Item 9. Changes in and Disagreements with Accountants on Accounting and Financial
Disclosure. None.

Part II1

Item 10. Directors and Executive Officers of the Registrant. The information relating to
directors and nominees of Morgan Stanley is set forth under the caption “Item 1—Election of Directors” in
Morgan Stanley’s proxy statement for its 2002 annual meeting of shareholders (“Morgan Stanley’s Proxy
Statement”) and is incorporated by reference herein.

Item 11. Executive Compensation. The information relating to executive compensation is set forth
under the captions “Summary compensation table,” “Option grants in last fiscal year,” “Aggregated option
exercises in last fiscal year and fiscal year-end option values,” “Pension plans” and “Director compensation” in
Morgan Stanley’s Proxy Statement and such information is incorporated by reference herein.

Item 12. Security Ownership of Certain Beneficial Owners and Management. The
information relating to security ownership of certain beneficial owners and management is set forth under the
caption “Beneficial ownership of Company common stock” in Morgan Stanley’s Proxy Statement and such
information is incorporated by reference herein.

Item 13. Certain Relationships and Related Transactions. The information regarding certain
relationships and related transactions is set forth under the caption “Certain transactions” in Morgan Stanley’s
Proxy Statement and such information is incorporated by reference herein.

Part IV

Item 14. Exhibits, Financial Statement Schedules and Reports on Form 8-K.
(a) Documents filed as part of this Report.
1. Financial Statements. The financial statements required to be filed hereunder are listed on page S-1.

2.  Financial Statement Schedules. The financial statement schedules required to be filed hereunder are listed
on page S-1.

3. Exhibits. An exhibit index has been filed as part of this Report beginning on page E-1 and is incorporated
herein by reference.

(b) Reports on Form 8-K. A Current Report on Form 8-K, dated September 21, 2001, was filed with the SEC
in connection with the announcement that John E. Jacob had been elected as a director and of Morgan Stanley’s
third quarter financial results.
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Signatures

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has

duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized, on February 14,
2002.

MORGAN STANLEY DEAN WITTER & Co.
(REGISTRANT)

By: /s/ PHILIP J. PURCELL

(Philip J. Purcell)
Chairman of the Board and
Chief Executive Officer

Power of Attorney

We, the undersigned directors and executive officers of Morgan Stanley Dean Witter & Co., hereby severally
constitute Donald G. Kempf, Jr., Stephen S. Crawford and Ronald T. Carman, and each of them singly, our true
and lawful attorneys with full power to them and each of them to sign for us, and in our names in the capacities
indicated below, any and all amendments to the Annual Report on Form 10-K filed with the Securities and
Exchange Commission, hereby ratifying and confirming our signatures as they may be signed by our said
attorneys to any and all amendments to said Annual Report on Form 10-K.

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the
following persons on behalf of the Registrant and in the capacities indicated on the 14th day of February, 2002.

Signature Title

/s/ PHILIP J. PURCELL Chairman of the Board and Chief Executive Officer
(Philip J. Purcell)

/s/ _ROBERT G. SCOTT President, Chief Operating Officer and Director
(Robert G. Scott)

/s/ _STEPHEN S. CRAWFORD Executive Vice President and Chief Financial Officer
(Stephen S. Crawford) (Principal Financial Officer)
/s/ _JOANNE PACE Controller (Principal Accounting Officer)

(Joanne Pace)

/s/ _ROBERT P. BAUMAN Director
(Robert P. Bauman)

/S/  EDWARD A. BRENNAN Director
(Edward A. Brennan)

/s/ _JoHN E. JACOB Director
(John E. Jacob)
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Signature

/s/ C. ROBERT KIDDER

(C. Robert Kidder)

/s/ CHARLES F. KNIGHT

(Charles F. Knight)

/s/ JOHN W. MADIGAN

(John W. Madigan)

/s/  MILES L. MARSH

(Miles L. Marsh)

/s/  MICHAEL A. MILES

(Michael A. Miles)

/s/  LAURA D’ ANDREA TYSON

(Laura D’ Andrea Tyson)
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Exhibit Index

Certain of the following exhibits, as indicated parenthetically, were previously filed as exhibits to registration
statements filed by Morgan Stanley or its predecessor companies under the Securities Act of 1933, as amended,
or to reports or registration statements filed by Morgan Stanley or its predecessor companies under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), respectively, and are hereby incorporated by reference
to such statements or reports. Morgan Stanley’s Exchange Act file number is 1-11758. Prior to the Merger,
Morgan Stanley Group’s Exchange Act file number was 1-9085.!

Exhibit
No.

3.1 *
32 *
4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

4.9

4.10

4.11

Description

Amended and Restated Certificate of Incorporation of Morgan Stanley, as amended to date.
By-Laws of Morgan Stanley, as amended to date.

Rights Agreement dated as of April 25, 1995 between Morgan Stanley and JPMorgan Chase Bank, as
rights agent, which includes as Exhibit B thereto the Form of Rights Certificate (Exhibit 1 to Morgan
Stanley’s Registration Statement on Form 8-A dated April 25, 1995).

Amendment dated as of February 4, 1997 to the Rights Agreement between Morgan Stanley and
JPMorgan Chase Bank, as rights agent (Exhibit 4.1 to Morgan Stanley’s Current Report on Form 8-K
dated February 4, 1997).

Second Amendment dated as of June 15, 1999 to the Rights Agreement between Morgan Stanley and
JPMorgan Chase Bank, as rights agent (Exhibit 4.1 to Morgan Stanley’s Current Report on Form 8-K
dated June 15, 1999).

Indenture dated as of February 24, 1993 between Morgan Stanley and Bank One Trust Company,
N.A., as trustee (Exhibit 4 to Morgan Stanley’s Registration Statement on Form S-3 (No. 33-57202)).

Amended and Restated Senior Indenture dated as of May 1, 1999 between Morgan Stanley and
JPMorgan Chase Bank, as trustee (Exhibit 4-e to Morgan Stanley’s Registration Statement on Form
S-3/A (No. 333-75289)).

First Supplemental Senior Indenture dated as of September 15, 2000 between Morgan Stanley and
JPMorgan Chase Bank, as trustee (Exhibit 4-f to Morgan Stanley’s Registration Statement on Form
S-3/A (No. 333-47576)).

Amended and Restated Subordinated Indenture dated as of May 1, 1999 between Morgan Stanley and
Bank One Trust Company, N.A., as trustee (Exhibit 4-f to Morgan Stanley’s Registration Statement
on Form S-3/A (No. 333-75289)).

Amended and Restated Trust Agreement of MSDW Capital Trust I dated as of March 12, 1998 among
Morgan Stanley, as depositor, The Bank of New York, as property trustee, The Bank of New York
(Delaware), as Delaware trustee, and the administrators named therein (Exhibit 4.3 to Morgan
Stanley’s Quarterly Report on Form 10-Q for the quarter ended February 28, 1998).

Amended and Restated Trust Agreement of Morgan Stanley Capital Trust II dated as of July 19, 2001
among Morgan Stanley, as depositor, The Bank of New York, as property trustee, The Bank of New
York (Delaware), as Delaware trustee and the administrators named therein (Exhibit 10.4 to Morgan
Stanley’s Quarterly Report on Form 10-Q for the quarter ended August 31, 2001).

Junior Subordinated Indenture dated as of March 1, 1998 between Morgan Stanley and The Bank of
New York, as trustee (Exhibit 4.1 to Morgan Stanley’s Quarterly Report on Form 10-Q for the quarter
ended February 28, 1998).

Instruments defining the Rights of Security Holders, Including Indentures—Except as set forth in
Exhibits 4.1 through 4.10 above, the instruments defining the rights of holders of long-term debt
securities of Morgan Stanley and its subsidiaries are omitted pursuant to Section (b)(4)(iii) of Item
601 of Regulation S-K. Morgan Stanley hereby agrees to furnish copies of these instruments to the
SEC upon request.

(1) For purposes of this Exhibit Index, references to “JPMorgan Chase Bank” mean the entity formerly known as The Chase Manhattan
Bank, in some instances as the successor to Chemical Bank; references to “Bank One Trust Company, N.A.” mean as successor to The
First National Bank of Chicago; and references to “Discover Bank™ mean the entity formerly known as Greenwood Trust Company.
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Exhibit
No.

10.1*

10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

10.10*

10.11F

10.127
10.13F
10.14%
10.15%*

10.167

Description

Services Agreement by and between Morgan Stanley and International Business Machines
Corporation, amended and restated as of December 21, 2001 (confidential treatment has been
requested for portions of this exhibit).

Pooling and Servicing Agreement dated as of October 1, 1993 between Discover Bank, as master
servicer, servicer and seller, and U.S. Bank National Association, as trustee (Exhibit 4.1 to the
Discover Card Master Trust I Registration Statement on Form S-1 (No. 33-71502)).

First Amendment to Pooling and Servicing Agreement dated as of August 15, 1994 between Discover
Bank, as master servicer, servicer and seller, and U.S. Bank National Association, as trustee (Exhibit
4.4 to the Discover Card Master Trust I Current Report on Form 8-K dated August 1, 1995
(Exchange Act file number 0-23108)).

Second Amendment to Pooling and Servicing Agreement dated as of February 29, 1996 between
Discover Bank, as master servicer, servicer and seller, and U.S. Bank National Association, as trustee
(Exhibit 4.4 to the Discover Card Master Trust I Current Report on Form 8-K dated April 30, 1996
(Exchange Act file number 0-23108)).

Third Amendment to Pooling and Servicing Agreement dated as of March 30, 1998 between
Discover Bank, as master servicer, servicer and seller, and U.S. Bank National Association, as trustee
(Exhibit 4.1(d) to the Discover Card Master Trust I Registration Statement on Form 8-A dated
April 9, 1998 (Exchange Act file number 0-23108)).

Fourth Amendment to Pooling and Servicing Agreement dated as of November 30, 1998 between
Discover Bank, as master servicer, servicer and seller, and U.S. Bank National Association, as trustee
(Exhibit 4.1 to the Discover Card Master Trust I Current Report on Form 8-K dated November 30,
1998 (Exchange Act file number 0-23108)).

Fifth Amendment to Pooling and Servicing Agreement dated as of March 30, 2001 between Discover
Bank, as master servicer, servicer and seller, and U.S. Bank National Association, as trustee (Exhibit
4.1 to the Discover Card Master Trust I Current Report on Form 8-K dated March 30, 2001
(Exchange Act file number 0-23108)).

Form of Series Supplement between Discover Bank, as master servicer, servicer and seller, and U.S.
Bank National Association, as trustee (Exhibit 4.7 to the Discover Bank and the Discover Card
Master Trust I Amendment No. 1 to Registration Statement on Form S-3 (Registration No. 333-
57556)).

Amended and Restated Trust Agreement dated November 30, 2000 between Morgan Stanley and
State Street Bank and Trust Company (Exhibit T to Amendment No. 5 to the Schedule 13D dated
November 30, 2000 filed by certain senior officers of Morgan Stanley and hereby incorporated by
reference).

Amendment No. 1 to Amended and Restated Trust Agreement dated November 30, 2000 between
Morgan Stanley and State Street Bank and Trust Company, effective January 1, 2002.

Dean Witter Reynolds Inc. Supplemental Pension Plan (formerly known as the Dean Witter Reynolds
Financial Services Inc. Supplemental Pension Plan for Executives) (amended and restated) (Exhibit
10.32 to Morgan Stanley’s Annual Report on Form 10-K for the fiscal year ended December 31,
1993).

Omnibus Equity Incentive Plan (Exhibit 4.1 to Morgan Stanley’s Registration Statement on Form S-8
(No. 33-63024)).

Employees Replacement Stock Plan (Exhibit 4.2 to Morgan Stanley’s Registration Statement on
Form S-8 (No. 33-63024)).

Amendment to Employees Replacement Stock Plan (Exhibit 10.1 to Morgan Stanley’s Current
Report on Form 8-K dated November 18, 1993).

Dean Witter START Plan (Saving Today Affords Retirement Tomorrow) (amended and restated
effective as of January 1, 2002).

1993 Stock Plan for Non-Employee Directors (Exhibit 4.3 to Morgan Stanley’s Registration
Statement on Form S-8 (No. 33-63024)).
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Exhibit
No.

10.17%

10.18F

10.19%

10.207

10.214*
10.227

10.237

10.24%

10.25¢

10.267F

10.27%

10.28%

10.297

10.30F

10.31%

10.327

10.33F

10.34%

10.357

10.367

10.37%

Description

Amendment to 1993 Stock Plan for Non-Employee Directors (Exhibit 10.37 to Morgan Stanley’s
Annual Report on Form 10-K for the fiscal year ended December 31, 1993).

Transferred Executives Pension Supplement (amended and restated) (Exhibit 10 to Morgan Stanley’s
Quarterly Report on Form 10-Q for the quarter ended September 30, 1995).

1994 Omnibus Equity Plan (Exhibit 10.52 to Morgan Stanley’s Annual Report on Form 10-K for the
fiscal year ended December 31, 1993).

Tax Deferred Equity Participation Plan (amended and restated) (Exhibit 10.3 to Morgan Stanley’s
Quarterly Report on Form 10-Q for the quarter ended August 31, 1999).

Directors’ Equity Capital Accumulation Plan (amended and restated effective January 1, 2002).

Employees Equity Accumulation Plan (Exhibit 10.34 to Morgan Stanley’s Annual Report on
Form 10-K for the fiscal year ended December 31, 1996).

Employee Stock Purchase Plan, as amended September 21, 2001 (Exhibit 10.1 to Morgan Stanley’s
Quarterly Report on Form 10-Q for the quarter ended August 31, 2001).

Form of Agreement under the Morgan Stanley & Co. Incorporated Owners’ and Select Earners’ Plan
(Exhibit 10.1 to Morgan Stanley Group’s Annual Report on Form 10-K for the fiscal year ended
January 31, 1993).

Form of Agreement under the Officers’ and Select Earners’ Plan (Exhibit 10.2 to Morgan Stanley
Group’s Annual Report on Form 10-K for the fiscal year ended January 31, 1993).

Morgan Stanley & Co. Incorporated Excess Benefit Plan (Exhibit 10.31 to Morgan Stanley’s Annual
Report on Form 10-K for the fiscal year ended November 30, 1998).

Amendment to Morgan Stanley & Co. Incorporated Incorporated Excess Benefit Plan (Exhibit 10.32
to Morgan Stanley’s Annual Report on Form 10-K for the fiscal year ended November 30, 2000).

Morgan Stanley & Co. Incorporated Deferred Profit Sharing Plan (Exhibit 4.1 to Morgan Stanley’s
Registration Statement on Form S-8 (No. 333-55972)).

Amendment to Morgan Stanley & Co. Incorporated Deferred Profit Sharing Plan (Exhibit 10.3 to
Morgan Stanley’s Quarterly Report on Form 10-Q for the quarter ended August 31, 2001).

Supplemental Executive Retirement Plan (Exhibit 10.32 to Morgan Stanley’s Annual Report on Form
10-K for the fiscal year ended November 30, 1998).

Amendment to Supplemental Executive Retirement Plan (Exhibit 10.37 to Morgan Stanley’s Annual
Report on Form 10-K for the fiscal year ended November 30, 1999).

Amendment to Supplemental Executive Retirement Plan (Exhibit 10.35 to Morgan Stanley’s Annual
Report on Form 10-K for the fiscal year ended November 30, 2000).

Performance Unit Plan (amended and restated) (Exhibit 10.8 to Morgan Stanley Group’s Annual
Report on Form 10-K for the fiscal year ended January 31, 1993).

1988 Equity Incentive Compensation Plan, as amended (Exhibit 10.12 to Morgan Stanley Group’s
Annual Report on Form 10-K for the fiscal year ended January 31, 1993).

1995 Equity Incentive Compensation Plan (Annex A to Morgan Stanley Group’s Proxy Statement for
its 1996 Annual Meeting of Stockholders).

Amendment to 1995 Equity Incentive Compensation Plan (Exhibit 10.39 to Morgan Stanley’s
Annual Report on Form 10-K for the fiscal year ended November 30, 2000).

1988 Capital Accumulation Plan, as amended (Exhibit 10.13 to Morgan Stanley Group’s Annual
Report on Form 10-K for the fiscal year ended January 31, 1993).
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Exhibit
No.

10.38F

10.39¢

10.407

10.417*
10,427
10.43

10.44+

11

12*

21*
23%
24

Description
Form of Deferred Compensation Agreement under the Pre-Tax Incentive Program (Exhibit 10.12 to
Morgan Stanley Group’s Annual Report on Form 10-K for the fiscal year ended January 31, 1994).

Form of Deferred Compensation Agreement under the Pre-Tax Incentive Program 2 (Exhibit 10.12 to
Morgan Stanley Group’s Annual Report for the fiscal year ended November 30, 1996).

Key Employee Private Equity Recognition Plan (Exhibit 10.43 to Morgan Stanley’s Annual Report
on Form 10-K for the fiscal year ended November 30, 2000).

MSDWI Branch Manager Compensation Plan, as amended December 11, 2001.
MSDWTI Financial Advisor Productivity Compensation Plan, as amended December 11, 2001.

Change in Employment Status Agreement by and between Morgan Stanley and Peter F. Karches
effective as of September 1, 2000 (Exhibit 10 to Morgan Stanley’s Quarterly Report on Form 10-Q
for the quarter ended August 31, 2000) (confidential treatment has been granted for portions of this
exhibit).

Summary of Arrangement between Morgan Stanley and John J. Mack dated as of March 20, 2001
(Exhibit 10 to Morgan Stanley’s Quarterly Report on Form 10-Q for the quarter ended May 31,
2001).

Statement Re: Computation of Earnings Per Common Share (The calculation of per share earnings is
in Part II, Item 8, Note 9 to the Consolidated Financial Statements (Earnings per Share) and is
omitted in accordance with Section (b)(11) of Item 601 of Regulation S-K).

Statement Re: Computation of Ratio of Earnings to Fixed Charges and Computation of Earnings to
Fixed Charges and Preferred Stock Dividends.

Subsidiaries of Morgan Stanley.
Consent of Deloitte & Touche LLP.

Powers of Attorney (included on signature page).

* Filed herewith.

T Management contract or compensatory plan or arrangement required to be filed as an exhibit to this Form 10-K
pursuant to Item 14(c).
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