to Awards and shall not be subject to Section 4(d).

(d) Individual Limit on Options and SARs. The maximum number of Shares that may be subject to
Options or SARs granted to or elected by a Participant in any fiscal year shall be 2,000,000 Shares. The
limitation imposed by this Section 4(d) shall not include Options or SARs granted to a Participant pursuant to
Section 162(m) Performance Goals.
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(e) ISO Limit. The full number of Shares available for delivery under the Plan may be delivered
pursuant to Incentive Stock Options, except that in calculating the number of Shares that remain available for
Awards of Incentive Stock Options the rules set forth in Section 4(c) shall not apply to the extent not permitted
by Section 422 of the Code.

5. Administration.

(a) Committee Authority Generally. The Committee shall administer the Plan and shall have full
power and authority to make all determinations under the Plan, subject to the express provisions hereof,
including without limitation: (i) to select Participants from among the Eligible Individuals; (ii) to make Awards;
(iii) to determine the number of Shares subject to each Award or the cash amount payable in connection with an
Award; (iv) to establish the terms and conditions of each Award, including, without limitation, those related to
vesting, cancellation, payment, exercisability, and the effect, if any, of certain events on a Participant’s Awards,
such as the Participant’s termination of employment with the Company; (v) to specify and approve the provisions
of the Award Documents delivered to Participants in connection with their Awards; (vi) to construe and interpret
any Award Document delivered under the Plan; (vii) to prescribe, amend and rescind rules and procedures
relating to the Plan; (viii) to make all determinations necessary or advisable in administering the Plan and
Awards, including, without limitation, determinations as to whether (and if so as of what date) a Participant has
commenced, or has experienced a termination of, employment; provided, however, that to the extent full or
partial payment of any Award that constitutes a deferral of compensation subject to Section 409A is made upon
or as a result of a Participant’s termination of employment, the Participant will be considered to have experienced
a termination of employment if, and only if, the Participant has experienced a separation from service with the
Participant’s employer for purposes of Section 409A; (ix) to vary the terms of Awards to take account of
securities law and other legal or regulatory requirements of jurisdictions in which Participants work or reside or
to procure favorable tax treatment for Participants; and (x) to formulate such procedures as it considers to be
necessary or advisable for the administration of the Plan.

(b) Delegation. To the extent not prohibited by applicable laws or rules of the New York Stock
Exchange or, in the case of Qualifying Performance Awards, Section 162(m) of the Code, the Committee may,
from time to time, delegate some or all of its authority under the Plan to one or more Administrators consisting of
one or more members of the Committee as a subcommittee or subcommittees thereof or of one or more members
of the Board who are not members of the Committee or one or more officers of the Company (or of any
combination of such persons). Any such delegation shall be subject to the restrictions and limits that the
Committee specifies at the time of such delegation or thereafter. The Committee may at any time rescind all or
part of the authority delegated to an Administrator or appoint a new Administrator. At all times, an Administrator
appointed under this Section 5(b) shall serve in such capacity at the pleasure of the Committee. Any action
undertaken by an Administrator in accordance with the Committee’s delegation of authority shall have the same
force and effect as if undertaken directly by the Committee, and any reference in the Plan to the Committee shall,
to the extent consistent with the terms and limitations of such delegation, be deemed to include a reference to an
Administrator.

(c) Authority to Construe and Interpret. The Committee shall have full power and authority, subject
to the express provisions hereof, to construe and interpret the Plan.

(d) Committee Discretion. All of the Committee’s determinations in carrying out, administering,
construing and interpreting the Plan shall be made or taken in its sole discretion and shall be final, binding and
conclusive for all purposes and upon all persons. In the event of any disagreement between the Committee and an
Administrator, the Committee’s determination on such matter shall be final and binding on all interested persons,
including any Administrator. The Committee’s determinations under the Plan need not be uniform and may be
made by it selectively among persons who receive, or are eligible to receive, Awards under the Plan (whether or
not such persons are similarly situated). Without limiting the generality of the foregoing, the Committee shall be
entitled, among other things, to make non-uniform and selective determinations, and to enter into non-uniform
and selective Award Documents, as to the persons receiving Awards under the Plan, and the terms and provisions
of Awards under the Plan.
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(e) No Liability. Subject to applicable law: (i) no member of the Committee or any Administrator
shall be liable for anything whatsoever in connection with the exercise of authority under the Plan or the
administration of the Plan except such person’s own willful misconduct; (ii) under no circumstances shall any
member of the Committee or any Administrator be liable for any act or omission of any other member of the
Committee or an Administrator; and (iii) in the performance of its functions with respect to the Plan, the
Committee and an Administrator shall be entitled to rely upon information and advice furnished by the
Company’s officers, the Company’s accountants, the Company’s counsel and any other party the Committee or
the Administrator deems necessary, and no member of the Committee or any Administrator shall be liable for
any action taken or not taken in good faith reliance upon any such advice.

6. Eligibility. Eligible Individuals shall include all officers, other employees (including
prospective employees) and consultants of, and other persons who perform services for, the Company, non-
employee directors of Subsidiaries and employees and consultants of joint ventures, partnerships or similar
business organizations in which Morgan Stanley or a Subsidiary has an equity or similar interest. Any Award
made to a prospective employee shall be conditioned upon, and effective not earlier than, such person’s
becoming an employee. Members of the Board who are not Company employees will not be eligible to receive
Awards under the Plan. An individual’s status as an Administrator will not affect his or her eligibility to receive
Awards under the Plan.

7. Restricted Stock. An Award of Restricted Stock shall be subject to the terms and conditions
established by the Committee in connection with the Award and specified in the applicable Award Document.
Restricted Stock may, among other things, be subject to restrictions on transfer, vesting requirements or
cancellation under specified circumstances.

8. Stock Units. An Award of Stock Units shall be subject to the terms and conditions established
by the Committee in connection with the Award and specified in the applicable Award Document. Each Stock
Unit awarded to a Participant shall correspond to one Share. Upon satisfaction of the terms and conditions of the
Award, a Stock Unit will be payable, at the discretion of the Committee, in Stock or in cash equal to the Fair
Market Value on the payment date of one Share. As a holder of Stock Units, a Participant shall have only the
rights of a general unsecured creditor of Morgan Stanley. A Participant shall not be a stockholder with respect to
the Shares underlying Stock Units unless and until the Stock Units convert to Shares. Stock Units may, among
other things, be subject to restrictions on transfer, vesting requirements or cancellation under specified
circumstances.

9. Options.

(a) Options Generally. An Award of Options shall be subject to the terms and conditions established
by the Committee in connection with the Award and specified in the applicable Award Document. The
Committee shall establish (or shall authorize the method for establishing) the exercise price of all Options
awarded under the Plan, except that the exercise price of an Option shall not be less than 100% of the Fair
Market Value of one Share on the Award Date. Notwithstanding the foregoing, the exercise price of an Option
that is a Substitute Award may be less than the Fair Market Value per Share on the Award Date, provided that
such substitution complies with applicable laws and regulations, including the listing requirements of the New
York Stock Exchange and Section 409A or Section 424, as applicable, of the Code. Upon satisfaction of the
conditions to exercisability of the Award, a Participant shall be entitled to exercise the Options included in the
Award and to have delivered, upon Morgan Stanley’s receipt of payment of the exercise price and completion of
any other conditions or procedures specified by Morgan Stanley, the number of Shares in respect of which the
Options shall have been exercised. Options may be either nonqualified stock options or Incentive Stock Options.
Options and the Shares acquired upon exercise of Options may, among other things, be subject to restrictions on
transfer, vesting requirements or cancellation under specified circumstances.

(b) Prohibition on Restoration Option and SAR Grants. Anything in the Plan to the contrary
notwithstanding, the terms of an Option or SAR shall not provide that a new Option or SAR will be granted,
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automatically and without additional consideration in excess of the exercise price of the underlying Option or
SAR, to a Participant upon exercise of the Option or SAR.

(c) Prohibition on Repricing of Options and SARs. Anything in the Plan to the contrary
notwithstanding, the Committee may not reprice any Option or SAR. “Reprice” means any action that constitutes
a “repricing” under the rules of the New York Stock Exchange or, except as otherwise expressly provided in
Section 4(b), any other amendment to an outstanding Option or SAR that has the effect of reducing its exercise
price or any cancellation of an outstanding Option or SAR in exchange for cash or another Award.

(d) Payment of Exercise Price. Subject to the provisions of the applicable Award Document and to
the extent authorized by rules and procedures of Morgan Stanley from time to time, the exercise price of the
Option may be paid in cash, by actual delivery or attestation to ownership of freely transferable Shares already
owned by the person exercising the Option, or by such other means as Morgan Stanley may authorize.

(e) Maximum Term on Stock Options and SARs. No Option or SAR shall have an expiration date that
is later than the tenth anniversary of the Award Date thereof.

10. SARs. An Award of SARs shall be subject to the terms and conditions established by the
Committee in connection with the Award and specified in the applicable Award Document. The Committee shall
establish (or shall authorize the method for establishing) the exercise price of all SARs awarded under the Plan,
except that the exercise price of a SAR shall not be less than 100% of the Fair Market Value of one Share on the
Award Date. Notwithstanding the foregoing, the exercise price of any SAR that is a Substitute Award may be
less than the Fair Market Value of one Share on the Award Date, subject to the same conditions set forth in
Section 9(a) for Options that are Substitute Awards. Upon satisfaction of the conditions to the payment of the
Award, each SAR shall entitle a Participant to an amount, if any, equal to the Fair Market Value of one Share on
the date of exercise over the SAR exercise price specified in the applicable Award Document. At the discretion
of the Committee, payments to a Participant upon exercise of an SAR may be made in Shares, cash or a
combination thereof. SARs and the Shares that may be acquired upon exercise of SARs may, among other things,
be subject to restrictions on transfer, vesting requirements or cancellation under specified circumstances.

11. Qualifying Performance Awards.

(a) The Committee may, in its sole discretion, grant a Qualifying Performance Award to any
Section 162(m) Participant. A Qualifying Performance Award shall be subject to the terms and conditions
established by the Committee in connection with the Award and specified in the applicable Award Document,
but in all events shall be subject to the attainment of Section 162(m) Performance Goals as may be specified by
the Committee. Qualifying Performance Awards may be denominated as a cash amount, number of Shares or
other securities of the Company, or a combination thereof. Subject to the terms of the Plan, the Section 162(m)
Performance Goals to be achieved during any performance period, the length of any performance period, the
amount of any Qualifying Performance Award granted and the amount of any payment or transfer to be made
pursuant to any Qualifying Performance Award shall be determined by the Committee. The Committee shall
have the discretion, by Section 162(m) Participant and by Award, to reduce (but not to increase) some or all of
the amount that would otherwise be payable under the Award by reason of the satisfaction of the Section 162(m)
Performance Goals set forth in the Award. In making any such determination, the Committee is authorized in its
discretion to take into account additional factors that the Committee may deem relevant to the assessment of
individual or company performance for the performance period.

(b) In any calendar year, no one Section 162(m) Participant may be granted Awards pursuant to
Section 11(a) that allow for payments with an aggregate value determined by the Committee to be in excess of
$10 million; provided that, to the extent that one or more Qualifying Performance Awards granted to any one
Section 162(m) Participant during any calendar year are denominated in Shares, the maximum number of Shares
that may underlie such awards will be determined by reference to the volume-weighted average price of a Share
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of the Company on the first date of grant of such awards, subject to adjustment to the extent provided in
Section 4(b). In the case of a tandem award pursuant to which a Section 162(m) Participant’s realization of a
portion of such award results in a corresponding reduction to a separate portion of the award, only the number of
Shares or the cash amount relating to the maximum possible realization under the award shall be counted for
purposes of the limitations above (i.e., without duplication). For purposes of the foregoing sentence, the calendar
year or years in which amounts under Qualifying Performance Awards are deemed paid, granted or received shall
be as determined by the Committee.

(c) Section 162(m) Performance Goals may vary by Section 162(m) Participant and by Award, and
may be based upon the attainment of specific or per-share amounts of, or changes in, one or more, or a
combination of two or more, of the following: earnings (before or after taxes); earnings per share; shareholders’
equity or return on shareholders’ equity; risk-weighted assets or return on risk-weighted assets; capital, capital
ratios or return on capital; book value or book value per share; operating income (before or after taxes); operating
margins or pre-tax margins; stock price or total shareholder return; market share (including market share of
revenue); debt reduction or change in rating; or cost reductions. The Committee may provide that in measuring
the achievement of the performance objectives, an Award may include or exclude items such as realized
investment gains and losses, extraordinary, unusual or non-recurring items, asset write-downs, effects of
accounting changes, currency fluctuations, acquisitions, divestitures, reserve-strengthening, litigation, claims,
judgments or settlements, the effect of changes in tax law or other such laws or provisions affecting reported
results and other non-operating items, as well as the impact of changes in the fair value of certain of the
Company’s long-term and short-term borrowings resulting from fluctuations in the Company’s credit spreads and
other factors. The foregoing objectives may be applicable to the Company as a whole, one or more of its
subsidiaries, divisions, business units or business lines, or any combination of the foregoing, and may be applied
on an absolute basis or be relative to other companies, industries or indices (e.g., stock market indices) or be
based upon any combination of the foregoing. In addition to the performance objectives, the Committee may also
condition payment of any such Award upon the attainment of conditions, such as completion of a period of
service, notwithstanding that the performance objective or objectives specified in the Award are satisfied.

(d) Following the completion of any performance period applicable to a Qualifying Performance
Award, the Committee shall certify in writing the applicable performance and amount, if any, payable to
Section 162(m) Participants for such performance period. The amounts payable to a Section 162(m) Participant
will be paid following the end of the performance period after such certification by the Committee in accordance
with the terms of the Qualifying Performance Award.

(e) Without further action by the Board, this Section 11 shall cease to apply on the effective date of the
repeal of Section 162(m) of the Code (and any successor provision thereof).

12. Other Awards. The Committee shall have the authority to establish the terms and provisions
of other forms of Awards (such terms and provisions to be specified in the applicable Award Document) not
described above that the Committee determines to be consistent with the purpose of the Plan and the interests of
the Company, which Awards may provide for (i) payments in the form of cash, Stock, notes or other property as
the Committee may determine based in whole or in part on the value or future value of Stock or on any amount
that Morgan Stanley pays as dividends or otherwise distributes with respect to Stock, (ii) the acquisition or future
acquisition of Stock, (iii) cash, Stock, notes or other property as the Committee may determine (including
payment of dividend equivalents in cash or Stock) based on one or more criteria determined by the Committee
unrelated to the value of Stock, or (iv) any combination of the foregoing. Awards pursuant to this Section 12
may, among other things, be made subject to restrictions on transfer, vesting requirements or cancellation under
specified circumstances.

13. General Terms and Provisions.

(a) Awards in General. Awards may, in the discretion of the Committee, be made in substitution in
whole or in part for cash or other compensation payable to an Eligible Individual. In accordance with rules and
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procedures authorized by the Committee, an Eligible Individual may elect one form of Award in lieu of any other
form of Award, or may elect to receive an Award in lieu of all or part of any compensation that otherwise might
have been paid to such Eligible Individual; provided, however, that any such election shall not require the
Committee to make any Award to such Eligible Individual. Any such substitute or elective Awards shall have
terms and conditions consistent with the provisions of the Plan applicable to such Award. Awards may be
granted in tandem with, or independent of, other Awards. The grant, vesting or payment of an Award may,
among other things, be conditioned on the attainment of performance objectives, including without limitation
objectives based in whole or in part on net income, pre-tax income, return on equity, earnings per share, total
shareholder return or book value per share.

(b) Discretionary Awards. All grants of Awards and deliveries of Shares, cash or other property
under the Plan shall constitute a special discretionary incentive payment to the Participant and shall not be
required to be taken into account in computing the amount of salary, wages or other compensation of the
Participant for the purpose of determining any contributions to or any benefits under any pension, retirement,
profit-sharing, bonus, life insurance, severance or other benefit plan of the Company or other benefits from the
Company or under any agreement with the Participant, unless Morgan Stanley specifically provides otherwise.

(c) Dividends and Distributions. If Morgan Stanley pays any dividend or makes any distribution to
holders of Stock, the Committee may in its discretion authorize payments (which may be in cash, Stock
(including Restricted Stock) or Stock Units or a combination thereof) with respect to the Shares corresponding to
an Award, or may authorize appropriate adjustments to outstanding Awards, to reflect such dividend or
distribution. The Committee may make any such payments subject to vesting, deferral, restrictions on transfer or
other conditions. Any determination by the Committee with respect to a Participant’s entitlement to receive any
amounts related to dividends or distributions to holders of Stock, as well as the terms and conditions of such
entitlement, if any, will be part of the terms and conditions of the Award, and will be included in the Award
Document for such Award.

(d) Deferrals. In accordance with the procedures authorized by, and subject to the approval of, the
Committee, Participants may be given the opportunity to defer the payment or settlement of an Award to one or
more dates selected by the Participant. To the extent an Award constitutes a deferral of compensation subject to
Section 409A, the Committee shall set forth in writing (which may be in electronic form), on or before the date
the applicable deferral election is required to be irrevocable in order to meet the requirements of Section 409A,
the conditions under which such election may be made.

(e) Award Documentation and Award Terms. The terms and conditions of an Award shall be set
forth in an Award Document authorized by the Committee. The Award Document shall include any vesting,
exercisability, payment and other restrictions applicable to an Award (which may include, without limitation, the
effects of termination of employment, cancellation of the Award under specified circumstances, restrictions on
transfer or provision for mandatory resale to the Company).

14. Certain Restrictions.

(a) Stockholder Rights. No Participant (or other persons having rights pursuant to an Award) shall
have any of the rights of a stockholder of Morgan Stanley with respect to Shares subject to an Award until the
delivery of the Shares, which shall be effected by entry of the Participant’s (or other person’s) name in the share
register of Morgan Stanley or by such other procedure as may be authorized by Morgan Stanley. Except as
otherwise provided in Section 4(b) or 13(c), no adjustments shall be made for dividends or distributions on, or
other events relating to, Shares subject to an Award for which the record date is prior to the date such Shares are
delivered. Notwithstanding the foregoing, the terms of an Employee Trust may authorize some or all Participants
to give voting or tendering instructions to the trustee thereof in respect of Shares that are held in such Employee
Trust and are subject to Awards. Except for the risk of cancellation and the restrictions on transfer that may apply
to certain Shares (including restrictions relating to any dividends or other rights) or as otherwise set forth in the
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applicable Award Document, the Participant shall be the beneficial owner of any Shares delivered to the
Participant in connection with an Award and, upon such delivery shall be entitled to all rights of ownership,
including, without limitation, the right to vote the Shares and to receive cash dividends or other dividends
(whether in Shares, other securities or other property) thereon.

(b) Transferability. No Award granted under the Plan shall be transferable, whether voluntarily or
involuntarily, other than by will or by the laws of descent and distribution; provided that, except with respect to
Incentive Stock Options, the Committee may permit transfers on such terms and conditions as it shall determine.
During the lifetime of a Participant to whom Incentive Stock Options were awarded, such Incentive Stock
Options shall be exercisable only by the Participant.

15. Representation; Compliance with Law. The Committee may condition the grant, exercise,
settlement or retention of any Award on the Participant making any representations required in the applicable
Award Document. Each Award shall also be conditioned upon the making of any filings and the receipt of any
consents or authorizations required to comply with, or required to be obtained under, applicable law.

16. Miscellaneous Provisions.

(a) Satisfaction of Obligations. As a condition to the making or retention of any Award, the vesting,
exercise or payment of any Award or the lapse of any restrictions pertaining thereto, Morgan Stanley may require
a Participant to pay such sum to the Company as may be necessary to discharge the Company’s obligations with
respect to any taxes, assessments or other governmental charges (including FICA and other social security or
similar tax) imposed on property or income received by a Participant pursuant to the Award or to satisfy any
obligation that the Participant owes to the Company. In accordance with rules and procedures authorized by
Morgan Stanley, (i) such payment may be in the form of cash or other property, including the tender of
previously owned Shares, and (ii) in satisfaction of such taxes, assessments or other governmental charges
or, exclusively in the case of an Award that does not constitute a deferral of compensation subject to
Section 409A, of other obligations that a Participant owes to the Company, Morgan Stanley may make available
for delivery a lesser number of Shares in payment or settlement of an Award, may withhold from any payment or
distribution of an Award or may enter into any other suitable arrangements to satisfy such withholding or other
obligation. To the extent an Award constitutes a deferral of compensation subject to Section 409A, the Company
may not offset from the payment of such Award amounts that a Participant owes to the Company with respect to
any such other obligation except to the extent such offset is not prohibited by Section 409A and would not cause
a Participant to recognize income for United States federal income tax purposes prior to the time of payment of
the Award or to incur interest or additional tax under Section 409A.

(b) No Right to Continued Employment. Neither the Plan nor any Award shall give rise to any right
on the part of any Participant to continue in the employ of the Company.

(c) Headings. The headings of sections herein are included solely for convenience of reference and
shall not affect the meaning of any of the provisions of the Plan.

(d) Governing Law. The Plan and all rights hereunder shall be construed in accordance with and
governed by the laws of the State of New York, without regard to any conflicts or choice of law, rule or principle
that might otherwise refer the interpretation of the award to the substantive law of another jurisdiction.

(e) Amendments and Termination. The Board or Committee may modify, amend, suspend or
terminate the Plan in whole or in part at any time and may modify or amend the terms and conditions of any
outstanding Award (including by amending or supplementing the relevant Award Document at any time);
provided, however, that no such modification, amendment, suspension or termination shall, without a
Participant’s consent, materially adversely affect that Participant’s rights with respect to any Award previously
made; and provided, further, that the Committee shall have the right at any time, without a Participant’s consent
and whether or not the Participant’s rights are materially adversely affected thereby, to amend or modify the Plan
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or any Award under the Plan in any manner that the Committee considers necessary or advisable to comply with
any law, regulation, ruling, judicial decision, accounting standards, regulatory guidance or other legal
requirement. Notwithstanding the preceding sentence, neither the Board nor the Committee may accelerate the
payment or settlement of any Award, including, without limitation, any Award subject to a prior deferral
election, that constitutes a deferral of compensation for purposes of Section 409A except to the extent such
acceleration would not result in the Participant incurring interest or additional tax under Section 409A. No
amendment to the Plan may render any Board member who is not a Company employee eligible to receive an
Award at any time while such member is serving on the Board. To the extent required by applicable law or the
rules of the New York Stock Exchange, amendments to the Plan shall not be effective unless they are approved
by Morgan Stanley’s stockholders.

A-10



This document printed on 10% post consumer 
recycled paper with soy-based inks and 100% 
renewable wind energy.


