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Fully and Unconditionally Guaranteed by Morgan Stanley

Principal at Risk Securities

The Enhanced Trigger Jump Securities, which we refer to as the securities, are unsecured obligations of Morgan
Stanley Finance LLC (“MSFL”) and are fully and unconditionally guaranteed by Morgan Stanley. The securities will
pay no interest, do not guarantee any return of principal at maturity and have the terms described in the accompanying
product supplement for Jump Securities, index supplement and prospectus, as supplemented and modified by this
document. If the final level of each underlying is greater than or equal to 70% of its respective initial level, which
we refer to as the respective downside threshold value, you will receive for each security that you hold at maturity a
minimum of at least $1,060 per security (to be determined on the pricing date) in addition to the stated principal
amount. If the worst performing underlying appreciates by more than at least 106% over the term of the securities, you
will receive for each security that you hold at maturity the stated principal amount plus an amount based on the
percentage increase of such worst performing underlying. However, if the final level of any underlying is less than its
respective downside threshold value, the payment at maturity will be significantly less than the stated principal
amount of the securities by an amount that is proportionate to the percentage decrease in the final level of the worst
performing underlying from its initial level. Under these circumstances, the payment at maturity will be less than $700
per security and could be zero. Accordingly, you could lose your entire initial investment in the securities.
Because the payment at maturity on the securities is based on the worst performing of the underlyings, a decline in
any final level below 70% of its respective initial level will result in a significant loss on your investment, even if the
other underlyings have appreciated or have not declined as much. These long-dated securities are for investors who
seek an equity-based return and who are willing to risk their principal, risk exposure to the worst performing of three
underlyings and forgo current income in exchange for the upside payment feature that applies only if the final level of
each underlying is greater than or equal to its respective downside threshold value. The securities are notes issued as
part of MSFL’s Series A Global Medium-Term Notes Program.
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All payments are subject to our credit risk. If we default on our obligations, you could lose some or all of your
investment. These securities are not secured obligations and you will not have any security interest in, or
otherwise have any access to, any underlying reference asset or assets.

SUMMARY TERMS
Issuer: Morgan Stanley Finance LLC
Guarantor: Morgan Stanley
Issue price: $1,000 per security
Stated principal amount: $1,000 per security
Pricing date: January 7, 2019
Original issue date: January 14, 2019 (5 business days after the pricing date)
Maturity date: January 14, 2025
Aggregate principal amount: $
Interest: None

Underlyings:

The EURO STOXX 50® Index  (the “SX5E Index”), the
STOXX® Europe 600 Banks Index (the “SX7P” Index) and
the iShares® MSCI Emerging Markets ETF (the “EEM
Shares,” or the “Fund”)

Payment at maturity:

·	     If the final level of each underlying is greater than
or equal to its respective downside threshold value:

$1,000 + the greater of (i) $1,000 x the underlying percent
change of the worst performing underlying and (ii) the
upside payment

·	     If the final level of any underlying is less than its
respective downside threshold value, meaning the value of
any underlying has declined by more than 30% from its
respective initial level to its respective final level:

$1,000 × performance factor of the worst performing
underlying

Under these circumstances, the payment at maturity will
be significantly less than the stated principal amount of
$1,000, and will represent a loss of more than 30%, and
possibly all, of your investment.

Underlying percent change: With respect to each underlying, (final index value – initial
index value) / initial index value

Upside payment:
At least $1,060 per security (106% of the stated principal
amount). The actual upside payment will be set on the
pricing date.

Performance factor: With respect to each underlying, final level / initial level

Worst performing underlying: The underlying that has declined the most, meaning that it
has the lesser performance factor

Initial level: With respect to the SX5E Index,         , which is the
closing level of such underlying on the pricing date

With respect to the SX7P Index,         , which is the
closing level of such underlying on the pricing date
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With respect to the EEM Shares, $        , which is the
closing level of such underlying on the pricing date

Downside threshold value:

With respect to the SX5E Index,         , which is 70% of
the initial level for such underlying 

With respect to the SX7P Index,         , which is 70% of
the initial level for such underlying

With respect to the EEM Shares, $         , which is 70% of
the initial level for such underlying

Final level: With respect to each underlying, the closing level of such
underlying on the valuation date

Closing level:

With respect to the SX5E Index, on any index business
day, the index closing value of such underlying on such
day

With respect to the SX7P Index, on any index business
day, the index closing value of such underlying on such
day

With respect to the EEM Shares, on any trading day, the
closing price of one EEM Share on such day times the
adjustment factor on such day

Valuation date:
January 7, 2025, subject to postponement for non-index
business days and non-trading days, as applicable, and
certain market disruption events

Adjustment factor:
With respect to the EEM Shares, 1.0, subject to
adjustment in the event of certain events affecting the
EEM Shares

CUSIP / ISIN: 61768DXZ3 / US61768DXZ31

Listing: The securities will not be listed on any securities
exchange.

Agent:

Morgan Stanley & Co. LLC (“MS & Co.”), an affiliate of
MSFL and a wholly owned subsidiary of Morgan
Stanley.  See “Supplemental information regarding plan of
distribution; conflicts of interest.”

Estimated value on the pricing date: Approximately $951.60 per security, or within $30.00 of
that estimate. See “Investment Summary” on page 2.

Commissions and issue price: Price to public Agent’s commissions(1) Proceeds to us(2)

Per security $1,000 $0 $1,000
Total $ $ $
(1) Selected dealers and their financial advisors will receive a structuring fee of $5 per security from the agent or its
affiliates. MS & Co., the agent, will not receive a sales commission in connection with the securities. See
“Supplemental information regarding plan of distribution; conflicts of interest.” For additional information, see
“Plan of Distribution (Conflicts of Interest)” in the accompanying product supplement for Jump Securities.

(2) See “Use of proceeds and hedging” on page 24.

The securities involve risks not associated with an investment in ordinary debt securities. See “Risk Factors”
beginning on page 8.
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The Securities and Exchange Commission and state securities regulators have not approved or disapproved
these securities, or determined if this document or the accompanying product supplement, index supplement
and prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The securities are not deposits or savings accounts and are not insured by the Federal Deposit Insurance
Corporation or any other governmental agency or instrumentality, nor are they obligations of, or guaranteed
by, a bank.

You should read this document together with the related product supplement, index supplement and
prospectus, each of which can be accessed via the hyperlinks below. Please also see “Additional Terms of the
Securities” and “Additional Information About the Securities” at the end of this document.

References to “we,” “us” and “our” refer to Morgan Stanley or MSFL, or Morgan Stanley and MSFL collectively, as
the context requires.

Product Supplement for Jump Securities dated November 16, 2017	             Index Supplement dated November
16, 2017 Prospectus dated November 16, 2017
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Morgan Stanley Finance LLC

Enhanced Trigger Jump Securities Based on the Value of the Worst Performing of the EURO STOXX 50® Index, the
STOXX® Europe 600 Banks Index and the iShares® MSCI Emerging Markets ETF due January 14, 2025 

Principal at Risk Securities

Investment Summary

Principal at Risk Securities

The Enhanced Trigger Jump Securities Based on the Value of the Worst Performing of the EURO STOXX 50® Index,
the STOXX® Europe 600 Banks Index and the iShares® MSCI Emerging Markets ETF due January 14, 2025 (the
“securities”) can be used:

§

As an alternative to direct exposure to the underlyings that provides a minimum positive return of at least 106% (to
be determined on the pricing date) if the final level of each underlying is greater than or equal to its respective
downside threshold value and offers uncapped 1-to-1 participation in the appreciation of the worst performing
underlying if the appreciation of such underlying is greater than at least 106.00%;

§
To enhance returns and potentially outperform the worst performing of the EURO STOXX 50® Index, the STOXX®

Europe 600 Banks Index and the iShares® MSCI Emerging Markets ETF in a moderately bullish or moderately
bearish scenario;

§
To obtain limited protection against the loss of principal in the event of a decline of the underlyings as of the
valuation date, but only if the final level of each underlying is greater than or equal to its respective downside
threshold value.

If the final level of any underlying is less than its downside threshold value, the securities are exposed on a 1-to-1
basis to the percentage decline of the final level of the worst performing underlying from its respective initial
level.  Accordingly, investors may lose their entire initial investment in the securities.

Maturity: 6 years

Upside payment: At least $1,060 per security (106% of the stated principal amount, to be determined on the
pricing date)

Downside threshold value: For each underlying, 70% of the respective initial level
Minimum payment at
maturity: None.  Investors may lose their entire initial investment in the securities.

Interest: None
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The original issue price of each security is $1,000. This price includes costs associated with issuing, selling,
structuring and hedging the securities, which are borne by you, and, consequently, the estimated value of the securities
on the pricing date will be less than $1,000. We estimate that the value of each security on the pricing date will be
approximately $951.60, or within $30.00 of that estimate. Our estimate of the value of the securities as determined on
the pricing date will be set forth in the final pricing supplement.

What goes into the estimated value on the pricing date?

In valuing the securities on the pricing date, we take into account that the securities comprise both a debt component
and a performance-based component linked to the underlyings. The estimated value of the securities is determined
using our own pricing and valuation models, market inputs and assumptions relating to the underlyings, instruments
based on the underlyings, volatility and other factors including current and expected interest rates, as well as an
interest rate related to our secondary market credit spread, which is the implied interest rate at which our conventional
fixed rate debt trades in the secondary market.

What determines the economic terms of the securities?

In determining the economic terms of the securities, including the upside payment and the downside threshold values,
we use an internal funding rate, which is likely to be lower than our secondary market credit spreads and therefore
advantageous to us. If the issuing, selling, structuring and hedging costs borne by you were lower or if the internal
funding rate were higher, one or more of the economic terms of the securities would be more favorable to you.

January 2019 Page 2
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Morgan Stanley Finance LLC

Enhanced Trigger Jump Securities Based on the Value of the Worst Performing of the EURO STOXX 50® Index, the
STOXX® Europe 600 Banks Index and the iShares® MSCI Emerging Markets ETF due January 14, 2025 

Principal at Risk Securities

What is the relationship between the estimated value on the pricing date and the secondary market price of the
securities?

The price at which MS & Co. purchases the securities in the secondary market, absent changes in market conditions,
including those related to the underlyings, may vary from, and be lower than, the estimated value on the pricing date,
because the secondary market price takes into account our secondary market credit spread as well as the bid-offer
spread that MS & Co. would charge in a secondary market transaction of this type and other factors. However,
because the costs associated with issuing, selling, structuring and hedging the securities are not fully deducted upon
issuance, for a period of up to 6 months following the issue date, to the extent that MS & Co. may buy or sell the
securities in the secondary market, absent changes in market conditions, including those related to the underlyings,
and to our secondary market credit spreads, it would do so based on values higher than the estimated value. We expect
that those higher values will also be reflected in your brokerage account statements.

MS & Co. may, but is not obligated to, make a market in the securities, and, if it once chooses to make a market, may
cease doing so at any time.

January 2019 Page 3
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Morgan Stanley Finance LLC

Enhanced Trigger Jump Securities Based on the Value of the Worst Performing of the EURO STOXX 50® Index, the
STOXX® Europe 600 Banks Index and the iShares® MSCI Emerging Markets ETF due January 14, 2025 

Principal at Risk Securities

Key Investment Rationale

The securities do not pay interest but provide a minimum positive return of at least 106.00% (to be determined on the
pricing date) if the final level of each of the EURO STOXX 50® Index, the STOXX® Europe 600 Banks Index and the
iShares® MSCI Emerging Markets ETF is greater than or equal to its respective downside threshold value, and offer
an uncapped 1-to-1 participation in the appreciation of the worst performing underlying if the appreciation of such
underlying is greater than at least 106.00%. However, if, as of the valuation date, the value of any underlying is less
than its respective downside threshold value, the payment due at maturity will be less than $700 per security and could
be zero.

Upside
Scenario

If the final level of each underlying is greater than or equal to its respective downside threshold value,
the payment at maturity for each security will be equal to $1,000 plus the greater of (i) $1,000 times the
underlying percent change of the worst performing underlying and (ii) the upside payment of at least
$1,060. The actual upside payment will be set on the pricing date.

Downside
Scenario

If the final level of any underlying is less than its respective downside threshold value, you will lose 1%
for every 1% decline in the value of the worst performing underlying from its initial level, without any
buffer (e.g., a 50% depreciation in the worst performing underlying from the respective initial level to the
respective final level will result in a payment at maturity of $500 per security).

Because the payment at maturity of the securities is based on the worst performing of the underlyings, a
decline in any underlying below its respective downside threshold value will result in a loss of a
significant portion or all of your investment, even if the other underlyings have appreciated or have not
declined as much.

January 2019 Page 4
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Morgan Stanley Finance LLC

Enhanced Trigger Jump Securities Based on the Value of the Worst Performing of the EURO STOXX 50® Index, the
STOXX® Europe 600 Banks Index and the iShares® MSCI Emerging Markets ETF due January 14, 2025 

Principal at Risk Securities

Hypothetical Examples

The following hypothetical examples illustrate how to calculate the payment at maturity on the securities. The
following examples are for illustrative purposes only. The payment at maturity on the securities is subject to our credit
risk. The below examples are based on the following terms. The actual initial levels and downside threshold values
will be determined on the pricing date.

Stated Principal Amount: $1,000 per security

Hypothetical Initial Level:

With respect to the SX5E Index: 3,000

With respect to the SX7P Index: 131

With respect to the EEM Shares: $35

Hypothetical Downside Threshold
Value:

With respect to the SX5E Index: 2,100, which is 70% of its hypothetical initial
level

With respect to the SX7P Index: 91.70, which is 70% of its hypothetical initial
level

With respect to the EEM Shares: $24.50, which is 70% of its hypothetical initial
level

Hypothetical Upside Payment: $1,060 (106% of the stated principal amount). The actual upside payment will be
set on the pricing date.

Interest: None
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EXAMPLE 1: Each underlying appreciates substantially, and investors therefore receive the stated principal
amount plus a return reflecting the percent change of the worst performing underlying.

Final level
SX5E Index: 6,300

SX7P Index: 288.20
EEM Shares: $73.50

Percent change

SX5E Index: (6,300 – 3,000) / 3,000 = 110%

SX7P Index: (288.20 – 131) / 131 = 120%

EEM Shares: ($73.50 - $35) / $35 = 110%

Performance factor

SX5E Index: 6,300 / 3,000 = 210%

SX7P Index: 288.20 / 131 = 220%

EEM Shares: $73.50 / $35 = 210%
Payment at maturity =$1,000 + ($1,000 x the index percent change of the worst performing underlying index)

=$1,000 + $1,100
=$2,100

In example 1, the final level for the SX5E Index has increased from its initial level by 110%, the final level for the
SX7P Index has increased from its initial level by 120% and the final level for the EEM Shares has increased from its
initial level by 110%. Because the final level of each underlying is above its respective downside threshold value, and
the percent change of the worst performing underlying is greater than the minimum positive return of 106%, investors
receive at maturity the stated principal amount plus 1-to-1 participation in the performance of the worst performing
underlying. Investors receive $2,100 per security at maturity.

January 2019 Page 5
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Morgan Stanley Finance LLC

Enhanced Trigger Jump Securities Based on the Value of the Worst Performing of the EURO STOXX 50® Index, the
STOXX® Europe 600 Banks Index and the iShares® MSCI Emerging Markets ETF due January 14, 2025 

Principal at Risk Securities

EXAMPLE 2: The final level of each underlying is at or above its respective downside threshold value, but the
worst performing underlying has not appreciated by more than 106%, and investors therefore receive the
stated principal amount plus the upside payment.

Final level
SX5E Index: 2,550

SX7P Index: 124.45
EEM Shares: $38.50

Percent chagne

SX5E Index: (2,550 – 3,000) / 3,000 = -15%

SX7P Index: (124.45 – 131) / 131 = -5%

EEM Shares: ($38.50 - $35) / $35 = 10%

Performance factor

SX5E Index: 2,550 / 3,000 = 85%

SX7P Index: 124.45 / 131 = 95%

EEM Shares: $31.50 / $35 = 90%
Payment at maturity =$1,000 + upside payment

=$1,000 + $1,060
=$1,060

In example 2, the final level for the SX5E Index has decreased from its initial level by 15%, the final level for the
SX7P Index has decreased from its initial level by 5% and the final level for the EEM Shares has increased from its
initial level by 10%. Because the final level of each underlying is above its respective downside threshold value,
investors receive at maturity the stated principal amount plus the upside payment of $1,060. Although two of the
underlyings have depreciated, investors receive $1,060 per security at maturity.

EXAMPLE 3: The final level of one of the underlyings is less than its respective downside threshold value.
Investors are therefore exposed to the full decline in the worst performing underlying from its initial level.

Final level
SX5E Index: 3,600

SX7P Index: 111.35
EEM Shares: $22.75
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Performance factor

SX5E Index: 3,600 / 3,000 = 120%

SX7P Index: 111.35 / 131 = 85%

EEM Shares: $22.75 / $35 = 65%
Payment at maturity =$1,000 × performance factor of the worst performing underlying

=$1,000 × 65%
=$650

In example 3, the final level for the SX5E Index has increased from its initial level by 20%, the final level of the SX7P
Index has decreased from its initial level by 15% and the final level for the EEM Shares has decreased from its initial
level by 35%. Because one of the underlyings has declined below its respective downside threshold value, investors
do not receive the upside payment and instead are exposed to the full negative performance of the EEM Shares, which
is the worst performing underlying in this example. Under these circumstances, investors lose 1% of the stated
principal amount for every 1% decline in the value of the worst performing underlying from its initial level. In this
example, investors receive a payment at maturity equal to $650 per security, resulting in a loss of 35%.

EXAMPLE 4: The final level of each underlying is less than its respective downside threshold value. Investors
are therefore exposed to the full decline in the worst performing underlying from its initial level.

Final level

SX5E Index: 600

SX7P Index: 65.50

EEM Shares: $14

January 2019 Page 6
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Morgan Stanley Finance LLC

Enhanced Trigger Jump Securities Based on the Value of the Worst Performing of the EURO STOXX 50® Index, the
STOXX® Europe 600 Banks Index and the iShares® MSCI Emerging Markets ETF due January 14, 2025 

Principal at Risk Securities

Performance factor

SX5E Index: 600 / 3,000 = 20%

SX7P Index: 65.50 / 131 = 50%

EEM Shares: $14 / $35 = 40%
Payment at maturity =$1,000 × performance factor of the worst performing underlying

=$1,000 × 20%
=$200

In example 4, the final level for the SX5E Index has decreased from its initial level by 80%, the final level for the
SX7P Index has decreased from its initial level by 50% and the final level for the EEM Shares has decreased from its
initial level by 60%. Because one or more underlyings have declined below their respective downside threshold
values, investors do not receive the upside payment and instead are exposed to the full negative performance of the
SX5E Index, which is the worst performing underlying in this example. Under these circumstances, investors lose 1%
of the stated principal amount for every 1% decline in the value of the worst performing underlying from its initial
level. In this example, investors receive a payment at maturity equal to $200 per security, resulting in a loss of 80%.

If the final level of any of the underlyings is less than its respective downside threshold value, you will receive
an amount in cash that is significantly less than the $1,000 stated principal amount of each security by an
amount proportionate to the full decline in the level of the worst performing underlying from its initial level
over the term of the securities, and you will lose a significant portion or all of your investment.

January 2019 Page 7
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Morgan Stanley Finance LLC

Enhanced Trigger Jump Securities Based on the Value of the Worst Performing of the EURO STOXX 50® Index, the
STOXX® Europe 600 Banks Index and the iShares® MSCI Emerging Markets ETF due January 14, 2025 

Principal at Risk Securities

Risk Factors

The following is a non-exhaustive list of certain key risk factors for investors in the securities. For further discussion
of these and other risks, you should read the section entitled “Risk Factors” in the accompanying product supplement,
index supplement and prospectus. You should also consult with your investment, legal, tax, accounting and other
advisers in connection with your investment in the securities.

§

The securities do not pay interest or guarantee the return of any principal. The terms of the securities differ
from those of ordinary debt securities in that the securities do not pay interest or guarantee the payment of any
principal at maturity. At maturity, you will receive for each $1,000 stated principal amount of securities that you
hold an amount in cash based upon the final level of each underlying. If the final level of any underlying is less than
70% of its respective initial level, you will not receive the upside payment and you will instead receive at maturity
an amount in cash that is significantly less than the $1,000 stated principal amount of each security by an amount
proportionate to the full decline in the final level of the worst performing underlying from its initial level over the
term of the securities, and you will lose a significant portion or all of your investment. There is no minimum
payment at maturity on the securities, and, accordingly, you could lose your entire investment.

§

You are exposed to the price risk of all three underlyings. Your return on the securities is not linked to a basket
consisting of all three underlyings. Rather, it will be based upon the independent performance of each underlying.
Unlike an instrument with a return linked to a basket of underlying assets, in which risk is mitigated and diversified
among all the components of the basket, you will be exposed to the risks related to all three underlyings. Poor
performance by any underlying over the term of the securities will negatively affect your return and will not be
offset or mitigated by any positive performance by the other underlyings. If the final level of any underlying declines
to below 70% of its respective initial level, you will be fully exposed to the negative performance of the worst
performing underlying at maturity, even if the other underlyings have appreciated or have not declined as much.
Accordingly, your investment is subject to the price risk of all three underlyings.

§

Because the securities are linked to the performance of the worst performing underlying, you are exposed to
greater risk of sustaining a significant loss on your investment than if the securities were linked to just one
underlying. The risk that you will suffer a significant loss on your investment is greater if you invest in the
securities as opposed to substantially similar securities that are linked to the performance of just one underlying.
With three underlyings, it is more likely that the final level of any underlying will decline to below its respective
downside threshold value than if the securities were linked to only one underlying. Therefore, it is more likely that
you will suffer a significant loss on your investment.
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§

The amount payable on the securities is not linked to the values of the underlyings at any time other than the
valuation date. The final levels will be the closing levels on the valuation date, subject to postponement for
non-index business days and non-trading days, as applicable, and certain market disruption events. Even if the value
of the worst performing underlying appreciates prior to the valuation date but then drops by the valuation date, the
payment at maturity may be significantly less than it would have been had the payment at maturity been linked to the
value of the worst performing underlying prior to such drop.  Although the actual value of the worst performing
underlying on the stated maturity date or at other times during the term of the securities may be higher than its
respective final level, the payment at maturity will be based solely on the closing level of the worst performing
underlying on the valuation date.

§

The securities will not be listed on any securities exchange and secondary trading may be limited. The
securities will not be listed on any securities exchange. Therefore, there may be little or no secondary market for the
securities. Morgan Stanley & Co. LLC, which we refer to as MS & Co., may, but is not obligated to, make a market
in the securities and, if it once chooses to make a market, may cease doing so at any time. When it does make a
market, it will generally do so for transactions of routine secondary market size at prices based on its estimate of the
current value of the securities, taking into account its bid/offer spread, our credit spreads, market volatility, the
notional size of the proposed sale, the cost of unwinding any related hedging positions, the time remaining to
maturity and the likelihood that it will be able to resell the securities. Even if there is a secondary market, it may not
provide enough liquidity to allow you to trade or sell the securities easily. Since other broker-

January 2019 Page 8
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Morgan Stanley Finance LLC

Enhanced Trigger Jump Securities Based on the Value of the Worst Performing of the EURO STOXX 50® Index, the
STOXX® Europe 600 Banks Index and the iShares® MSCI Emerging Markets ETF due January 14, 2025 

Principal at Risk Securities

dealers may not participate significantly in the secondary market for the securities, the price at which you may be able
to trade your securities is likely to depend on the price, if any, at which MS & Co. is willing to transact. If, at any
time, MS & Co. were to cease making a market in the securities, it is likely that there would be no secondary market
for the securities. Accordingly, you should be willing to hold your securities to maturity.

§
The market price of the securities may be influenced by many unpredictable factors. Several factors, many of
which are beyond our control, will influence the value of the securities in the secondary market and the price at
which MS & Co. may be willing to purchase or sell the securities in the secondary market, including:

§the values of the underlyings at any time (including in relation to their initial levels),

§the volatility (frequency and magnitude of changes in value) of the underlyings and of the stocks composing the
SX5E Index, the SX7P Index and the share underlying index,

§dividend rates on the securities underlying the SX5E Index, the SX7P Index and the share underlying index,

§interest and yield rates in the market,

§geopolitical conditions and economic, financial, political, regulatory or judicial events that affect the component
stocks of the underlyings or securities markets generally and which may affect the value of the underlyings,

§the time remaining until the maturity of the securities,

§the composition of the underlyings and changes in the constituent stocks of the SX5E Index, the SX7P Index and the
share underlying index,

§the occurrence of certain events affecting the EEM Shares that may or may not require an adjustment to the
adjustment factor, and

§any actual or anticipated changes in our credit ratings or credit spreads.
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Generally, the longer the time remaining to maturity, the more the market price of the securities will be affected by the
other factors described above. Some or all of these factors will influence the price you will receive if you sell your
securities prior to maturity. In particular, you may have to sell your securities at a substantial discount from the stated
principal amount if at the time of sale the value of any underlying is near, at or below its respective downside
threshold value.

You cannot predict the future performance of the underlyings based on their historical performance. If the final level
of any underlying is less than 70% of its respective initial level, you will be exposed on a 1-to-1 basis to the full
decline in the final level of the worst performing underlying from its respective initial level. There can be no
assurance that the final level of each underlying will be greater than or equal to 70% of its respective initial level so
that you will receive at maturity an amount that is greater than the $1,000 stated principal amount for each security
you hold, or that you will not lose a significant portion or all of your investment.

§

The securities are subject to our credit risk, and any actual or anticipated changes to our credit ratings or
credit spreads may adversely affect the market value of the securities. You are dependent on our ability to pay
all amounts due on the securities at maturity and therefore you are subject to our credit risk. If we default on our
obligations under the securities, your investment would be at risk and you could lose some or all of your investment.
As a result, the market value of the securities prior to maturity will be affected by changes in the market’s view of our
creditworthiness. Any actual or anticipated decline in our credit ratings or increase in the credit spreads charged by
the market for taking our credit risk is likely to adversely affect the market value of the securities.

§

As a finance subsidiary, MSFL has no independent operations and will have no independent assets. As a
finance subsidiary, MSFL has no independent operations beyond the issuance and administration of its securities and
will have no independent assets available for distributions to holders of MSFL securities if they make claims in
respect of such securities in a bankruptcy, resolution or similar proceeding. Accordingly, any recoveries by such
holders will be limited to those available under the related guarantee by Morgan Stanley and that guarantee
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will rank pari passu with all other unsecured, unsubordinated obligations of Morgan Stanley. Holders will have
recourse only to a single claim against Morgan Stanley and its assets under the guarantee. Holders of securities issued
by MSFL should accordingly assume that in any such proceedings they would not have any priority over and should
be treated pari passu with the claims of other unsecured, unsubordinated creditors of Morgan Stanley, including
holders of Morgan Stanley-issued securities.

§

The rate we are willing to pay for securities of this type, maturity and issuance size is likely to be lower than
the rate implied by our secondary market credit spreads and advantageous to us. Both the lower rate and the
inclusion of costs associated with issuing, selling, structuring and hedging the securities in the original issue
price reduce the economic terms of the securities, cause the estimated value of the securities to be less than the
original issue price and will adversely affect secondary market prices. Assuming no change in market conditions
or any other relevant factors, the prices, if any, at which dealers, including MS & Co., are willing to purchase the
securities in secondary market transactions will likely be significantly lower than the original issue price, because
secondary market prices will exclude the issuing, selling, structuring and hedging-related costs that are included in
the original issue price and borne by you and because the secondary market prices will reflect our secondary market
credit spreads and the bid-offer spread that any dealer would charge in a secondary market transaction of this type as
well as other factors.

The inclusion of the costs of issuing, selling, structuring and hedging the securities in the original issue price and the
lower rate we are willing to pay as issuer make the economic terms of the securities less favorable to you than they
otherwise would be.

However, because the costs associated with issuing, selling, structuring and hedging the securities are not fully
deducted upon issuance, for a period of up to 6 months following the issue date, to the extent that MS & Co. may buy
or sell the securities in the secondary market, absent changes in market conditions, including those related to the
underlyings, and to our secondary market credit spreads, it would do so based on values higher than the estimated
value, and we expect that those higher values will also be reflected in your brokerage account statements.

§The estimated value of the securities is determined by reference to our pricing and valuation models, which
may differ from those of other dealers and is not a maximum or minimum secondary market price. These
pricing and valuation models are proprietary and rely in part on subjective views of certain market inputs and certain
assumptions about future events, which may prove to be incorrect. As a result, because there is no market-standard
way to value these types of securities, our models may yield a higher estimated value of the securities than those
generated by others, including other dealers in the market, if they attempted to value the securities. In addition, the
estimated value on the pricing date does not represent a minimum or maximum price at which dealers, including MS
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& Co., would be willing to purchase your notes in the secondary market (if any exists) at any time. The value of your
securities at any time after the date of this document will vary based on many factors that cannot be predicted with
accuracy, including our creditworthiness and changes in market conditions. See also “The market price of the
securities may be influenced by many unpredictable factors” above.

§

There are risks associated with investments in securities linked to the value of foreign equity securities. The
securities are linked to the value of foreign equity securities. Investments in securities linked to the value of foreign
equity securities involve risks associated with the securities markets in those countries, including risks of volatility in
those markets, governmental intervention in those markets and cross-shareholdings in companies in certain
countries. Also, there is generally less publicly available information about foreign companies than about U.S.
companies that are subject to the reporting requirements of the United States Securities and Exchange Commission,
and foreign companies are subject to accounting, auditing and financial reporting standards and requirements
different from those applicable to U.S. reporting companies. The prices of securities issued in foreign markets may
be affected by political, economic, financial and social factors in those countries, or global regions, including
changes in government, economic and fiscal policies and currency exchange laws. Local securities markets may
trade a small number of securities and may be unable to respond effectively to increases in trading volume,
potentially making prompt liquidation of holdings difficult or impossible at times. Moreover, the economies in such
countries may differ favorably or unfavorably from the economy in the United States in such respects as growth of
gross national product, rate of inflation, capital reinvestment, resources, self-sufficiency and balance of payment
positions.
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§

Investing in the securities exposes investors to risks associated with investments in securities with a
concentration in the banking sector. The stocks included in the STOXX® Europe 600 Banks Index are stocks of
companies whose primary business is directly associated with the banking sector. As a result, the value of the
securities may be subject to greater volatility and may be more adversely affected by a single economic, political or
regulatory occurrence affecting this industry than a different investment linked to securities of a more broadly
diversified group of issuers or issuers in a less volatile industry. The performance of bank stocks may be affected by
governmental regulation that may, among other things, limit the amount and types of loans and other financial
commitments that banks can make, the interest rates and fees they can charge and the amount of capital they must
maintain. Profitability is largely dependent on the availability and cost of capital funds, and can fluctuate
significantly when interest rates change. Credit losses resulting from financial difficulties of borrowers can
negatively impact the banking sector. Banks may also be subject to severe price competition. These or other factors
or the absence of such factors could cause the value of some or all of the component stocks included in the SX7P
Index to decline during the term of the securities.

§

There are risks associated with investments in securities linked to the value of foreign (and especially
emerging markets) equity securities. The price of the EEM Shares tracks the performance of the MSCI Emerging
Markets IndexSM (the “share underlying index”), which measures the value of foreign (and especially emerging
markets) equity securities. Investments in securities linked to the value of foreign equity securities involve risks
associated with the securities markets in those countries, including risks of volatility in those markets, governmental
intervention in those markets and cross-shareholdings in companies in certain countries. Also, there is generally less
publicly available information about foreign companies than about U.S. companies that are subject to the reporting
requirements of the Securities and Exchange Commission, and foreign companies are subject to accounting, auditing
and financial reporting standards and requirements different from those applicable to U.S. reporting companies. The
prices of securities issued in foreign markets may be affected by political, economic, financial and social factors in
those countries, or global regions, including changes in government, economic and fiscal policies and currency
exchange laws. In addition, the stocks included in the MSCI Emerging Markets IndexSM and that are generally
tracked by the EEM Shares have been issued by companies in various emerging markets countries, which pose
further risks in addition to the risks associated with investing in foreign equity markets generally. Countries with
emerging markets may have relatively unstable governments, may present the risks of nationalization of businesses,
restrictions on foreign ownership and prohibitions on the repatriation of assets, and may have less protection of
property rights than more developed countries. The economies of countries with emerging markets may be based on
only a few industries, may be highly vulnerable to changes in local or global trade conditions, and may suffer from
extreme and volatile debt burdens or inflation rates. Local securities markets may trade a small number of securities
and may be unable to respond effectively to increases in trading volume, potentially making prompt liquidation of
holdings difficult or impossible at times. Moreover, the economies in such countries may differ unfavorably from the
economy in the United States in such respects as growth of gross national product, rate of inflation, capital
reinvestment, resources, self-sufficiency and balance of payment positions between countries.

§The securities are subject to currency exchange risk. Because the price of the EEM Shares tracks the performance
of the MSCI Emerging Markets IndexSM, holders of the securities will be exposed to currency exchange rate risk
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with respect to each of the currencies in which such component securities trade. Exchange rate movements for a
particular currency are volatile and are the result of numerous factors including the supply of, and the demand for,
those currencies, as well as relevant government policy, intervention or actions, but are also influenced significantly
from time to time by political or economic developments, and by macroeconomic factors and speculative actions
related to the relevant region. An investor’s net exposure will depend on the extent to which the currencies of the
component securities strengthen or weaken against the U.S. dollar and the relative weight of each security. If, taking
into account such weighting, the dollar strengthens against the currencies of the component securities represented in
the EEM Shares, the price of the EEM Shares will be adversely affected and the payment at maturity on the
securities may be reduced.

Of particular importance to potentially currency exchange risk are:

o existing and expected rates of inflation;

o existing and expected interest rate levels;
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o the balance of payments; and

othe extent of governmental surpluses or deficits in the countries represented in the MSCI Emerging Markets IndexSM

and the United States.

All of these factors are in turn sensitive to the monetary, fiscal and trade policies pursued by the governments of
various countries represented in the MSCI Emerging Markets IndexSM and the United States and other countries
important to international trade and finance.

§

Adjustments to the SX5E Index and the SX7P Index could adversely affect the value of the securities. The
publisher of the SX5E Index and the SX7P Index may add, delete or substitute the stocks underlying such index or
make other methodological changes that could change the value of the SX5E Index or the SX7P Index. Any of these
actions could adversely affect the value of the securities. The publisher of the SX5E Index and the SX7P Index may
also discontinue or suspend calculation or publication of the SX5E Index or the SX7P Index at any time. In these
circumstances, MS & Co., as the calculation agent, will have the sole discretion to substitute a successor index that is
comparable to the discontinued underlying. MS & Co. could have an economic interest that is different than that of
investors in the securities insofar as, for example, MS & Co. is permitted to consider indices that are calculated and
published by MS & Co. or any of its affiliates. If MS & Co. determines that there is no appropriate successor index,
the payout on the securities at maturity will be an amount based on the closing prices on the valuation date of the
stocks underlying the SX5E Index or the SX7P Index, as applicable, at the time of such discontinuance, without
rebalancing or substitution, computed by the calculation agent in accordance with the formula for calculating the
SX5E Index or the SX7P Index, as applicable, last in effect prior to such discontinuance (depending also on the
performance of the other underlyings).

§Adjustments to the EEM Shares or the share underlying index could adversely affect the value of the
securities. The investment adviser to the iShares® MSCI Emerging Markets ETF, BlackRock Fund Advisors (the
“Investment Adviser”), seeks investment results that correspond generally to the price and yield performance, before
fees and expenses, of the MSCI Emerging Markets IndexSM. Pursuant to its investment strategy or otherwise, the
Investment Adviser may add, delete or substitute the stocks composing iShares® MSCI Emerging Markets ETF. Any
of these actions could adversely affect the price of the EEM Shares and, consequently, the value of the securities.
MSCI Inc. (“MSCI”) is responsible for calculating and maintaining the MSCI Emerging Markets IndexSM. MSCI may
add, delete or substitute the stocks constituting the MSCI Emerging Markets IndexSM or make other methodological
changes that could change the level of the MSCI Emerging Markets IndexSM. MSCI may discontinue or suspend
calculation or publication of the MSCI Emerging Markets IndexSM at any time. In these circumstances, the
calculation agent will have the sole discretion to substitute a successor index that is comparable to the discontinued
MSCI Emerging Markets IndexSM and is permitted to consider indices that are calculated and published by the
calculation agent or any of its affiliates. Any of these actions could adversely affect the price of the EEM Shares and,
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consequently, the value of the securities.

§

The antidilution adjustments the calculation agent is required to make do not cover every event that could
affect the EEM Shares. MS & Co., as calculation agent, will adjust the adjustment factor for certain events
affecting the EEM Shares. However, the calculation agent will not make an adjustment for every event that could
affect the EEM Shares. If an event occurs that does not require the calculation agent to adjust the adjustment factor,
the market price of the securities may be materially and adversely affected.

§

The performance and market price of the EEM Shares, particularly during periods of market volatility, may
not correlate with the performance of the share underlying index, the performance of the component
securities of the share underlying index or the net asset value per share of the EEM Shares. The EEM Shares
do not fully replicate the share underlying index and may hold securities that are different than those included in the
share underlying index. In addition, the performance of the EEM Shares will reflect additional transaction costs and
fees that are not included in the calculation of the share underlying index. All of these factors may lead to a lack of
correlation between the performance of EEM Shares and the share underlying index. In addition, corporate actions
(such as mergers and spin-offs) with respect to the equity securities underlying the EEM Shares may impact the
variance between the performances of EEM Shares and the share underlying index. Finally, because the shares of the
EEM Shares are traded on an exchange and are subject to market supply and
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investor demand, the market price of one share of the EEM Shares may differ from the net asset value per share of the
EEM Shares.

In particular, during periods of market volatility, or unusual trading activity, trading in the securities underlying the
EEM Shares may be disrupted or limited, or such securities may be unavailable in the secondary market. Under these
circumstances, the liquidity of the EEM Shares may be adversely affected, market participants may be unable to
calculate accurately the net asset value per share of the EEM Shares, and their ability to create and redeem shares of
the EEM Shares may be disrupted. Under these circumstances, the market price of shares of the EEM Shares may vary
substantially from the net asset value per share of the EEM Shares or the level of the share underlying index.

For all of the foregoing reasons, the performance of the EEM Shares may not correlate with the performance of the
share underlying index, the performance of the component securities of the share underlying index or the net asset
value per share of the EEM Shares. Any of these events could materially and adversely affect the price of the shares of
the EEM Shares and, therefore, the value of the securities. Additionally, if market volatility or these events were to
occur on the valuation date, the calculation agent would maintain discretion to determine whether such market
volatility or events have caused a market disruption event to occur, and such determination may affect the payment at
maturity of the securities. If the calculation agent determines that no market disruption event has taken place, the
payment at maturity would be based on the published closing price per share of the EEM Shares on the valuation date,
even if the EEM Shares’ shares are underperforming the share underlying index or the component securities of the
share underlying index and/or trading below the net asset value per share of the EEM Shares.

§

Investing in the securities is not equivalent to investing in the underlyings or the stocks composing the SX5E
Index, the SX7P Index or the share underlying index. Investing in the securities is not equivalent to investing in
any underlying or the component stocks of the SX5E Index, the SX7P Index or the share underlying index. Investors
in the securities will not have voting rights or rights to receive dividends or other distributions or any other rights
with respect to stocks that constitute the SX5E Index, the SX7P Index or the share underlying index.

§The calculation agent, which is a subsidiary of Morgan Stanley and an affiliate of MSFL, will make
determinations with respect to the securities. As calculation agent, MS & Co. will determine the initial levels, the
downside threshold values, the final levels, the underlying percent changes and the performance factors, if
applicable, the payment that you will receive at maturity, if any, and whether to make any adjustments to the
adjustment factor. Moreover, certain determinations made by MS & Co., in its capacity as calculation agent, may
require it to exercise discretion and make subjective judgments, such as with respect to the occurrence or
non-occurrence of market disruption events and the selection of a successor index or calculation of the index closing
value or the closing price, as applicable, of any underlying in the event of a market disruption event or
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discontinuance of the SX5E Index, the SX7P Index or the share underlying index.  These potentially subjective
determinations may adversely affect the payout to you at maturity, if any. For further information regarding these
types of determinations, see “Description of Securities—Postponement of Valuation Date(s),” “—Discontinuance of Any
Underlying Index or Basket Index; Alteration of Method of Calculation,” “---Discontinuance of the Underlying Shares
of an Exchange-Traded Fund and/or Share Underlying Index; Alteration of Method of Calculation,” “—Alternate
Exchange Calculation in case of an Event of Default” and “—Calculation Agent and Calculations” in the accompanying
product supplement.  In addition, MS & Co. has determined the estimated value of the securities on the pricing date.

§

Hedging and trading activity by our affiliates could potentially adversely affect the value of the securities. One
or more of our affiliates and/or third-party dealers expect to carry out hedging activities related to the securities (and
to other instruments linked to the underlyings and the share underlying index or their component stocks), including
trading in the SX5E Index, the SX7P Index, the stocks that constitute the share underlying index, the SX5E Index or
the SX7P Index as well as in other instruments related to the underlyings. As a result, these entities may be
unwinding or adjusting hedge positions during the term of the securities, and the hedging strategy may involve
greater and more frequent dynamic adjustments to the hedge as the valuation date approaches. Some of our affiliates
also trade the underlyings and other financial instruments related to the underlyings and the share underlying index
on a regular basis as part of their general broker-dealer and other
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businesses. Any of these hedging or trading activities on or prior to the pricing date could potentially increase the
initial level of an underlying, and, therefore, could increase the value at or above which such underlying must close on
the valuation date so that you do not suffer a significant loss on your initial investment in the securities (depending
also on the performance of the other underlyings). Additionally, such hedging or trading activities during the term of
the securities, including on the valuation date, could adversely affect the value of any underlying on the valuation
date, and, accordingly, the amount of cash an investor will receive at maturity, if any (depending also on the
performance of the other underlyings).

§

The U.S. federal income tax consequences of an investment in the securities are uncertain. Please read the
discussion under “Additional Information—Tax considerations” in this document and the discussion under “United States
Federal Taxation” in the accompanying product supplement for Jump Securities (together, the “Tax Disclosure
Sections”) concerning the U.S. federal income tax consequences of an investment in the securities. As discussed in
the Tax Disclosure Sections, there is a substantial risk that the “constructive ownership” rule could apply, in which
case all or a portion of any long-term capital gain recognized by a U.S. Holder could be recharacterized as ordinary
income and an interest charge could be imposed. If the Internal Revenue Service (the “IRS”) were successful in
asserting an alternative treatment, the timing and character of income on the securities might differ significantly
from the tax treatment described in the Tax Disclosure Sections. For example, under one possible treatment, the IRS
could seek to recharacterize the securities as debt instruments. In that event, U.S. Holders would be required to
accrue into income original issue discount on the securities every year at a “comparable yield” determined at the time
of issuance and recognize all income and gain in respect of the securities as ordinary income. Additionally, as
discussed under “United States Federal Taxation—FATCA” in the accompanying product supplement for Jump
Securities, the withholding rules commonly referred to as “FATCA” would apply to the securities if they were
recharacterized as debt instruments. However, recently proposed regulations (the preamble to which specifies that
taxpayers are permitted to rely on them pending finalization) eliminate the withholding requirement on payments of
gross proceeds of a taxable disposition. The risk that financial instruments providing for buffers, triggers or similar
downside protection features, such as the securities, would be recharacterized as debt is greater than the risk of
recharacterization for comparable financial instruments that do not have such features. We do not plan to request a
ruling from the IRS regarding the tax treatment of the securities, and the IRS or a court may not agree with the tax
treatment described in the Tax Disclosure Sections.

In 2007, the U.S. Treasury Department and the IRS released a notice requesting comments on the U.S. federal income
tax treatment of “prepaid forward contracts” and similar instruments. The notice focuses in particular on whether to
require holders of these instruments to accrue income over the term of their investment. It also asks for comments on a
number of related topics, including the character of income or loss with respect to these instruments; whether
short-term instruments should be subject to any such accrual regime; the relevance of factors such as the
exchange-traded status of the instruments and the nature of the underlying property to which the instruments are
linked; the degree, if any, to which income (including any mandated accruals) realized by non-U.S. investors should
be subject to withholding tax; and whether these instruments are or should be subject to the “constructive ownership”
rule, as discussed in this document. While the notice requests comments on appropriate transition rules and effective
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dates, any Treasury regulations or other guidance promulgated after consideration of these issues could materially and
adversely affect the tax consequences of an investment in the securities, possibly with retroactive effect. Both U.S.
and Non-U.S. Holders should consult their tax advisers regarding the U.S. federal income tax consequences of an
investment in the securities, including possible alternative treatments, the potential application of the constructive
ownership rule, the issues presented by this notice and any tax consequences arising under the laws of any state, local
or non-U.S. taxing jurisdiction.
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EURO STOXX 50® Index Overview

The EURO STOXX 50® Index was created by STOXX Limited, which is owned by Deutsche Börse AG and SIX
Group AG. Publication of the EURO STOXX 50® Index began on February 26, 1998, based on an initial index value
of 1,000 at December 31, 1991. The EURO STOXX 50® Index is composed of 50 component stocks of market sector
leaders from within the STOXX 600 Supersector Indices, which includes stocks selected from the Eurozone. The
component stocks have a high degree of liquidity and represent the largest companies across all market sectors. For
additional information about the EURO STOXX 50® Index, see the information set forth under “EURO STOXX 50®
Index” in the accompanying index supplement.

Information as of market close on January 3, 2019:

Bloomberg Ticker Symbol: SX5E
Current Index Value: 2,954.66
52 Weeks Ago: 3,509.88
52 Week High (on 1/23/2018): 3,672.29
52 Week Low (on 12/27/2018): 2,937.36

The following graph sets forth the daily closing values of the SX5E Index for the period from January 1, 2014 through
January 3, 2019. The related table sets forth the published high and low closing values, as well as end-of-quarter
closing values, of the SX5E Index for each quarter in the same period. The closing value of the SX5E Index on
January 3, 2019 was 2,954.66. We obtained the information in the table and graph below from Bloomberg Financial
Markets, without independent verification. The SX5E Index has at times experienced periods of high volatility, and
you should not take the historical values of the SX5E Index as an indication of its future performance.

SX5E Index Daily Closing Values
January 1, 2014 to January 3, 2019
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EURO STOXX 50® Index High Low Period End
2014
First Quarter 3,172.432,962.493,161.60
Second Quarter 3,314.803,091.523,228.24
Third Quarter 3,289.753,006.833,225.93
Fourth Quarter 3,277.382,874.653,146.43
2015
First Quarter 3,731.353,007.913,697.38
Second Quarter 3,828.783,424.303,424.30
Third Quarter 3,686.583,019.343,100.67
Fourth Quarter 3,506.453,069.053,267.52
2016
First Quarter 3,178.012,680.353,004.93
Second Quarter 3,151.692,697.442,864.74
Third Quarter 3,091.662,761.373,002.24
Fourth Quarter 3,290.522,954.533,290.52
2017
First Quarter 3,500.933,230.683,500.93
Second Quarter 3,658.793,409.783,441.88
Third Quarter 3,527.833,388.223,594.85
Fourth Quarter 3,697.403,503.963,503.96
2018
First Quarter 3,672.293,278.723,361.50
Second Quarter 3,592.183,340.353,395.60
Third Quarter 3,527.183,293.363,399.20
Fourth Quarter 3,414.162,937.363,001.42
2019
First Quarter (through January 3, 2019) 2,993.182,954.662,954.66

“EURO STOXX®” and “STOXX®” are registered trademarks of STOXX Limited. For more information, see “EURO
STOXX 50® Index” in the accompanying index supplement.
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STOXX® Europe 600 Banks Index Overview

The STOXX® Europe 600 Banks Index is one of the STOXX® Europe 600 Supersector indices that compose the
STOXX® Europe 600 Index. Each of the 19 STOXX® Europe 600 Supersector indices is intended to track a
supersector of the STOXX® Europe 600 Index, determined by reference to the Industry Classification Benchmark, an
international system for categorizing companies that is maintained by FTSE International Limited. The STOXX®

Europe 600 Banks Index includes companies in the banks supersector, which tracks companies providing a broad
range of financial services. The STOXX® Europe 600 Index consists of the 600 largest companies by free-float market
capitalization traded on the major exchanges of 17 European countries. The STOXX® Europe 600 Banks Index is
calculated in euros and is reported by Bloomberg under the ticker symbol “SX7P.” For additional information about the
STOXX® Europe 600 Banks Index, see the description of the SX7P Index in “Annex A: STOXX® Europe 600 Banks
Index” below.

Information as of market close on January 3, 2019:

Bloomberg Ticker Symbol: SX7P
Current Index Value: 131.44
52 Weeks Ago: 184.25
52 Week High (on 1/26/2018): 196.68
52 Week Low (on 12/27/2018): 128.76

The following graph sets forth the daily closing values of the SX7P Index for the period from January 1, 2014 through
January 3, 2019. The related table sets forth the published high and low closing values, as well as end-of-quarter
closing values, of the SX7P Index for each quarter in the same period. The closing value of the SX7P Index on
January 3, 2019 was 131.44. We obtained the information in the table and graph below from Bloomberg Financial
Markets, without independent verification. The SX7P Index has at times experienced periods of high volatility, and
you should not take the historical values of the SX7P Index as an indication of its future performance.

SX7P Index Daily Index Closing Values
January 1, 2014 to January 3, 2019
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STOXX® Europe 600 Banks Index High Low Period End
2014
First Quarter 209.29191.60199.92
Second Quarter 208.14192.32192.32
Third Quarter 204.21185.85200.12
Fourth Quarter 199.85178.56188.77
2015
First Quarter 216.11178.42214.28
Second Quarter 223.22211.54212.36
Third Quarter 226.45180.26184.39
Fourth Quarter 197.29172.94182.63
2016
First Quarter 178.77130.48144.38
Second Quarter 157.22119.18125.48
Third Quarter 148.03117.52140.11
Fourth Quarter 175.34140.00170.27
2017
First Quarter 179.93169.31179.01
Second Quarter 190.40170.03182.29
Third Quarter 190.45175.79189.24
Fourth Quarter 189.37179.83183.99
2018
First Quarter 196.68171.58173.14
Second Quarter 179.88160.19161.20
Third Quarter 168.09153.60156.78
Fourth Quarter 155.62128.76132.40
2019
First Quarter (through January 3, 2019) 131.95131.44131.44

“STOXX® Europe 600 Banks” and “STOXX®” are registered trademarks of STOXX Limited. For more information, see
“Annex A: STOXX® Europe 600 Banks Index” below.
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iShares® MSCI Emerging Markets ETF Overview

The iShares® MSCI Emerging Markets ETF is an exchange-traded fund that seeks investment results that correspond
generally to the price and yield performance, before fees and expenses, of the MSCI Emerging Markets IndexSM. The
iShares® MSCI Emerging Markets ETF is managed by iShares®, Inc. (“iShares”), a registered investment company that
consists of numerous separate investment portfolios, including the iShares® MSCI Emerging Markets ETF.
Information provided to or filed with the Securities and Exchange Commission (the “Commission”) by iShares pursuant
to the Securities Act of 1933 and the Investment Company Act of 1940 can be located by reference to Commission
file numbers 033-97598 and 811-09102, respectively, through the Commission’s website at www.sec.gov. In addition,
information may be obtained from other publicly available sources. We make no representation or warranty as to the
accuracy or completeness of such information.

Information as of market close on January 3, 2019:

Bloomberg Ticker Symbol: EEM UP
Current Share Price: $38.45
52 Weeks Ago: $48.47
52 Week High (on 1/26/2018): $52.08
52 Week Low (on 10/29/2018): $38.00

The following graph sets forth the daily closing prices of the EEM Shares for the period from January 1, 2014 through
January 3, 2019. The related table sets forth the published high and low closing values, as well as end-of-quarter
closing prices, of the EEM Shares for each quarter in the same period. The closing price of the EEM Shares on
January 3, 2019 was $38.45. We obtained the information in the table below from Bloomberg Financial Markets,
without independent verification. The EEM Shares has at times experienced periods of high volatility, and you should
not take the historical prices of the EEM Shares as an indication of its future performance.

EEM Shares Daily Closing Prices
January 1, 2014 to January 3, 2019
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iShares® MSCI Emerging Markets ETF (CUSIP 464287234) High ($) Low ($) Period End ($)
2014
First Quarter 40.99 37.09 40.99
Second Quarter 43.95 40.82 43.23
Third Quarter 45.85 41.56 41.56
Fourth Quarter 42.44 37.73 39.29
2015
First Quarter 41.07 37.92 40.13
Second Quarter 44.09 39.04 39.62
Third Quarter 39.78 31.32 32.78
Fourth Quarter 36.29 31.55 32.19
2016
First Quarter 34.28 28.25 34.25
Second Quarter 35.26 31.87 34.36
Third Quarter 38.20 33.77 37.45
Fourth Quarter 38.10 34.08 35.01
2017
First Quarter 39.99 35.43 39.39
Second Quarter 41.93 38.81 41.39
Third Quarter 45.85 41.05 44.81
Fourth Quarter 47.81 44.82 47.12
2018
First Quarter 52.08 45.69 48.28
Second Quarter 48.14 42.33 43.33
Third Quarter 45.03 41.14 42.92
Fourth Quarter 42.93 38.00 39.06
2019
First Quarter (through January 3, 2019) 39.16 38.45 38.45

This document relates only to the securities offered hereby and does not relate to the EEM Shares. We have
derived all disclosures contained in this document regarding iShares from the publicly available documents
described above. In connection with the offering of the securities, neither we nor the agent has participated in
the preparation of such documents or made any due diligence inquiry with respect to iShares. Neither we nor
the agent makes any representation that such publicly available documents or any other publicly available
information regarding iShares is accurate or complete. Furthermore, we cannot give any assurance that all
events occurring prior to the date hereof (including events that would affect the accuracy or completeness of
the publicly available documents described above) that would affect the trading price of the EEM Shares (and
therefore the price of the EEM Shares at the time we price the securities) have been publicly disclosed.
Subsequent disclosure of any such events or the disclosure of or failure to disclose material future events
concerning iShares could affect the value received with respect to the securities and therefore the value of the
securities.
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Neither we nor any of our affiliates makes any representation to you as to the performance of the EEM Shares.

We and/or our affiliates may presently or from time to time engage in business with iShares. In the course of such
business, we and/or our affiliates may acquire non-public information with respect to iShares, and neither we nor any
of our affiliates undertakes to disclose any such information to you. In addition, one or more of our affiliates may
publish research reports with respect to the EEM Shares. The statements in the preceding two sentences are not
intended to affect the rights of investors in the securities under the securities laws. As a prospective purchaser of the
securities, you should undertake an independent investigation of iShares as in your judgment is appropriate to make an
informed decision with respect to an investment linked to the EEM Shares.
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“iShares®” is a registered mark of BlackRock Institutional Trust Company, N.A. (“BTC”). The securities are not
sponsored, endorsed, sold, or promoted by BTC. BTC makes no representations or warranties to the owners of
the securities or any member of the public regarding the advisability of investing in the securities. BTC has no
obligation or liability in connection with the operation, marketing, trading or sale of the securities.

The MSCI Emerging Markets IndexSM. The MSCI Emerging Markets IndexSM is a stock index calculated,
published and disseminated daily by MSCI Inc. and is intended to provide performance benchmarks for certain
emerging equity markets including Brazil, Chile, China, Colombia, Czech Republic, Egypt, Greece, Hungary, India,
Indonesia, Korea, Malaysia, Mexico, Pakistan, Peru, Philippines, Poland, Qatar, Russia, South Africa, Taiwan,
Thailand, Turkey and United Arab Emirates. The MSCI Emerging Markets IndexSM is described in “MSCI Emerging
Markets IndexSM” and “MSCI Global Investable Market Indices Methodology” in the accompanying index supplement.
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Additional Terms of the Securities

Please read this information in conjunction with the summary terms on the front cover of this document.

Additional Terms:
If the terms described herein are inconsistent with those described in the accompanying product supplement, index
supplement or prospectus, the terms described herein shall control.

Index
publishers:

With respect to the SX5E Index, STOXX Limited, or any successor thereof.

With respect to the SX7P Index, STOXX Limited, or any successor thereof.
Share
underlying
index:

The MSCI Emerging Markets IndexSM

Share
underlying
index
publisher:

MSCI Inc. or any successor thereof

Trustee: The Bank of New York Mellon
Calculation
agent: Morgan Stanley & Co. LLC (“MS & Co.”)

Issuer notice to
registered
security
holders, the
trustee and the
depositary:

In the event that the maturity date is postponed due to postponement of the valuation date, the issuer
shall give notice of such postponement and, once it has been determined, of the date to which the
maturity date has been rescheduled (i) to each registered holder of the securities by mailing notice of
such postponement by first class mail, postage prepaid, to such registered holder’s last address as it
shall appear upon the registry books, (ii) to the trustee by facsimile confirmed by mailing such notice
to the trustee by first class mail, postage prepaid, at its New York office and (iii) to The Depository
Trust Company (the “depositary”) by telephone or facsimile, confirmed by mailing such notice to the
depositary by first class mail, postage prepaid. Any notice that is mailed to a registered holder of the
securities in the manner herein provided shall be conclusively presumed to have been duly given to
such registered holder, whether or not such registered holder receives the notice. The issuer shall
give such notice as promptly as possible, and in no case later than (i) with respect to notice of
postponement of the maturity date, the business day immediately preceding the scheduled maturity
date and (ii) with respect to notice of the date to which the maturity date has been rescheduled, the
business day immediately following the actual valuation date.
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The issuer shall, or shall cause the calculation agent to, (i) provide written notice to the trustee and to
the depositary of the amount of cash, if any, to be delivered with respect to the securities, on or prior
to 10:30 a.m. (New York City time) on the business day preceding the maturity date, and (ii) deliver
the aggregate cash amount, if any, due with respect to the securities to the trustee for delivery to the
depositary, as holder of the securities, on the maturity date.
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Additional Information About the Securities

Additional Information:
Minimum
ticketing size: $1,000 / 1 security

Tax
considerations:

Although there is uncertainty regarding the U.S. federal income tax consequences of an investment
in the securities due to the lack of governing authority, in the opinion of our counsel, Davis Polk &
Wardwell LLP, under current law, and based on current market conditions, a security should be
treated as a single financial contract that is an “open transaction” for U.S. federal income tax purposes.
Assuming this treatment of the securities is respected and subject to the discussion in “United States
Federal Taxation” in the accompanying product supplement for Jump Securities, the following U.S.
federal income tax consequences should result based on current law:
§	 A U.S. Holder should not be required to recognize taxable income over the term of the securities
prior to settlement, other than pursuant to a sale or exchange.
§	 Upon sale, exchange or settlement of the securities, a U.S. Holder should recognize gain or loss
equal to the difference between the amount realized and the U.S. Holder’s tax basis in the securities.
Subject to the discussion below concerning the potential application of the “constructive ownership”
rule, such gain or loss should be long-term capital gain or loss if the investor has held the securities
for more than one year, and short-term capital gain or loss otherwise.
Because the securities are linked to shares of an exchange-traded fund, although the matter is not
clear, there is a substantial risk that an investment in the securities will be treated as a “constructive
ownership transaction” under Section 1260 of the Internal Revenue Code of 1986, as amended (the
“Code”). If this treatment applies, all or a portion of any long-term capital gain of the U.S. Holder in
respect of the securities could be recharacterized as ordinary income (in which case an interest
charge will be imposed). As a result of certain features of the securities, including the leveraged
upside payment and the fact that the securities are linked to indices in addition to an exchange-traded
fund, it is unclear how to calculate the amount of gain that would be recharacterized if an investment
in the securities were treated as a constructive ownership transaction. Due to the lack of governing
authority, our counsel is unable to opine as to whether or how Section 1260 of the Code applies to
the securities. U.S. investors should read the section entitled “United States Federal Taxation—Tax
Consequences to U.S. Holders—Possible Application of Section 1260 of the Code” in the
accompanying product supplement for Jump Securities for additional information and consult their
tax advisers regarding the potential application of the “constructive ownership” rule.

In 2007, the U.S. Treasury Department and the Internal Revenue Service (the “IRS”) released a notice
requesting comments on the U.S. federal income tax treatment of “prepaid forward contracts” and
similar instruments. The notice focuses in particular on whether to require holders of these
instruments to accrue income over the term of their investment. It also asks for comments on a
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number of related topics, including the character of income or loss with respect to these instruments;
whether short-term instruments should be subject to any such accrual regime; the relevance of
factors such as the exchange-traded status of the instruments and the nature of the underlying
property to which the instruments are linked; the degree, if any, to which income (including any
mandated accruals) realized by non-U.S. investors should be subject to withholding tax; and whether
these instruments are or should be subject to the “constructive ownership” rule, as discussed above.
While the notice requests comments on appropriate transition rules and effective dates, any Treasury
regulations or other guidance promulgated after consideration of these issues could materially and
adversely affect the tax consequences of an investment in the securities, possibly with retroactive
effect.

As discussed in the accompanying product supplement for Jump Securities, Section 871(m) of the
Code and Treasury regulations promulgated thereunder (“Section 871(m)”) generally impose a 30%
(or a lower applicable treaty rate) withholding tax on dividend equivalents paid or deemed paid to
Non-U.S. Holders with respect to certain financial instruments linked to U.S. equities or indices that
include U.S. equities (each, an “Underlying Security”). Subject to certain exceptions, Section 871(m)
generally applies to securities that substantially replicate the economic performance of one or more
Underlying Securities, as determined based on tests set forth in the applicable Treasury regulations
(a “Specified Security”). However, pursuant to an IRS notice, Section 871(m) will not apply to
securities issued before January 1, 2021 that do not have a delta of one with respect to any
Underlying Security. Based on our determination that the securities do not have a delta of one with
respect to any Underlying Security, our counsel is of the opinion that the securities should not be
Specified Securities and, therefore, should not be subject to Section 871(m).

Our determination is not binding on the IRS, and the IRS may disagree with this determination.
Section 871(m) is complex and its application may depend on your particular circumstances,
including whether you enter into other transactions with respect to an Underlying Security. If
withholding is required, we will not be required to pay any additional amounts with respect to the
amounts so withheld. You should
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consult your tax adviser regarding the potential application of Section 871(m) to the securities.

Both U.S. and non-U.S. investors considering an investment in the securities should read the
discussion under “Risk Factors” in this document and the discussion under “United States
Federal Taxation” in the accompanying product supplement for Jump Securities and consult
their tax advisers regarding all aspects of the U.S. federal income tax consequences of an
investment in the securities, including possible alternative treatments, the potential application
of the constructive ownership rule, the issues presented by the aforementioned notice and any
tax consequences arising under the laws of any state, local or non-U.S. taxing jurisdiction.

The discussion in the preceding paragraphs under “Tax considerations” and the discussion
contained in the section entitled “United States Federal Taxation” in the accompanying product
supplement for Jump Securities, insofar as they purport to describe provisions of U.S. federal
income tax laws or legal conclusions with respect thereto, constitute the full opinion of Davis
Polk & Wardwell LLP regarding the material U.S. federal tax consequences of an investment
in the securities.

Use of proceeds
and hedging:

The proceeds from the sale of the securities will be used by us for general corporate purposes. We
will receive, in aggregate, $1,000 per security issued, because, when we enter into hedging
transactions in order to meet our obligations under the securities, our hedging counterparty will
reimburse the cost of the agent’s commissions. The costs of the securities borne by you and
described on page 2 above comprise the agent’s commissions and the cost of issuing, structuring and
hedging the securities.

On or prior to the pricing date, we expect to hedge our anticipated exposure in connection with the
securities by entering into hedging transactions with our affiliates and/or third-party dealers. We
expect our hedging counterparties to take positions in the EEM Shares, in stocks of the SX5E Index,
the SX7P Index or the share underlying index and in futures and options contracts on the SX5E
Index, the SX7P Index, the EEM Shares, the share underlying index or their component stocks listed
on major securities markets. Such purchase activity could potentially increase the initial level of any
underlying, and, therefore, could increase the value at or above which such underlying must close on
the valuation date so that you do not suffer a significant loss on your initial investment in the
securities (depending also on the performance of the other underlyings). In addition, through our
affiliates, we are likely to modify our hedge position throughout the term of the securities, including
on the valuation date, by purchasing and selling the stocks constituting the SX5E Index, the SX7P
Index or the share underlying index, futures or options contracts on the SX5E Index, the SX7P
Index, the EEM Shares, the share underlying index or their component stocks listed on major
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securities markets or positions in any other available securities or instruments that we may wish to
use in connection with such hedging activities. As a result, these entities may be unwinding or
adjusting hedge positions during the term of the securities, and the hedging strategy may involve
greater and more frequent dynamic adjustments to the hedge as the valuation date approaches. We
cannot give any assurance that our hedging activities will not affect the value of any underlying,
and, therefore, adversely affect the value of the securities or the payment you will receive at
maturity, if any (depending also on the performance of the other underlyings). For further
information on our use of proceeds and hedging, see “Use of Proceeds and Hedging” in the
accompanying product supplement.

Benefit plan
investor
considerations:

Each fiduciary of a pension, profit-sharing or other employee benefit plan subject to Title I of the
Employee Retirement Income Security Act of 1974, as amended (“ERISA”) (a “Plan”), should consider
the fiduciary standards of ERISA in the context of the Plan’s particular circumstances before
authorizing an investment in the securities. Accordingly, among other factors, the fiduciary should
consider whether the investment would satisfy the prudence and diversification requirements of
ERISA and would be consistent with the documents and instruments governing the Plan.

In addition, we and certain of our affiliates, including MS & Co., may each be considered a “party in
interest” within the meaning of ERISA, or a “disqualified person” within the meaning of the Internal
Revenue Code of 1986, as amended (the “Code”), with respect to many Plans, as well as many
individual retirement accounts and Keogh plans (such accounts and plans, together with other plans,
accounts and arrangements subject to Section 4975 of the Code, also “Plans”). ERISA Section 406 and
Code Section 4975 generally prohibit transactions between Plans and parties in interest or
disqualified persons. Prohibited transactions within the meaning of ERISA or the Code would likely
arise, for example, if the securities are acquired by or with the assets of a Plan with respect to which
MS & Co. or any of its affiliates is a service provider or other party in interest, unless the securities
are acquired pursuant to an exemption from the “prohibited transaction” rules. A violation of these
“prohibited transaction” rules could result in an excise tax or other liabilities under ERISA and/or
Section 4975 of the Code for those persons, unless exemptive relief is available under an applicable
statutory or administrative exemption.

The U.S. Department of Labor has issued five prohibited transaction class exemptions (“PTCEs”) that
may provide exemptive relief for direct or indirect prohibited transactions resulting from the
purchase or holding of the securities. Those class exemptions are PTCE 96-23 (for certain
transactions determined by in-house asset managers), PTCE 95-60 (for certain transactions
involving insurance company general
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accounts), PTCE 91-38 (for certain transactions involving bank collective investment funds), PTCE 90-1 (for certain
transactions involving insurance company separate accounts) and PTCE 84-14 (for certain transactions determined by
independent qualified professional asset managers). In addition, ERISA Section 408(b)(17) and Code Section
4975(d)(20) provide an exemption for the purchase and sale of securities and the related lending transactions,
provided that neither the issuer of the securities nor any of its affiliates has or exercises any discretionary authority or
control or renders any investment advice with respect to the assets of the Plan involved in the transaction and
provided further that the Plan pays no more, and receives no less, than “adequate consideration” in connection with the
transaction (the so-called “service provider” exemption). There can be no assurance that any of these class or statutory
exemptions will be available with respect to transactions involving the securities.

Because we may be considered a party in interest with respect to many Plans, the securities may not be purchased,
held or disposed of by any Plan, any entity whose underlying assets include “plan assets” by reason of any Plan’s
investment in the entity (a “Plan Asset Entity”) or any person investing “plan assets” of any Plan, unless such purchase,
holding or disposition is eligible for exemptive relief, including relief available under PTCEs 96-23, 95-60, 91-38,
90-1, 84-14 or the service provider exemption or such purchase, holding or disposition is otherwise not prohibited.
Any purchaser, including any fiduciary purchasing on behalf of a Plan, transferee or holder of the securities will be
deemed to have represented, in its corporate and its fiduciary capacity, by its purchase and holding of the securities
that either (a) it is not a Plan or a Plan Asset Entity and is not purchasing such securities on behalf of or with “plan
assets” of any Plan or with any assets of a governmental, non-U.S. or church plan that is subject to any federal, state,
local or non-U.S. law that is substantially similar to the provisions of Section 406 of ERISA or Section 4975 of the
Code (“Similar Law”) or (b) its purchase, holding and disposition of these securities will not constitute or result in a
non-exempt prohibited transaction under Section 406 of ERISA or Section 4975 of the Code or violate any Similar
Law.

Due to the complexity of these rules and the penalties that may be imposed upon persons involved in non-exempt
prohibited transactions, it is particularly important that fiduciaries or other persons considering purchasing the
securities on behalf of or with “plan assets” of any Plan consult with their counsel regarding the availability of
exemptive relief.

The securities are contractual financial instruments. The financial exposure provided by the securities is not a
substitute or proxy for, and is not intended as a substitute or proxy for, individualized investment management or
advice for the benefit of any purchaser or holder of the securities. The securities have not been designed and will not
be administered in a manner intended to reflect the individualized needs and objectives of any purchaser or holder of
the securities.
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Each purchaser or holder of any securities acknowledges and agrees that:

(i)   the purchaser or holder or its fiduciary has made and shall make all investment decisions for the purchaser or
holder and the purchaser or holder has not relied and shall not rely in any way upon us or our affiliates to act as a
fiduciary or adviser of the purchaser or holder with respect to (A) the design and terms of the securities, (B) the
purchaser or holder’s investment in the securities, or (C) the exercise of or failure to exercise any rights we have under
or with respect to the securities;

(ii)  we and our affiliates have acted and will act solely for our own account in connection with (A) all transactions
relating to the securities and (B) all hedging transactions in connection with our obligations under the securities;

(iii)  any and all assets and positions relating to hedging transactions by us or our affiliates are assets and positions of
those entities and are not assets and positions held for the benefit of the purchaser or holder;

(iv)  our interests are adverse to the interests of the purchaser or holder; and

(v)   neither we nor any of our affiliates is a fiduciary or adviser of the purchaser or holder in connection with any
such assets, positions or transactions, and any information that we or any of our affiliates may provide is not intended
to be impartial investment advice.

Each purchaser and holder of the securities has exclusive responsibility for ensuring that its purchase, holding and
disposition of the securities do not violate the prohibited transaction rules of ERISA or the Code or any Similar Law.
The sale of any securities to any Plan or plan subject to Similar Law is in no respect a representation by us or any of
our affiliates or representatives that such an investment meets all relevant legal requirements with respect to
investments by plans generally or any particular plan, or that such an investment is appropriate for plans generally or
any particular plan. In this regard, neither this discussion nor anything provided in this document is or is intended to
be investment advice directed at any potential Plan purchaser or at Plan purchasers generally and such purchasers of
these securities should consult and rely on their own counsel and advisers as to whether an investment in these
securities
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is suitable.

However, individual retirement accounts, individual retirement annuities and Keogh plans, as
well as employee benefit plans that permit participants to direct the investment of their accounts,
will not be permitted to purchase or hold the securities if the account, plan or annuity is for the
benefit of an employee of Morgan Stanley or Morgan Stanley Wealth Management or a family
member and the employee receives any compensation (such as, for example, an addition to
bonus) based on the purchase of the securities by the account, plan or annuity.

Additional
considerations:

Client accounts over which Morgan Stanley, Morgan Stanley Wealth Management or any of
their respective subsidiaries have investment discretion are not permitted to purchase the
securities, either directly or indirectly.

Supplemental
information
regarding plan of
distribution; conflicts
of interest:

Selected dealers and their financial advisors will receive a structuring fee of $5 for each security.
MS & Co. will not receive a sales commission in connection with the securities.

MS & Co. is an affiliate of MSFL and a wholly owned subsidiary of Morgan Stanley, and it and
other affiliates of ours expect to make a profit by selling, structuring and, when applicable,
hedging the securities. When MS & Co. prices this offering of securities, it will determine the
economic terms of the securities, including the upside payment, such that for each security the
estimated value on the pricing date will be no lower than the minimum level described in
“Investment Summary” on page 2.

MS & Co. will conduct this offering in compliance with the requirements of FINRA Rule 5121
of the Financial Industry Regulatory Authority, Inc., which is commonly referred to as FINRA,
regarding a FINRA member firm’s distribution of the securities of an affiliate and related
conflicts of interest. MS & Co. or any of our other affiliates may not make sales in this offering
to any discretionary account. See “Plan of Distribution (Conflicts of Interest)” and “Use of Proceeds
and Hedging” in the accompanying product supplement.

Contact:

Morgan Stanley Wealth Management clients may contact their local Morgan Stanley branch
office or Morgan Stanley’s principal executive offices at 1585 Broadway, New York, New York
10036 (telephone number (866) 477-4776).  All other clients may contact their local brokerage
representative.  Third-party distributors may contact Morgan Stanley Structured Investment
Sales at (800) 233-1087.

Where you can find
more information:

Morgan Stanley and MSFL have filed a registration statement (including a prospectus, as
supplemented by the product supplement for Jump Securities and the index supplement) with the
Securities and Exchange Commission, or SEC, for the offering to which this communication
relates. You should read the prospectus in that registration statement, the product supplement for
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Jump Securities, the index supplement and any other documents relating to this offering that
Morgan Stanley and MSFL have filed with the SEC for more complete information about
Morgan Stanley, MSFL and this offering. You may get these documents without cost by visiting
EDGAR on the SEC web site at.www.sec.gov. Alternatively, Morgan Stanley, any underwriter
or any dealer participating in the offering will arrange to send you the prospectus, the product
supplement for Jump Securities and the index supplement if you so request by calling toll-free
800-584-6837.

You may access these documents on the SEC web site at.www.sec.gov as follows:

Product Supplement for Jump Securities dated November 16, 2017

Index Supplement dated November 16, 2017

Prospectus dated November 16, 2017

Terms used but not defined in this document are defined in the product supplement for Jump
Securities, in the index supplement or in the prospectus. 
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Morgan Stanley Finance LLC

Enhanced Trigger Jump Securities Based on the Value of the Worst Performing of the EURO STOXX 50® Index, the
STOXX® Europe 600 Banks Index and the iShares® MSCI Emerging Markets ETF due January 14, 2025 

Principal at Risk Securities

Annex A: STOXX® Europe 600 Banks Index

We have derived all information contained in this document regarding the STOXX® Europe 600 Banks Index,
including, without limitation, its make-up, method of calculation and changes in its components, from publicly
available information, without independent verification. This information reflects the policies of, and is subject to
change by, STOXX Limited. The STOXX® Europe 600 Banks Index is calculated, maintained and published by
STOXX Limited. STOXX Limited has no obligation to continue to publish, and may discontinue publication of, the
STOXX® Europe 600 Banks Index.

The STOXX® Europe 600 Banks Index is reported by Bloomberg L.P. under the ticker symbol “SX7P.”

The STOXX® Europe 600 Banks Index is one of the 19 STOXX® Europe 600 Supersector indices that compose the
STOXX® Europe 600 Index. The STOXX® Europe 600 Index consists of the 600 largest companies by free-float
market capitalization traded on the major exchanges of 17 European countries.

Each of the 19 STOXX® Europe 600 Supersector indices is intended to track a supersector of the STOXX® Europe
600 Index, determined by reference to the Industry Classification Benchmark, an international system for categorizing
companies that is maintained by FTSE International Limited. The STOXX Europe 600 Banks Index includes
companies in the banks supersector, which tracks companies providing a broad range of financial services.

Index Composition

The composition of each of the STOXX® Europe 600 Supersector indices is reviewed quarterly, based on the closing
stock data on the last trading day of the month following the implementation of the last quarterly index review. The
component stocks are announced on the fourth Tuesday of the month immediately prior to the review implementation
month. Changes to the component stocks are implemented after the close on the third Friday in each of March, June,
September and December and are effective the following trading day.
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Corporate actions (including initial public offerings, mergers and takeovers, spin-offs, delistings and bankruptcies)
that affect the STOXX® Europe 600 Index composition are reviewed. Any changes are announced, implemented and
effective in line with the type of corporate action and the magnitude of the effect.

The free-float factors for each component stock used to calculate the STOXX® Europe 600 Supersector indices, as
described below, are reviewed, calculated and implemented on a quarterly basis and are fixed until the next quarterly
review.

Index Calculation

The STOXX® Europe 600 Supersector indices are calculated with the “Laspeyres formula,” which measures the
aggregate price changes in the component stocks against a fixed base quantity weight. The formula for calculating
each STOXX® Europe 600 Supersector index value at any time can be expressed as follows:

Index value = free float market capitalization of the relevant STOXX® Europe 600 Supersector Index
Divisor

The “free float market capitalization of the relevant STOXX® Europe 600 Supersector Index” is equal to the sum of the
products of the price, number of shares, exchange rate from local currency, free-float factor and weighting cap factor
for each component stock as of the time the relevant STOXX Europe 600® Supersector index is being calculated.

All components of each STOXX® Europe 600 Supersector index are subject to a 30% cap for the largest company and
15% cap for the second largest company. The weighting cap factors are published on the second Friday of the quarter,
one week prior to quarterly review, implementation and calculated using Thursday’s closing prices. In addition, an
intra-quarter capping will be triggered if the largest company exceeds 35% or the second largest exceeds 20%.

The divisor for each STOXX® Europe 600 Supersector index is adjusted to maintain the continuity of the STOXX®

Europe 600 Supersector index values despite changes due to corporate actions. The following is a summary of the
adjustments to any component stock made for corporate actions and the effect of such adjustment on the divisor,
where shareholders of the component stock will receive “B” number of shares for every “A” share held (where applicable).

(1) Split and reverse split:

Adjusted price = closing price × A / B
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New number of shares = old number of shares × B / A

Divisor: no change
(2) Rights offering:

If the subscription price is not available or if the subscription price is equal to or greater than the closing price on the
day before the effective date, then no adjustment is made 
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Enhanced Trigger Jump Securities Based on the Value of the Worst Performing of the EURO STOXX 50® Index, the
STOXX® Europe 600 Banks Index and the iShares® MSCI Emerging Markets ETF due January 14, 2025 

Principal at Risk Securities

Adjusted price = (closing price × A + subscription price × B) / (A + B)

New number of shares = old number of shares *(A + B)/ A

Divisor: increases
(3) Stock dividend:

Adjusted price = closing price × A / (A + B)

New number of shares = old number of shares ×
(A + B) / A

Divisor: no change

(4) Stock dividend of another company:

Adjusted price = (closing price × A – price of other company × B) / A

Divisor: decreases

(5) Return of capital and share consideration:

Adjusted price = (closing price – capital return
announced by company × (1-withholding tax)) ×
A / B

New number of shares = old number of shares ×
B / A

Divisor: decreases

(6) Repurchase of shares / self tender:

Adjusted price = ((price before tender × old number of shares) –
(tender price × number of tendered shares)) / (old number of shares –
number of tendered shares)

New number of shares = old number of shares – number of tendered
shares

Divisor: decreases

(7) Spin-off:
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Adjusted price = (closing price × A – price of spun-off shares × B) / A

Divisor: decreases
(8) Combination stock distribution (dividend or split) and rights offering:
For this corporate action, the following additional assumptions apply:
Shareholders receive B new shares from the distribution and C new shares from the rights offering for every A share
held.

If A is not equal to one share, all the following “new number of shares” formulas need to be divided by A:

- If rights are applicable after stock distribution
(one action applicable to other):

Adjusted price = (closing price × A +
subscription price × C × (1 + B / A)) / ((A + B) ×
( 1 + C / A))

New number of shares = old number of shares ×
((A + B) × (1 + C / A)) / A

Divisor: increases

- If stock distribution is applicable after rights (one action applicable
to other):

Adjusted price = (closing price × A + subscription price × C) /((A +
C) × (1 + B / A))

New number of shares = old number of shares × ((A + C) × (1 + B /
A))

Divisor: increases

- Stock distribution and rights (neither action is applicable to the other):

Adjusted price = (closing price × A + subscription price × C) / (A + B + C)

New number of shares = old number of shares × (A + B + C) / A

Divisor: increases

The securities are not sponsored, endorsed, sold or promoted by STOXX Limited. STOXX Limited makes no
representation or warranty, express or implied, to the owners of the securities or any member of the public regarding
the advisability of investing in securities generally or in the securities particularly. The STOXX® Europe 600 Banks
Index is determined, composed and calculated by STOXX Limited without regard to Morgan Stanley or the securities.
STOXX Limited has no obligation to take the needs of Morgan Stanley or the owners of the securities into
consideration in determining, composing or calculating the STOXX® Europe 600 Banks Index. STOXX Limited is
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not responsible for and has not participated in the determination of the timing of, prices at, or quantities of the
securities to be issued or in the determination or calculation of the equation by which the securities are to be converted
into cash. STOXX Limited has no obligation or liability in connection with the administration, marketing or trading of
the securities.

STOXX LIMITED DOES NOT GUARANTEE THE ACCURACY AND/OR THE COMPLETENESS OF THE
STOXX® EUROPE 600 BANKS INDEX OR ANY DATA INCLUDED THEREIN AND STOXX LIMITED
SHALL HAVE NO LIABILITY FOR ANY ERRORS, OMISSIONS, OR INTERRUPTIONS THEREIN. STOXX
LIMITED MAKES NO WARRANTY, EXPRESS OR IMPLIED, AS TO RESULTS TO BE OBTAINED BY
MORGAN STANLEY, OWNERS OF THE SECURITIES, OR ANY OTHER PERSON OR ENTITY FROM THE
USE OF THE STOXX® EUROPE 600 BANKS INDEX OR ANY DATA INCLUDED THEREIN. STOXX
LIMITED MAKES NO EXPRESS OR IMPLIED WARRANTIES, AND EXPRESSLY DISCLAIMS ALL
WARRANTIES, OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR USE WITH
RESPECT TO THE STOXX® EUROPE 600 BANKS INDEX OR ANY DATA INCLUDED THEREIN. WITHOUT
LIMITING ANY OF THE FOREGOING, IN NO EVENT SHALL STOXX LIMITED HAVE
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ANY LIABILITY FOR ANY LOST PROFITS OR INDIRECT, PUNITIVE, SPECIAL OR CONSEQUENTIAL
DAMAGES OR LOSSES, EVEN IF NOTIFIED OF THE POSSIBILITY THEREOF.

“STOXX® Europe 600 Banks” and “STOXX®” are registered trademarks of STOXX Limited. The securities are not
sponsored, endorsed, sold or promoted by STOXX Limited, and STOXX Limited makes no representation regarding
the advisability of investing in the securities.
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orporate power and authority necessary for it to own, lease, and operate its Assets and to carry on its business as now
conducted. Each Regions Subsidiary is duly qualified or licensed to transact business as a foreign corporation in good
standing in the States of the United States and foreign jurisdictions where the character of its Assets or the nature or
conduct of its business requires it to be so qualified or licensed, except for such jurisdictions in which the failure to be
so qualified or licensed is not reasonably likely to have, individually or in the aggregate, a Material Adverse Effect on
Regions. Each Regions Subsidiary that is a depository institution is an "insured depository institution" as defined in
the Federal Deposit Insurance Act and applicable regulations thereunder, and the deposits in which are insured by the
Bank Insurance Fund or Savings Association Insurance Fund to the fullest extent permitted by Law. 6.5 SEC Filings;
Financial Statements. (a) Regions has filed and made available to FBOT all forms, reports, and documents required to
be filed by Regions with the SEC since January 1 of the second complete fiscal year preceding the date of this
Agreement (collectively, the "Regions SEC Reports"). The Regions SEC Reports (i) at the time filed, complied in all
Material respects with the applicable requirements of the 1933 Act and the 1934 Act, as the case may be, and (ii) did
not at the time they were filed (or if amended or superseded by a filing prior to the date of this Agreement, then on the
date of such filing) contain any untrue statement of a Material fact or omit to state a Material fact required to be stated
in such Regions SEC Reports or necessary in order to make the statements in such Regions SEC Reports, in light of
the circumstances under which they were made, not misleading. Except for Regions Subsidiaries that are registered as
a A-18 broker, dealer, or investment adviser or filings required due to fiduciary holdings of the Regions Subsidiaries,
none of Regions Subsidiaries is required to file any forms, reports, or other documents with the SEC. (b) Each of the
Regions Financial Statements (including, in each case, any related notes) contained in the Regions SEC Reports,
including any Regions SEC Reports filed after the date of this Agreement until the Effective Time, complied or will
comply as to form in all Material respects with the applicable published rules and regulations of the SEC with respect
thereto, was or will be prepared in accordance with GAAP applied on a consistent basis throughout the periods
involved (except as may be indicated in the notes to such financial statements or, in the case of unaudited statements,
as permitted by Form 10-Q of the SEC), and fairly presented or will fairly present the consolidated financial position
of Regions and its Subsidiaries as at the respective dates and the consolidated results of its operations and cash flows
for the periods indicated, except that the unaudited interim financial statements were or are subject to normal and
recurring year-end adjustments which were not or are not expected to be Material in amount or effect. 6.6 Absence of
Undisclosed Liabilities. No Regions Company has any Liabilities that are reasonably likely to have, individually or in
the aggregate, a Material Adverse Effect on Regions, except Liabilities which are accrued or reserved against in the
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consolidated balance sheets of Regions as of March 31, 2001, included in the Regions Financial Statements or
reflected in the notes thereto, Liabilities incurred in the ordinary course of business subsequent to March 31, 2001, and
Liabilities to be incurred in connection with the transactions contemplated by the Agreement. No Regions Company
has incurred or paid any Liability since March 31, 2001, except for such Liabilities incurred or paid in the ordinary
course of business consistent with past business practice and which are not reasonably likely to have, individually or
in the aggregate, a Material Adverse Effect on Regions. 6.7 Absence of Certain Changes or Events. Since March 31,
2001, except as disclosed in the Regions Financial Statements delivered prior to the date of this Agreement, there have
been no events, changes or occurrences which have had, or are reasonably likely to have, individually or in the
aggregate, a Material Adverse Effect on Regions. 6.8 Compliance with Laws. Regions is duly registered as a financial
holding company under the BHC Act. Each Regions Company has in effect all Permits necessary for it to own, lease,
or operate its Material Assets and to carry on its business as now conducted, except for those Permits the absence of
which are not reasonably likely to have, individually or in the aggregate, a Material Adverse Effect on Regions, and
there has occurred no Default under any such Permit, other than Defaults which are not reasonably likely to have,
individually or in the aggregate, a Material Adverse Effect on Regions. None of the Regions Companies: (a) is in
violation of any Laws, Orders, or Permits applicable to its business or employees conducting its business, except for
violations which are not reasonably likely to have, individually or in the aggregate, a Material Adverse Effect on
Regions; and (b) has received any notification or communication from any agency or department of federal, state, or
local government or any Regulatory Authority or the staff thereof (i) asserting that any Regions Company is not in
compliance with any of the Laws or Orders which such governmental authority or Regulatory Authority enforces,
where such noncompliance is reasonably likely to have, individually or in the aggregate, a Material Adverse Effect on
Regions, (ii) threatening to revoke any Permits, the revocation of which is reasonably likely to have, individually or in
the aggregate, a Material Adverse Effect on Regions, or (iii) requiring any Regions Company (x) to enter into or
consent to the issuance of a cease and desist order, formal agreement, directive, commitment, or memorandum of
understanding, or (y) to adopt any Board resolution or similar undertaking, which restricts Materially the conduct of
its business, or in any manner relates to its capital adequacy, its credit or reserve policies, its management, or the
payment of dividends. 6.9 Legal Proceedings. There is no Litigation instituted or pending, or, to the Knowledge of
Regions, threatened against any Regions Company, or against any Asset, employee benefit plan, interest, or right of
any A-19 of them, that is reasonably likely to have, individually or in the aggregate, a Material Adverse Effect on
Regions, nor are there any Orders of any Regulatory Authorities, other governmental authorities, or arbitrators
outstanding against any Regions Company, that are reasonably likely to have, individually or in the aggregate, a
Material Adverse Effect on Regions. 6.10 Reports. Since December 31, 1996, or the date of organization if later, each
Regions Company has timely filed all reports and statements, together with any amendments required to be made with
respect thereto, that it was required to file with any Regulatory Authorities, except failures to file which are not
reasonably likely to have, individually or in the aggregate, a Material Adverse Effect on Regions. As of their
respective dates, each of such reports and documents, including the financial statements, exhibits, and schedules
thereto, complied in all Material respects with all applicable Laws. 6.11 Statements True and Correct. None of the
information supplied or to be supplied by any Regions Company or any Affiliate thereof regarding Regions or such
Affiliate for inclusion in the Registration Statement to be filed by Regions with the SEC will, when the Registration
Statement becomes effective, contain any untrue statement of a Material fact, or omit to state any Material fact
required to be stated thereunder or necessary to make the statements therein not misleading. None of the information
supplied or to be supplied by any Regions Company or any Affiliate thereof for inclusion in the Proxy Statement to be
mailed to FBOT's stockholders in connection with the Stockholders' Meeting, will, when first mailed to the
stockholders of FBOT, contain any misstatement of Material fact, or omit to state any Material fact required to be
stated thereunder or necessary to make the statements therein, in light of the circumstances under which they were
made, not misleading, or, in the case of the Proxy Statement or any amendment thereof or supplement thereto, at the
time of the Stockholders' Meeting, omit to state any Material fact required to be stated thereunder or necessary to
correct any Material statement in any earlier communication with respect to the solicitation of any proxy for the
Stockholders' Meeting. All documents that any Regions Company or any Affiliate thereof is responsible for filing with
any Regulatory Authority in connection with the transactions contemplated hereby will comply as to form in all
Material respects with the provisions of applicable Law. 6.12 Tax and Regulatory Matters. No Regions Company or
any Affiliate thereof has taken or agreed to take any action, and Regions has no Knowledge of any fact or
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circumstance that is reasonably likely to (i) prevent the Merger from qualifying as a reorganization within the meaning
of Section 368(a) of the Internal Revenue Code, or (ii) Materially impede or delay receipt of any Consents of
Regulatory Authorities referred to in Section 9.1(b) of this Agreement. To the Knowledge of Regions there exists no
fact, circumstance, or reason why the requisite Consents referred to in Section 9.1(b) of this Agreement cannot be
received in a timely manner. 6.13 Derivatives. All interest rate swaps, caps, floors, option agreements, futures and
forward contracts, and other similar risk management arrangements, whether entered into for Regions' own account,
or for the account of one or more of the Regions Subsidiaries or their customers, were entered into (i) in accordance
with prudent business practices and all applicable Laws, and (ii) with counterparties believed to be financially
responsible. ARTICLE 7 CONDUCT OF BUSINESS PENDING CONSUMMATION 7.1 Affirmative Covenants of
Both Parties. Unless the prior written consent of the other Party shall have been obtained, and except as otherwise
expressly contemplated herein, each Party shall and shall cause each of its Subsidiaries to (i) operate its business only
in the usual, regular, and ordinary course, (ii) use its reasonable efforts to preserve intact its business organization and
Assets and maintain its rights and franchises, (iii) use its reasonable efforts to maintain its current employee
relationships, and (iv) take no action which would (a) adversely affect the ability of any Party to obtain any Consents
required for the transactions contemplated hereby, or (b) adversely affect the ability of any Party to perform its
covenants and agreements under this Agreement; provided, that the foregoing shall not prevent any Regions Company
from discontinuing or disposing of any of its Assets or business, or from acquiring or agreeing to acquire any other
Person or A-20 any Assets thereof, if such action is, in the reasonable good faith judgment of Regions, desirable in the
conduct of the business of Regions and its Subsidiaries. 7.2 Negative Covenants of FBOT. From the date of this
Agreement until the earlier of the Effective Time or the termination of this Agreement, except as specifically
contemplated by this Agreement, FBOT covenants and agrees that it will not do or agree or commit to do, or permit
any of its Subsidiaries to do or agree or commit to do, any of the following without the prior written consent of
Regions, which consent shall not be unreasonably withheld: (a) amend the Articles of Incorporation, Bylaws, or other
governing instruments of any FBOT Company; or (b) incur, guarantee, or otherwise become responsible for, any
additional debt obligation or other obligation for borrowed money (other than indebtedness of a FBOT Company to
another FBOT Company) in excess of an aggregate of $500,000 (for the FBOT Companies on a consolidated basis),
except in the ordinary course of business consistent with past practices (which shall include entry into repurchase
agreements or other fully secured securities), or impose, or suffer the imposition, on any Asset of any FBOT Company
of any Material Lien, except in the ordinary course of business consistent with past practices; or (c) except as
contemplated by Section 7.1 of this Agreement, repurchase, redeem, or otherwise acquire or exchange (other than
exchanges in the ordinary course under employee benefit plans), directly or indirectly, any shares, or any securities
convertible into any shares, of the capital stock of any FBOT Company, or declare or pay any dividend or make any
other distribution in respect of FBOT's capital stock[; provided that FBOT may (to the extent legally able to do so),
but shall not be obligated to declare and pay regular quarterly cash dividends on the FBOT Common Stock in an
amount per share and with the usual and regular record and payment dates as disclosed in Section 7.2(c) of the FBOT
Disclosure Memorandum, and provided, that, notwithstanding the provisions of Section 1.3 of this Agreement, the
Parties shall cooperate in selecting the Effective Time to ensure that, with respect to the quarterly period in which the
Effective Time occurs, the holders of FBOT Common Stock do not become entitled to receive both a dividend in
respect of their FBOT Common Stock and a dividend in respect of their Regions Common Stock or fail to be entitled
to receive any dividends]; or (d) except for this Agreement or pursuant to the exercise of Rights outstanding as of the
date of this Agreement and pursuant to the terms thereof in existence on the date of this Agreement, (i) issue, sell,
pledge, encumber, authorize the issuance of, (ii) enter into any Contract to issue, sell, pledge, encumber, or authorize
the issuance of, or (iii) otherwise permit to become outstanding, any additional shares of FBOT Common Stock or any
capital stock of any FBOT Company, or any stock appreciation rights, or any option, warrant, conversion, or other
right to acquire any such stock, or any security convertible into any such stock; or (e) adjust, split, combine, or
reclassify any capital stock of any FBOT Company or issue or authorize the issuance of any other securities in respect
of or in substitution for shares of FBOT Common Stock (other than upon the exercise of existing Rights), or sell,
lease, mortgage, or otherwise dispose of or otherwise encumber (i) any shares of capital stock of any FBOT
Subsidiary (unless any such shares of stock are sold or otherwise transferred to another FBOT Company), or (ii) any
Asset other than in the ordinary course of business for reasonable and adequate consideration and other than
dispositions in the ordinary course of business consistent with past practice; or (f) (i) grant any increase in
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compensation or benefits to the employees, officers, or directors of any FBOT Company, except as required by Law,
(ii) pay any severance or termination pay or any bonus other than pursuant to written policies or written Contracts in
effect on the date of this Agreement, (iii) enter into or amend any severance agreements with officers of any FBOT
Company, (iv) grant any increase in fees or other increases in compensation or other benefits to directors of any
FBOT Company; or (v) voluntarily accelerate the vesting of any stock options or other stock-based compensation or
employee benefits; or A-21 (g) enter into or amend any employment Contract between any FBOT Company and any
Person (unless such amendment is required by Law) that the FBOT Company does not have the unconditional right to
terminate without Liability (other than Liability for services already rendered and in accordance with the FBOT
Benefit Plans), at any time on or after the Effective Time; or (h) adopt any new employee benefit plan of any FBOT
Company or make any Material change in or to any existing employee benefit plans of any FBOT Company other
than any such change that is required by Law or that, in the opinion of counsel, is necessary or advisable to maintain
the tax qualified status of any such plan; or (i) make any significant change in any Tax or accounting methods,
Material elections, or systems of internal accounting controls, except as may be appropriate to conform to changes in
Tax Laws or regulatory accounting requirements or GAAP; or (j) commence any Litigation other than as deemed
necessary or advisable in the good faith judgment of management for the prudent operation of its business or settle
any Litigation involving any Liability of any FBOT Company for Material money damages or restrictions upon the
operations of any FBOT Company; or (k) except in the ordinary course of business, modify, amend, or terminate any
Material Contract or waive, release, compromise, or assign any Material rights or claims; or (l) except in the ordinary
course of business, modify, amend, or terminate any Material Contract or waive, release, compromise, or assign any
Material rights or claims. 7.3 Adverse Changes in Condition. Each Party agrees to give written notice promptly to the
other Party upon becoming aware of the occurrence or impending occurrence of any event or circumstance relating to
it or any of its Subsidiaries which (i) is reasonably likely to have, individually or in the aggregate, a Material Adverse
Effect on it, or (ii) would cause or constitute a Material breach of any of its representations, warranties, or covenants
contained herein, and to use its reasonable efforts to prevent or promptly to remedy the same. 7.4 Reports. Each Party
and its Subsidiaries shall file all reports required to be filed by it with Regulatory Authorities between the date of this
Agreement and the Effective Time and shall deliver to the other Party copies of all such reports promptly after the
same are filed. ARTICLE 8 ADDITIONAL AGREEMENTS 8.1 Registration Statement; Proxy Statement;
Stockholder Approval. As soon as reasonably practicable after execution of this Agreement, Regions shall file the
Registration Statement with the SEC, and shall use its reasonable efforts to cause the Registration Statement to
become effective under the 1933 Act and take any action required to be taken under the applicable state Blue Sky or
securities Laws in connection with the issuance of the shares of Regions Common Stock upon consummation of the
Merger. FBOT shall furnish all information concerning it and the holders of its capital stock as Regions may
reasonably request for inclusion in the Registration Statement. FBOT shall call a Stockholders' Meeting, to be held as
soon as reasonably practicable after the Registration Statement is declared effective by the SEC, for the purpose of
voting upon approval of this Agreement and such other related matters as it deems appropriate. In connection with the
Stockholders' Meeting, (i) FBOT shall prepare and file with the SEC a Proxy Statement and mail such Proxy
Statement to its stockholders, (ii) the Parties shall furnish to each other all information concerning them that they may
reasonably request in connection with such Proxy Statement, (iii) the Board of Directors of FBOT shall recommend to
its stockholders the approval of the matters submitted for approval, and (iv) the Board of Directors and officers of
FBOT shall use its reasonable efforts to obtain such stockholders' approval, provided that FBOT may withdraw,
modify, or change in an adverse manner to Regions its recommendations if the Board of Directors of FBOT, after
having consulted with and based upon the advice of outside counsel, determines in good faith that the failure to so
withdraw, modify, or change its recommendation could A-22 reasonably constitute a breach of the fiduciary duties of
FBOT's Board of Directors under applicable Law. In addition, nothing in this Section 8.1 or elsewhere in this
Agreement shall prohibit accurate disclosure by FBOT of information that is required to be disclosed in the
Registration Statement or the Proxy Statement or in any other document required to be filed with the SEC (including,
without limitation, a Solicitation/Recommendation Statement on Schedule 14D-9) or otherwise required to be publicly
disclosed by applicable Law or regulations or rules of the NASD. 8.2 Applications. As soon as reasonably practicable
after the execution of this Agreement, Regions shall prepare and file, and FBOT shall cooperate in the preparation
and, where appropriate, filing of, applications with all Regulatory Authorities having jurisdiction over the transactions
contemplated by this Agreement seeking the requisite Consents necessary to consummate the transactions

Edgar Filing: MORGAN STANLEY - Form FWP

55



contemplated by this Agreement. Regions shall use all reasonable efforts to obtain the requisite Consents of all
Regulatory Authorities as soon as reasonably practicable after the filing of the appropriate applications. Regions will
promptly furnish to FBOT copies of applications filed with all Regulatory Authorities and copies of written
communications received by Regions from any Regulatory Authorities with respect to the transactions contemplated
hereby. 8.3 Filings with State Offices. Upon the terms and subject to the conditions of this Agreement, Regions shall
execute and file the Delaware Certificate of Merger with the Secretary of State of the State of Delaware and the Texas
Articles of Merger with the Secretary of State of the State of Texas in connection with the Closing. 8.4 Agreement as
to Efforts to Consummate. Subject to the terms and conditions of this Agreement, each Party agrees to use, and to
cause its Subsidiaries to use, its reasonable efforts to take, or cause to be taken, all actions, and to do, or cause to be
done, all things necessary, proper, or advisable under applicable Laws to consummate and make effective, as soon as
reasonably practicable after the date of this Agreement, the transactions contemplated by this Agreement, including,
without limitation, using its reasonable efforts to lift or rescind any Order adversely affecting its ability to
consummate the transactions contemplated herein and to cause to be satisfied the conditions referred to in Article 9 of
this Agreement; provided, that nothing herein shall preclude either Party from exercising its rights under this
Agreement. Each Party shall use, and shall cause each of its Subsidiaries to use, its reasonable efforts to obtain as
promptly as practicable all Consents necessary or desirable for the consummation of the transactions contemplated by
this Agreement. 8.5 Investigation and Confidentiality. (a) Prior to the Effective Time, each Party shall keep the other
Party advised of all Material developments relevant to its business and to consummation of the Merger and shall
permit the other Party to make or cause to be made such investigation of the business and properties of it and its
Subsidiaries and of their respective financial and legal conditions as the other Party reasonably requests, provided that
such investigation shall be reasonably related to the transactions contemplated hereby and shall not interfere
unnecessarily with normal operations. No investigation by a Party shall affect the representations and warranties of the
other Party. (b) Each Party shall, and shall cause its advisers and agents to, maintain the confidentiality of all
confidential information furnished to it by the other Party concerning its and its Subsidiaries' businesses, operations,
and financial positions to the extent required by, and in accordance with confidentiality agreements between the
Parties, and shall not use such information for any purpose except in furtherance of the transactions contemplated by
this Agreement. If this Agreement is terminated prior to the Effective Time, each Party shall promptly return or certify
the destruction of all documents and copies thereof, and all work papers containing confidential information received
from the other Party. (c) Each Party agrees to give the other Party notice as soon as practicable after any determination
by it of any fact or occurrence relating to the other Party which it has discovered through the course of its
investigation and which represents, or is reasonably likely to represent, either a Material breach of any representation,
warranty, covenant, or agreement of the other Party or which has had or is reasonably A-23 likely to have a Material
Adverse Effect on the other Party; provided, however, that the giving of such notice shall not be dispositive of the
occurrence of such breach or a Material Adverse Effect. (d) Neither Party nor any of their respective Subsidiaries shall
be required to provide access to or to disclose information where such access or disclosure would violate or prejudice
the rights of its customers, jeopardize the attorney-client or similar privilege with respect to such information or
contravene any Law, rule, regulation, Order, judgment, decree, fiduciary duty, or agreement entered into prior to the
date of this Agreement. The Parties will use their reasonable efforts to make appropriate substitute disclosure
arrangements, to the extent practicable, in circumstances in which the restrictions of the preceding sentence apply. 8.6
Press Releases. Prior to the Effective Time, Regions and FBOT shall consult with each other as to the form and
substance of any press release Materially related to this Agreement or any other transaction contemplated hereby;
provided, that nothing in this Section 8.6 shall be deemed to prohibit any Party from making any disclosure which its
counsel deems necessary or advisable in order to satisfy such Party's disclosure obligations imposed by Law. 8.7 No
Solicitation. Except with respect to this Agreement and the transactions contemplated hereby, FBOT agrees that it
shall not, and shall use its reasonable efforts to cause its officers, directors, agents, Affiliates, and Representatives not
to, directly or indirectly, initiate, solicit, encourage or knowingly facilitate (including by way of furnishing
confidential information) any inquiries or the making of any Acquisition Proposal. Notwithstanding anything herein to
the contrary, FBOT and its Board of Directors shall be permitted (i) to the extent applicable, to comply with Rule
14d-9 and Rule 14e-2 promulgated under the 1934 Act with regard to an Acquisition Proposal, (ii) to engage in any
discussions or negotiations with, or provide any information to, any Person in response to an unsolicited bona fide
written Acquisition Proposal by any such Person, if and only to the extent that (a) FBOT's Board of Directors
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concludes in good faith and consistent with its fiduciary duties to FBOT's stockholders under applicable Law that such
Acquisition Proposal could reasonably be expected to result in a Superior Proposal, (b) prior to providing any
information or data to any Person in connection with an Acquisition Proposal by any such Person, FBOT's Board of
Directors receives from such Person an executed confidentiality agreement containing terms at least as stringent as
those contained in the FBOT Confidentiality Agreement, and (c) prior to providing any information or data to any
Person or entering into discussions or negotiations with any Person, FBOT's Board of Directors notifies Regions
promptly of such inquiries, proposals, or offers received by, any such information requested from, or any such
discussions or negotiations sought to be initiated or continued with, any of its Representatives indicating, in
connection with such notice, the name of such Person and the Material terms and conditions of any inquiries,
proposals or offers. FBOT agrees that it will promptly keep Regions informed of the status and terms of any such
proposals or offers and the status and terms of any such discussions or negotiations. FBOT agrees that it will, and will
cause its officers, directors and Representatives to, immediately cease and cause to be terminated any activities,
discussions, or negotiations existing as of the date of this Agreement with any parties conducted heretofore with
respect to any Acquisition Proposal. FBOT agrees that it will use reasonable best efforts to promptly inform its
directors, officers, key employees, agents, and Representatives of the obligations undertaken in this Section 8.7.
Nothing in this Section 8.7 shall (i) permit FBOT to terminate this Agreement (except as specifically provided in
Article 10 of this Agreement) or (ii) affect any other obligation of Regions or FBOT under this Agreement. 8.8 Tax
Treatment. Each of the Parties undertakes and agrees to use its reasonable efforts to cause the Merger, and to take no
action which would cause the Merger not, to qualify for treatment as a "reorganization" within the meaning of Section
368(a) of the Internal Revenue Code for federal income tax purposes. 8.9 Agreement of Affiliates. FBOT has
disclosed in Section 8.9 of the FBOT Disclosure Memorandum each Person whom it reasonably believes may be
deemed an "affiliate" of FBOT for purposes of Rule 145 under the 1933 Act. FBOT shall use its reasonable efforts to
cause each such Person to deliver to Regions not later than the Effective Time, a written agreement, in substantially
the form of Exhibit 3, providing that such Person will not sell, pledge, transfer, or otherwise dispose of the shares of
FBOT Common Stock held by such Person except as contemplated by such agreement or by this Agreement and will
not sell, pledge, transfer, or A-24 otherwise dispose of the shares of Regions Common Stock to be received by such
Person upon consummation of the Merger except in compliance with applicable provisions of the 1933 Act and the
rules and regulations thereunder. Shares of Regions Common Stock issued to such affiliates of FBOT in exchange for
shares of FBOT Common Stock shall not be transferable, regardless of whether each such affiliate has provided the
written agreement referred to in this Section 8.9 (and Regions shall be entitled to place restrictive legends upon
certificates for shares of Regions Common Stock issued to affiliates of FBOT pursuant to this Agreement to enforce
the provisions of this Section 8.9), except as provided herein. Regions shall not be required to maintain the
effectiveness of the Registration Statement under the 1933 Act for the purposes of resale of Regions Common Stock
by such affiliates. 8.10 Employee Benefits and Contracts. Following the Effective Time, Regions shall provide
generally to officers and employees of the FBOT Companies, who at or after the Effective Time become employees of
a Regions Company ("Continuing Employees"), employee benefits under employee benefit plans (other than stock
option or other plans involving the potential issuance of Regions Common Stock except as set forth in this Section
8.10), on terms and conditions which when taken as a whole are substantially similar to those currently provided by
the Regions Companies to their similarly situated officers and employees. For purposes of participation and vesting
(but not accrual of benefits) under such employee benefit plans, (i) service under any qualified defined benefit plans of
FBOT shall be treated as service under Regions' qualified defined benefit plans, (ii) service under any qualified
defined contribution plans of FBOT shall be treated as service under Regions' qualified defined contribution plans,
and (iii) service under any other employee benefit plans of FBOT shall be treated as service under any similar
employee benefit plans maintained by Regions. Regions shall cause the Regions welfare benefit plans that cover the
Continuing Employees after the Effective Time to (i) waive any waiting period and restrictions and limitations for
preexisting conditions or insurability, and (ii) cause any deductible, co-insurance, or maximum out-of-pocket
payments made by the Continuing Employees under FBOT's welfare benefit plans to be credited to such Continuing
Employees under the Regions welfare benefit plans, so as to reduce the amount of any deductible, co-insurance, or
maximum out-of-pocket payments payable by the Continuing Employees under the Regions welfare benefit plans.
The continued coverage of the Continuing Employees under the employee benefits plans maintained by FBOT and/or
any FBOT Subsidiary immediately prior to the Effective Time during a transition period shall be deemed to provide

Edgar Filing: MORGAN STANLEY - Form FWP

57



the Continuing Employees with benefits that are no less favorable than those offered to other employees of Regions
and its Subsidiaries, provided that after the Effective Time there is no Material reduction (determined on an overall
basis) in the benefits provided under the FBOT employee benefit plans. Regions also shall cause FBOT and its
Subsidiaries to honor all employment, severance, consulting, and other compensation Contracts disclosed in Section
8.10 of the FBOT Disclosure Memorandum to Regions between any FBOT Company and any current or former
director, officer, or employee thereof, and all provisions for vested benefits or other vested amounts earned or accrued
through the Effective Time under the FBOT Benefit Plans. Regions shall be responsible for the fees related to the
termination of the FBOT Benefit Plans. 8.11 Indemnification. (a) From and after the Effective Time, in the event of
any threatened or actual claim, action, suit, proceeding, or investigation, whether civil, criminal, or administrative,
including, without limitation, any such claim, action, suit, proceeding or investigation in which any person who is
now, or has been at any time prior to the date of this Agreement, or who becomes prior to the Effective Time, a
director or officer of FBOT or any FBOT Subsidiary (the "Indemnified Parties") is, or is threatened to be, made a
party based in whole or in part on, or arising in whole or in part out of, or pertaining to (i) the fact that he is or was a
director, officer, or employee of FBOT, any of the FBOT Subsidiaries, or any of their respective predecessors, or (ii)
this Agreement or any of the transactions contemplated hereby, whether in any case asserted or arising before or after
the Effective Time, Regions shall indemnify and hold harmless, as and to the fullest extent permitted by Law, each
such Indemnified Party against any Liability (including reasonable attorneys' fees and expenses in advance of the final
disposition of any claim, suit, proceeding, or investigation to each Indemnified Party to the fullest extent permitted by
Law upon receipt of any undertaking required by applicable Law), judgments, fines, and amounts paid in settlement in
connection with any such threatened or actual claim, action, suit, proceeding, or investigation, and in the event of any
A-25 such threatened or actual claim, action, suit, proceeding, or investigation (whether asserted or arising before or
after the Effective Time), the Indemnified Parties may retain counsel reasonably satisfactory to them; provided,
however, that (a) Regions shall have the right to assume the defense thereof and upon such assumption Regions shall
not be liable to any Indemnified Party for any legal expenses of other counsel or any other expenses subsequently
incurred by any Indemnified Party in connection with the defense thereof, except that if Regions elects not to assume
such defense or counsel for the Indemnified Parties reasonably advises the Indemnified Parties that there are issues
which raise conflicts of interest between Regions and the Indemnified Parties, the Indemnified Parties may retain
counsel reasonably satisfactory to them, and Regions shall pay the reasonable fees and expenses of such counsel for
the Indemnified Parties, (b) Regions shall not be liable for any settlement effected without its prior written consent
(which consent shall not be unreasonably withheld), and (c) Regions shall have no obligation hereunder to any
Indemnified Party when and if a court of competent jurisdiction shall ultimately determine, and such determination
shall have become final and nonappealable, that indemnification of such Indemnified Party in the manner
contemplated hereby is prohibited by applicable Law. Regions' obligations under this Section 8.11(a) continue in full
force and effect for a period of six years after the Effective Time; provided, however, that all rights to indemnification
in respect of any claim (a "Claim") asserted or made within such period shall continue until the final disposition of
such Claim. (b) Regions agrees that all rights to indemnification and all limitations on Liability existing in favor of the
directors, officers, and employees of FBOT and its Subsidiaries (the "Covered Parties") as provided in their respective
Articles of Incorporation, Bylaws, or similar governing instruments as in effect as of the date of this Agreement with
respect to matters occurring prior to the Effective Time shall survive the Merger and shall continue in full force and
effect, and shall be honored by such entities or their respective successors as if they were the indemnifying party
thereunder, without any amendment thereto, for a period of six years after the Effective Time; provided, however, that
all rights to indemnification in respect of any Claim asserted or made within such period shall continue until the final
disposition of such Claim; provided, further, however, that nothing contained in this Section 8.11(b) shall be deemed
to preclude the liquidation, consolidation, or merger of FBOT or any FBOT Subsidiary, in which case all of such
rights to indemnification and limitations on Liability shall be deemed to so survive and continue notwithstanding any
such liquidation, consolidation, or merger. Without limiting the foregoing, in any case in which approval by Regions
is required to effectuate any indemnification, Regions shall direct, at the election of the Indemnified Party, that the
determination of any such approval shall be made by independent counsel mutually agreed upon between Regions and
the Indemnified Party. (c) Regions, from and after the Effective Time, will directly or indirectly cause the persons
who served as directors or officers of FBOT at or before the Effective Time to be covered by FBOT's existing
directors' and officers' liability insurance policy (provided that Regions may substitute therefor policies of at least the
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same coverage and amounts containing terms and conditions which are not less advantageous than such policy). Such
insurance coverage, shall commence at the Effective Time and will be provided for a period of no less than three years
after the Effective Time. (d) If Regions or any of its successors or assigns shall consolidate with or merge into any
other Person and shall not be the continuing or surviving Person of such consolidation or merger or shall transfer all or
substantially all of its Assets to any Person, then and in each case, proper provision shall be made so that the
successors and assigns of Regions shall assume the obligations set forth in this Section 8.11. (e) The provisions of this
Section 8.11 are intended to be for the benefit of, and shall be enforceable by, each Indemnified Party and his or her
heirs and representatives. 8.12 Exemption from Liability Under Section 16(b). FBOT shall take all such steps as may
be required to cause the transactions contemplated by Section 3.1 of this Agreement and any other dispositions of
FBOT equity securities (including derivative securities) in connection with this Agreement by each individual who is
a director or officer of FBOT to be exempt under Rule 16b-3 promulgated under the 1934 Act. A-26 ARTICLE 9
CONDITIONS PRECEDENT TO OBLIGATIONS TO CONSUMMATE 9.1 Conditions to Obligations of Each
Party. The respective obligations of each Party to perform this Agreement and to consummate the Merger and the
other transactions contemplated hereby are subject to the satisfaction of the following conditions, unless waived by
both Parties pursuant to Section 11.6 of this Agreement: (a) Stockholder Approval. The stockholders of FBOT shall
have approved this Agreement, and the consummation of the transactions contemplated hereby, as and to the extent
required by Law and by the provisions of any governing instruments. (b) Regulatory Approvals. All Consents of,
filings and registrations with, and notifications to, all Regulatory Authorities required for consummation of the Merger
shall have been obtained or made and shall be in full force and effect and all waiting periods required by Law shall
have expired. No Consent obtained from any Regulatory Authority which is necessary to consummate the transactions
contemplated hereby shall be conditioned or restricted in a manner (excluding requirements relating to the raising of
additional capital or the disposition of Assets or deposits) which in the reasonable good faith judgment of the Board of
Directors of Regions would so Materially adversely impact the economic or business benefits of the transactions
contemplated by this Agreement so as to render inadvisable the consummation of the Merger. (c) Consents and
Approvals. Each Party shall have obtained any and all Consents required for consummation of the Merger (other than
those referred to in Section 9.1(b) of this Agreement) or for the preventing of any Default under any Contract or
Permit of such Party which, if not obtained or made, is reasonably likely to have, individually or in the aggregate, a
Material Adverse Effect on such Party after the Effective Time and no Consent obtained which is necessary to
consummate the transactions contemplated hereby shall be conditioned or restricted in a manner which in the
reasonable good faith judgment of the Board of Directors of Regions would so Materially adversely impact the
economic or business benefits of the transactions contemplated by this Agreement so as to render inadvisable the
consummation of the Merger. (d) Legal Proceedings. No court or governmental or Regulatory Authority of competent
jurisdiction shall have enacted, issued, promulgated, enforced, or entered any Law or Order (whether temporary,
preliminary, or permanent) which is then in effect which prohibits, restrains, or makes illegal consummation of the
transactions contemplated by this Agreement. (e) Registration Statement. The Registration Statement shall be
effective under the 1933 Act, no stop orders suspending the effectiveness of the Registration Statement shall have
been issued, and no action, suit, proceeding, or investigation by the SEC to suspend the effectiveness thereof shall
have been initiated and be continuing. (f) Tax Opinion. Each Party shall have received a written opinion from Alston
& Bird LLP in a form reasonably satisfactory to such Party (the "Tax Opinion"), dated the date of the Effective Time,
substantially to the effect that, (i) the Merger will constitute a reorganization within the meaning of Section 368(a) of
the Internal Revenue Code, (ii) no gain or loss will be recognized by holders of FBOT Common Stock who exchange
all of their FBOT Common Stock solely for Regions Common Stock pursuant to the Merger (except with respect to
any cash received in lieu of a fractional share interest in Regions Common Stock), (iii) the tax basis of the Regions
Common Stock received (including fractional shares deemed received and redeemed) by holders of FBOT Common
Stock who exchange all of their FBOT Common Stock solely for Regions Common Stock in the Merger will be the
same as the tax basis of the FBOT Common Stock surrendered in exchange for the Regions Common Stock (reduced
by an amount allocable to a fractional share interest in Regions Common Stock deemed received and redeemed), and
(iv) the holding period of the Regions Common Stock received (including fractional shares deemed received and
redeemed) by holders who exchange all of their FBOT Common Stock solely for Regions Common Stock in the
Merger will be the same as the holding period of the FBOT A-27 Common Stock surrendered in exchange therefor,
provided that such FBOT Common Stock is held as a capital Asset at the Effective Time. In rendering such Tax
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Opinions, such counsel shall be entitled to rely upon representations of officers of FBOT and Regions reasonably
satisfactory in form and substance to such counsel. 9.2 Conditions to Obligations of Regions. The obligations of
Regions to perform this Agreement and consummate the Merger and the other transactions contemplated hereby are
subject to the satisfaction of the following conditions, unless waived by Regions pursuant to Section 11.6(a) of this
Agreement: (a) Representations and Warranties. For purposes of this Section 9.2(a), representations and warranties of
FBOT set forth in this Agreement shall be accurate as of the date of this Agreement and as of the Effective Time with
the same effect as though all such representations and warranties had been made on and as of the Effective Time
(provided that representations and warranties which speak as of the date of this Agreement or some other date shall
speak only as of such date). The representations and warranties of FBOT set forth in Section 5.3 of this Agreement
shall be true and correct (except for inaccuracies which are de minimis in amount). The representations and warranties
of FBOT set forth in Sections 5.18, 5.20, and 5.21 of this Agreement shall be true and correct in all Material respects.
There shall not exist inaccuracies in the representations and warranties of FBOT set forth in this Agreement (including
the representations and warranties set forth in Sections 5.3, 5.18, 5.20, and 5.21 of this Agreement) such that the
aggregate effect of such inaccuracies has, or is reasonably likely to have, a Material Adverse Effect on FBOT;
provided that, for purposes of this sentence only, those representations and warranties which are qualified by
references to "Material," "Material Adverse Effect," or variations thereof, or to the "Knowledge" of FBOT or to a
matter being "known" by FBOT shall be deemed not to include such qualifications. (b) Performance of Agreements
and Covenants. Each and all of the agreements and covenants of FBOT to be performed and complied with pursuant
to this Agreement and the other agreements contemplated hereby prior to the Effective Time shall have been duly
performed and complied with in all Material respects. (c) Certificates. FBOT shall have delivered to Regions (i) a
certificate, dated as of the Effective Time and signed on FBOT's behalf by its duly authorized officers, to the effect
that the conditions set forth in Sections 9.2(a) and 9.2(b) of this Agreement have been satisfied, and (ii) certified
copies of resolutions duly adopted by (1) FBOT's Board of Directors evidencing the taking of all corporate action
necessary to authorize the execution, delivery, and performance of this Agreement, and the consummation of the
transactions contemplated hereby, and (2) FBOT's stockholders evidencing the approval of this Agreement, all in such
reasonable detail as Regions and its counsel shall request. 9.3 Conditions to Obligations of FBOT. The obligations of
FBOT to perform this Agreement and consummate the Merger and the other transactions contemplated hereby are
subject to the satisfaction of the following conditions, unless waived by FBOT pursuant to Section 11.6(b) of this
Agreement: (a) Representations and Warranties. For purposes of this Section 9.3(a), the representations and warranties
of Regions set forth in this Agreement shall be accurate as of the date of this Agreement and as of the Effective Time
with the same effect as though all such representations and warranties had been made on and as of the Effective Time
(provided that representations and warranties which speak as of the date of this Agreement or some other date shall
speak only as of such date). The representations and warranties of Regions set forth in Section 6.3 of this Agreement
shall be true and correct (except for inaccuracies which are de minimis in amount). The representations and warranties
of Regions set forth in Section 6.12 of this Agreement shall be true and correct in all Material respects. There shall not
exist inaccuracies in the representations and warranties of Regions set forth in this Agreement (including the
representations and warranties set forth in Sections 6.3 and 6.12 of this Agreement) such that the aggregate effect of
such inaccuracies has, or is reasonably likely to have, a Material Adverse Effect on Regions; provided that, for
purposes of this sentence only, those representations and warranties which are qualified by references to "Material,"
"Material Adverse Effect," or variations thereof, or to the A-28 "Knowledge" of Regions or to a matter being "known"
by Regions shall be deemed not to include such qualifications. (b) Performance of Agreements and Covenants. Each
and all of the agreements and covenants of Regions to be performed and complied with pursuant to this Agreement
and the other agreements contemplated hereby prior to the Effective Time shall have been duly performed and
complied with in all Material respects. (c) Certificates. Regions shall have delivered to FBOT (i) a certificate, dated as
of the Effective Time and signed on Regions' behalf by its duly authorized officers, to the effect that the conditions set
forth in Sections 9.3(a) and 9.3(b) of this Agreement have been satisfied, and (ii) certified copies of resolutions duly
adopted by Regions' Board of Directors evidencing the taking of all corporate action necessary to authorize the
execution, delivery, and performance of this Agreement, and the consummation of the transactions contemplated
hereby, all in such reasonable detail as FBOT and its counsel shall request. ARTICLE 10 TERMINATION 10.1
Termination. Notwithstanding any other provision of this Agreement, and notwithstanding the approval of this
Agreement by the stockholders of FBOT, this Agreement may be terminated and the Merger abandoned at any time
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prior to the Effective Time: (a) By mutual consent of the Board of Directors of Regions and the Board of Directors of
FBOT; or (b) By the Board of Directors of either Party (provided that the terminating Party is not then in breach of
any representation or warranty contained in this Agreement under the applicable standard set forth in Section 9.2(a) of
this Agreement in the case of FBOT and Section 9.3(a) of this Agreement in the case of Regions or in Material breach
of any covenant or other agreement contained in this Agreement) in the event of an inaccuracy of any representation
or warranty of the other Party contained in this Agreement which cannot be or has not been cured within 30 days after
the giving of written notice to the breaching Party of such inaccuracy and which inaccuracy would provide the
terminating Party the ability to refuse to consummate the Merger under the applicable standard set forth in Section
9.2(a) of this Agreement in the case of FBOT and Section 9.3(a) of this Agreement in the case of Regions; or (c) By
the Board of Directors of either Party (provided that the terminating Party is not then in breach of any representation
or warranty contained in this Agreement under the applicable standard set forth in Section 9.2(a) of this Agreement in
the case of FBOT and Section 9.3(a) in the case of Regions or in Material breach of any covenant or other agreement
contained in this Agreement) in the event of a Material breach by the other Party of any covenant or agreement
contained in this Agreement which cannot be or has not been cured within 30 days after the giving of written notice to
the breaching Party of such breach; or (d) By the Board of Directors of either Party in the event (i) any Consent of any
Regulatory Authority required for consummation of the Merger and the other transactions contemplated hereby shall
have been denied by final nonappealable action of such authority, or (ii) the stockholders of FBOT fail to vote their
approval of this Agreement at the Stockholders' Meeting where this Agreement was presented to such stockholders for
approval and voted upon; or (e) By the Board of Directors of either Party in the event that the Merger shall not have
been consummated by March 31, 2002, if the failure to consummate the transactions contemplated hereby on or
before such date is not caused by any breach of this Agreement by the Party electing to terminate pursuant to this
Section 10.1(e). 10.2 Effect of Termination. In the event of the termination and abandonment of this Agreement
pursuant to Section 10.1 of this Agreement, this Agreement shall become void and have no effect, and none of A-29
Regions, FBOT, any of their respective Subsidiaries, or any of the officers or directors of any of them, shall have any
Liability of any nature whatsoever hereunder or in conjunction with the transactions contemplated hereby, except that
(i) the provisions of Section 8.5(b) of this Agreement, this Section 10.2, Section 10.3, and Article 11 of this
Agreement shall survive any such termination and abandonment, and (ii) a termination of this Agreement shall not
relieve the breaching Party from Liability for an uncured willful breach of a representation, warranty, covenant, or
agreement of such Party contained in this Agreement. The Stock Option Agreement shall be governed by its terms as
to its termination. 10.3 Non-Survival of Representations and Covenants. The respective representations, warranties,
obligations, covenants, and agreements of the Parties shall not survive the Effective Time, except for those covenants
and agreements which by their terms apply in whole or in part after the Effective Time. ARTICLE 11
MISCELLANEOUS 11.1 Definitions. (a) Except as otherwise provided herein, the capitalized terms set forth below
shall have the following meanings: "Acquisition Proposal" with respect to a Party shall mean any tender offer or
exchange offer or any proposal for a merger, acquisition of all of the stock or Assets of, or other business combination
involving such Party or any of its Subsidiaries or the acquisition of a substantial equity interest in, or a substantial
portion of the Assets of, such Party or any of its Subsidiaries. "Affiliate" of a Person shall mean any other Person
directly, or indirectly through one or more intermediaries, controlling, controlled by or under common control with
such Person. "Agreement" shall mean this Agreement and Plan of Merger, including the Exhibits delivered pursuant
hereto and incorporated herein by reference. "Assets" of a Person shall mean all of the assets, properties, businesses,
and rights of such Person of every kind, nature, character, and description, whether real, personal, or mixed, tangible
or intangible, accrued or contingent, or otherwise relating to or utilized in such Person's business, directly or
indirectly, in whole or in part, whether or not carried on the books and records of such Person, and whether or not
owned in the name of such Person or any Affiliate of such Person and wherever located. "Average Closing Price"
shall mean the average of the daily last sales prices of Regions Common Stock as reported on the Nasdaq NMS (as
reported by The Wall Street Journal or, if not reported thereby, another authoritative source agreed to by FBOT and
Regions) for the five consecutive full trading days in which such shares are traded on the Nasdaq NMS following the
mailing of the Proxy Statement for the Stockholders' Meeting. "BHC Act" shall mean the federal Bank Holding
Company Act of 1956, as amended. "Confidentiality Agreement" shall mean that certain Confidentiality Agreement,
dated March 23, 2001, by and between FBOT and Regions. "Consent" shall mean any consent, approval,
authorization, clearance, exemption, waiver, or similar affirmation by any Person pursuant to any Contract, Law,
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Order, or Permit. "Contract" shall mean any written or oral agreement, arrangement, commitment, contract, indenture,
instrument, lease, understanding, or undertaking of any kind or character to which any Person is a party or that is
binding on any Person or its capital stock, Assets, or business. "Default" shall mean (i) any breach or violation of or
default under any Contract, Order, or Permit, (ii) any occurrence of any event that with the passage of time or the
giving of notice or both A-30 would constitute a breach or violation of or default under any Contract, Order, or
Permit, or (iii) any occurrence of any event that with or without the passage of time or the giving of notice would give
rise to a right to terminate or revoke, change the current terms of, or renegotiate, or to accelerate, increase, or impose
any Liability under, any Contract, Order, or Permit, where, in any such event, such Default is reasonably likely to
have, individually or in the aggregate, a Material Adverse Effect on a Party. "Delaware Certificate of Merger" shall
mean the certificate of merger to be executed by Regions and filed with the Secretary of State of the State of
Delaware, relating to the Merger as contemplated by Section 1.1 of this Agreement. "DGCL" shall mean the Delaware
General Corporation Law. "Environmental Laws" shall mean all Laws relating to pollution or protection of human
health or the environment (including ambient air, surface water, ground water, land surface, or subsurface strata) and
which are administered, interpreted, or enforced by the United States Environmental Protection Agency and state and
local agencies with jurisdiction over, and including common law in respect of, pollution or protection of the
environment, including the Comprehensive Environmental Response Compensation and Liability Act, as amended, 42
U.S.C. 9601 et seq. ("CERCLA"), the Resource Conservation and Recovery Act, as amended, 42 U.S.C. 6901 et seq.,
and other Laws relating to emissions, discharges, releases, or threatened releases of any Hazardous Material, or
otherwise relating to the manufacture, processing, distribution, use, treatment, storage, disposal, transport, or handling
of any Hazardous Material. "ERISA" shall mean the Employee Retirement Income Security Act of 1974, as amended.
"Exhibits" 1 and 2, inclusive, shall mean the Exhibits so marked, copies of which are attached to this Agreement. Such
Exhibits are hereby incorporated by reference herein and made a part hereof, and may be referred to in this Agreement
and any other related instrument or document without being attached hereto. "FBOT Common Stock" shall mean the
$1.00 par value common stock of FBOT. "FBOT Companies" shall mean, collectively, FBOT and all FBOT
Subsidiaries. "FBOT Disclosure Memorandum" shall mean the written information entitled "FBOT Disclosure
Memorandum" delivered prior to the execution of this Agreement to Regions describing in reasonable detail the
matters contained therein and, with respect to each disclosure made therein, specifically referencing each Section or
subsection of this Agreement under which such disclosure is being made. Information disclosed with respect to one
Section or subsection shall not be deemed to be disclosed for any other Section or subsection of this Agreement. The
inclusion of any matter in this document shall not be deemed an admission or otherwise to imply that any such matter
is Material for purposes of this Agreement. "FBOT Financial Statements" shall mean (i) the consolidated statements
of condition (including related notes and schedules, if any) of FBOT as of March 31, 2001, and as of December 31,
2000, and 1999, and the related statements of income, changes in stockholders' equity, and cash flows (including
related notes and schedules, if any) for the three months ended March 31, 2001 and for each of the three years ended
December 31, 2000, 1999, and 1998, included in the FBOT Disclosure Memorandum, and (ii) the consolidated
statements of condition of FBOT (including related notes and schedules, if any) and related statements of income,
changes in stockholders' equity, and cash flows (including related notes and schedules, if any) with respect to periods
ended subsequent to March 31, 2001. "FBOT Stock Plans" shall mean the existing stock option and other stock-based
compensation plans of FBOT, including, without limitation, the stock option plans and programs of any Persons
acquired by FBOT or a FBOT Subsidiary. A-31 "FBOT Subsidiaries" shall mean the Subsidiaries of FBOT, which
shall include the FBOT Subsidiaries described in Section 5.4 of this Agreement and any corporation, bank, savings
association, or other organization acquired as a Subsidiary of FBOT in the future and owned by FBOT at the Effective
Time. "GAAP" shall mean generally accepted accounting principles, consistently applied during the periods involved.
"Hazardous Material" shall mean (i) any hazardous substance, hazardous material, hazardous waste, regulated
substance, or toxic substance (as those terms are defined by any applicable Environmental Laws), and (ii) any
chemicals, pollutants, contaminants, petroleum, petroleum products that are or become regulated under any applicable
local, state, or federal Law (and specifically shall include asbestos requiring abatement, removal, or encapsulation
pursuant to the requirements of governmental authorities and any polychlorinated biphenyls). "HSR Act" shall mean
Section 7A of the Clayton Act, as added by Title II of the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended, and the rules and regulations promulgated thereunder. "Intellectual Property" shall mean copyrights,
patents, trademarks, service marks, service names, trade names, applications therefor, technology rights and licenses,
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computer software (including any source or object codes therefor or documentation relating thereto), trade secrets,
franchises, know-how, inventions and other intellectual property rights. "Internal Revenue Code" shall mean the
Internal Revenue Code of 1986, as amended, and the rules and regulations promulgated thereunder. "Investment
Company" shall have the meaning set forth in the Investment Company Act. "Knowledge" as used with respect to a
Person (including references to such Person being aware of a particular matter) shall mean the personal knowledge of
the chairman, president, or chief financial officer of such Person. "Law" shall mean any code, law, ordinance,
regulation, rule, or statute applicable to a Person or its Assets, Liabilities, or business, including those promulgated,
interpreted, or enforced by any Regulatory Authority. "Liability" shall mean any direct or indirect, primary or
secondary, liability, indebtedness, obligation, penalty, cost, or expense (including costs of investigation, collection,
and defense), claim, deficiency, or guaranty of any type, whether accrued, absolute or contingent, liquidated or
unliquidated, matured or unmatured, or otherwise. "Lien" shall mean any mortgage, pledge, reservation, restriction
(other than a restriction on transfers arising under the Securities Laws), security interest, or claim, lien, or
encumbrance of any nature whatsoever of, on, or with respect to any property or property interest, other than (i) Liens
for property Taxes not yet due and payable, and (ii) for depository institution Subsidiaries of a Party, pledges to secure
deposits, and other Liens incurred in the ordinary course of the banking business. "Litigation" shall mean any action,
arbitration, cause of action, claim, complaint, criminal prosecution, demand letter, governmental or other examination
or investigation, hearing, inquiry, administrative or other proceeding, or notice (written or oral) by any Person alleging
potential Liability, but shall not include regular, periodic examinations of depository institutions and their Affiliates
by Regulatory Authorities. "Loan Property" shall mean any property owned, leased, or operated by the Party in
question or by any of its Subsidiaries or in which such Party or Subsidiary holds a security or other interest (including
an interest in a fiduciary capacity), and, where required by the context, includes the owner or operator of such
property, but only with respect to such property. A-32 "Material" for purposes of this Agreement shall be determined
in light of the facts and circumstances of the matter in question; provided that any specific monetary amount stated in
this Agreement shall determine materiality in that instance. "Material Adverse Effect" on a Party shall mean an event,
change, or occurrence which, individually or together with any other event, change, or occurrence, has a Material
adverse impact on (i) the financial condition, results of operations, or business of such Party and its Subsidiaries, taken
as a whole, or (ii) the ability of such Party to perform its obligations under this Agreement or to consummate the
Merger or the other transactions contemplated by this Agreement, provided that "Material Adverse Effect" shall not be
deemed to include the impact of (a) changes in banking and similar Laws of general applicability or interpretations
thereof by courts or governmental authorities, (b) changes in GAAP or regulatory accounting principles generally
applicable to banks, investment banks, broker-dealers, and their holding companies, (c) actions and omissions of a
Party (or any of its Subsidiaries) taken with the prior informed consent of the other Party in contemplation of the
transactions contemplated hereby, (d) general economic or market conditions or the securities industry in general, and
(e) this Agreement or the announcement thereof. "NASD" shall mean the National Association of Securities Dealers,
Inc. "Nasdaq NMS" shall mean the National Market System of The Nasdaq Stock Market. "1933 Act" shall mean the
Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder. "1934 Act" shall mean the
Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder. "Texas Articles
of Merger" shall mean the Articles of Merger executed by Regions and filed with the Secretary of State of the State of
Texas relating to the Merger as contemplated by Section 1.1 of this Agreement. "Order" shall mean any administrative
decision or award, decree, injunction, judgment, order, quasi-judicial decision or award, ruling, or writ of any federal,
state, local, or foreign or other court, arbitrator, mediator, tribunal, administrative agency, or Regulatory Authority.
"Participation Facility" shall mean any facility or property in which the Party in question or any of its Subsidiaries
participates in the management, as such term is defined in CERCLA (including, but not limited to, participating in a
fiduciary capacity), and, where required by the context, said term means the owner or operator of such facility or
property, but only with respect to such facility or property. "Party" shall mean either FBOT or Regions, and "Parties"
shall mean both FBOT and Regions. "Permit" shall mean any federal, state, local, and foreign governmental approval,
authorization, certificate, easement, filing, franchise, license, or permit from governmental authorities that is required
for the operation of a Party's respective businesses. "Person" shall mean a natural person or any legal, commercial, or
governmental entity, such as, but not limited to, a corporation, general partnership, joint venture, limited partnership,
limited liability company, trust, business association, group acting in concert, or any person acting in a representative
capacity. "Proxy Statement" shall mean the proxy statement used by FBOT to solicit the approval of its stockholders
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of the transactions contemplated by this Agreement, which shall include the prospectus of Regions relating to the
issuance of the Regions Common Stock to holders of FBOT Common Stock. A-33 "Reasonable Efforts" shall mean
the reasonable best efforts of a Party, but shall not require any Party to take any commercially unreasonable action.
"Regions Common Stock" shall mean the $.625 par value common stock of Regions. "Regions Companies" shall
mean, collectively, Regions and all Regions Subsidiaries. "Regions Financial Statements" shall mean (i) the
consolidated statements of condition (including related notes and schedules, if any) of Regions as of March 31, 2001
and as of December 31, 2000 and 1999, and the related statements of income, changes in stockholders' equity, and
cash flows (including related notes and schedules, if any) for the three months ended March 31, 2001 and for each of
the three years ended December 31, 2000, 1999, and 1998, as filed by Regions in SEC Documents, and (ii) the
consolidated statements of condition of Regions (including related notes and schedules, if any) and related statements
of income, changes in stockholders' equity, and cash flows (including related notes and schedules, if any) included in
SEC Documents filed with respect to periods ended subsequent to March 31, 2001. "Regions Subsidiaries" shall mean
the Subsidiaries of Regions and any corporation, bank, savings association, or other organization acquired as a
Subsidiary of Regions in the future and owned by Regions at the Effective Time. "Registration Statement" shall mean
the Registration Statement on Form S-4, or other appropriate form, including any pre-effective or post-effective
amendments or supplements thereto, filed with the SEC by Regions under the 1933 Act with respect to the shares of
Regions Common Stock to be issued to the stockholders of FBOT in connection with the transactions contemplated by
this Agreement. "Regulatory Authorities" shall mean, collectively, the Federal Trade Commission, the United States
Department of Justice, the Board of the Governors of the Federal Reserve System, the Office of the Comptroller of the
Currency, the Federal Deposit Insurance Corporation, the Office of Thrift Supervision, the Internal Revenue Service,
all state regulatory agencies having jurisdiction over the Parties and their respective Subsidiaries, the NASD, and the
SEC. "Representative" shall mean any investment banker, financial advisor, attorney, accountant, consultant, or other
representative of a Person. "Rights" shall mean, with respect to any Person, securities, or obligations convertible into
or exercisable for, or giving any Person any right to subscribe for or acquire, or any options, calls, or commitments
relating to, or any stock appreciation right or other instrument the value of which is determined in whole or in part by
reference to the market price or value of, shares of capital stock of such Person. "SEC" shall mean the United States
Securities and Exchange Commission. "SEC Documents" shall mean all forms, proxy statements, registration
statements, reports, schedules, and other documents filed, or required to be filed, by a Party or any of its Subsidiaries
with the SEC. "Securities Laws" shall mean the 1933 Act, the 1934 Act, the Investment Company Act, the Investment
Advisers Act, the Trust Indenture Act of 1939, as amended, and the rules and regulations of any Regulatory Authority
promulgated thereunder. "Stockholders' Meeting" shall mean the meeting of the stockholders of FBOT to be held
pursuant to Section 8.1 of this Agreement, including any adjournment or adjournments thereof. "Subsidiaries" shall
mean all those corporations, banks, associations, or other entities of which the entity in question owns or controls 50%
or more of the outstanding equity securities either directly or through an unbroken chain of entities as to each of which
50% or more of the outstanding equity securities is owned directly or indirectly by its parent; provided, there shall not
be included A-34 any such entity acquired through foreclosure or any such entity the equity securities of which are
owned or controlled in a fiduciary capacity. "Superior Proposal" means, with respect to FBOT, any written
Acquisition Proposal made by a Person other than Regions which is for (i) (a) a merger, reorganization, consolidation,
share exchange, business combination, recapitalization, liquidation, dissolution, or similar transaction involving
FBOT as a result of which either (1) FBOT's stockholders prior to such transaction (by virtue of their ownership of
FBOT's shares) in the aggregate cease to own at least 50% of the voting securities of the entity surviving or resulting
from such transaction (or the ultimate parent entity thereof) or (2) the individuals comprising the Board of Directors of
FBOT prior to such transaction do not constitute a majority of the board of directors of such ultimate parent entity, (b)
a sale, lease, exchange, transfer, or other disposition of at least 50% of the Assets of FBOT and its Subsidiaries, taken
as a whole, in a single transaction or a series of related transactions, or (c) the acquisition, directly or indirectly, by a
Person of beneficial ownership of 25% or more of the common stock of FBOT whether by merger, consolidation,
share exchange, business combination, tender, or exchange offer or otherwise, and (ii) which is otherwise on terms
which the Board of Directors of FBOT in good faith concludes (after consultation with its financial advisors and
outside counsel), taking into account, among other things, all legal, financial, regulatory, and other aspects of the
proposal and the Person making the proposal, (a) would, if consummated, result in a transaction that is more favorable
to its stockholders (in their capacities as stockholders), from a financial point of view, than the transactions
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contemplated by this Agreement, and (b) is reasonably capable of being completed. "Support Agreement" shall mean
the various support agreements, each in substantially the form of Exhibit 1. "Surviving Corporation" shall mean
Regions as the surviving corporation resulting from the Merger. "Tax" or "Taxes" shall mean all federal, state, local,
and foreign taxes, levies, imposts, duties, or other like assessments, including income, gross receipts, excise,
employment, sales, use, transfer, license, payroll, franchise, severance, stamp, occupation, windfall profits,
environmental, federal highway use, commercial rent, customs duties, capital stock, paid-up capital, profits,
withholding, Social Security, single business and unemployment, disability, real property, personal property,
registration, ad valorem, value added, alternative or add-on minimum, estimated, or other tax of any kind whatsoever,
imposed or required to be withheld by the United States or any state, local, or foreign government or subdivision or
agency thereof, including any related interest and penalties, or additions thereto. "Tax Return" shall mean any report,
return, information return, or other information required to be supplied to a taxing authority in connection with Taxes,
including any return of an affiliated or combined or unitary group that includes a Party or its Subsidiaries. "Taxable
Period" shall mean any period prescribed by any governmental authority, including the United States or any state,
local, or foreign government or subdivision or agency thereof for which a Tax Return is required to be filed or Tax is
required to be paid. "TBCA" shall mean the Texas Business Corporation Act. A-35 (b) The terms set forth below shall
have the meanings ascribed thereto in the referenced sections: Claim....................................................... Section
8.11(a) Closing..................................................... Section 1.2 Continuing Employees........................................ Section
8.10 Covered Parties............................................. Section 8.11(b) Effective Time.............................................. Section
1.3 Exchange Agent.............................................. Section 4.1 Exchange Ratio.............................................. Section
3.1(b) FBOT Benefit Plans.......................................... Section 5.13(a) FBOT Contracts..............................................
Section 5.14(a) FBOT ERISA Affiliate........................................ Section 5.13(e) FBOT ERISA
Plan............................................. Section 5.13(a) FBOT Options................................................ Section 3.6(a) FBOT
Pension Plan........................................... Section 5.13(a) Indemnified Parties......................................... Section 8.11(a)
Merger...................................................... Section 1.1 FBOT SEC Reports............................................ Section 5.5(a)
Regions SEC Reports......................................... Section 6.5(a) Takeover Laws............................................... Section
5.20 Tax Opinion................................................. Section 9.1(f) (c) Any singular term in this Agreement shall be
deemed to include the plural, and any plural term the singular. Whenever the words "include," "includes," or
"including" are used in this Agreement, they shall be deemed followed by the words "without limitation." 11.2
Expenses. (a) Except as otherwise provided in this Section 11.2, each of the Parties shall bear and pay all direct costs
and expenses incurred by it or on its behalf in connection with the transactions contemplated hereunder, including
filing, registration, and application fees, printing fees, and fees and expenses of its own financial or other consultants,
investment bankers, accountants, and counsel, except that Regions shall bear and pay the filing fees payable in
connection with the Registration Statement and the Proxy Statement and one half of the printing costs incurred in
connection with the printing of the Registration Statement and the Proxy Statement. (b) Nothing contained in this
Section 11.2 shall constitute or shall be deemed to constitute liquidated damages for the willful breach by a Party of
the terms of this Agreement or otherwise limit the rights of the nonbreaching Party. 11.3 Brokers and Finders. Each of
the Parties represents and warrants that except for SAMCO Capital Markets, a Division of Service Asset Management
Company and Hoefer & Arnett, Inc., each as to FBOT, neither it nor any of its officers, directors, employees, or
Affiliates has employed any broker or finder or incurred any Liability for any financial advisory fees, investment
bankers' fees, brokerage fees, commissions, or finders' fees in connection with this Agreement or the transactions
contemplated hereby. In the event of a claim by any broker or finder based upon his, her, or its representing or being
retained by or allegedly representing or being retained by FBOT or Regions, each of FBOT and Regions, as the case
may be, agrees to indemnify and hold the other Party harmless of and from any Liability in respect of any such claim.
11.4 Entire Agreement. Except as otherwise expressly provided herein, this Agreement (including the FBOT
Disclosure Memorandum) constitutes the entire agreement between the Parties with respect to the transactions
contemplated hereunder and supersedes all prior arrangements or understandings with respect A-36 thereto, written or
oral, other than the Confidentiality Agreement, which shall remain in effect. Nothing in this Agreement expressed or
implied, is intended to confer upon any Person, other than the Parties or their respective successors, any rights,
remedies, obligations, or liabilities under or by reason of this Agreement other than as provided for in Sections 8.9 and
8.11 of this Agreement. 11.5 Amendments. To the extent permitted by Law, this Agreement may be amended by a
subsequent writing signed by each of the Parties upon the approval of the Boards of Directors of each of the Parties,

Edgar Filing: MORGAN STANLEY - Form FWP

65



whether before or after stockholder approval of this Agreement has been obtained; provided, that the provisions of this
Agreement relating to the manner or basis in which shares of FBOT Common Stock will be exchanged for Regions
Common Stock or cash shall not be amended after the Stockholders' Meeting without the requisite approval of the
holders of the issued and outstanding shares of FBOT Common Stock entitled to vote thereon. 11.6 Waivers. (a) Prior
to or at the Effective Time, Regions, acting through its Board of Directors, chief executive officer, chief financial
officer, or other authorized officer, shall have the right to waive any Default in the performance of any term of this
Agreement by FBOT, to waive or extend the time for the compliance or fulfillment by FBOT of any and all of its
obligations under this Agreement, and to waive any or all of the conditions precedent to the obligations of Regions
under this Agreement, except any condition which, if not satisfied, would result in the violation of any Law. No such
waiver shall be effective unless in writing signed by a duly authorized officer of Regions except that any unfulfilled
conditions shall be deemed to have been waived at the Effective Time. (b) Prior to or at the Effective Time, FBOT,
acting through its Board of Directors, chief executive officer, chief financial officer, or other authorized officer, shall
have the right to waive any Default in the performance of any term of this Agreement by Regions, to waive or extend
the time for the compliance or fulfillment by Regions of any and all of its obligations under this Agreement, and to
waive any or all of the conditions precedent to the obligations of FBOT under this Agreement, except any condition
which, if not satisfied, would result in the violation of any Law. No such waiver shall be effective unless in writing
signed by a duly authorized officer of FBOT except that any unfulfilled conditions shall be deemed to have been
waived at the Effective Time. (c) The failure of any Party at any time or times to require performance of any provision
hereof shall in no manner affect the right of such Party at a later time to enforce the same or any other provision of
this Agreement. No waiver of any condition or of the breach of any term contained in this Agreement in one or more
instances shall be deemed to be or construed as a further or continuing waiver of such condition or breach or a waiver
of any other condition or of the breach of any other term of this Agreement. 11.7 Assignment. Except as expressly
contemplated hereby, neither this Agreement nor any of the rights, interests, or obligations hereunder shall be assigned
by any Party hereto (whether by operation of Law or otherwise) without the prior written consent of the other Party.
Subject to the preceding sentence, this Agreement will be binding upon, inure to the benefit of, and be enforceable by
the Parties and their respective successors and assigns. A-37 11.8 Notices. All notices or other communications which
are required or permitted hereunder shall be in writing and sufficient if delivered by hand, by facsimile transmission,
by registered or certified mail, postage pre-paid, or by courier or overnight carrier, to the persons at the addresses set
forth below (or at such other address as may be provided hereunder), and shall be deemed to have been delivered as of
the date so delivered: FBOT: First Bancshares of Texas, Inc. 2001 Kirby Drive Suite 808 Houston, Texas 77019
Telecopy Number: (713) 521-3296 Attention: W. Allen Gage Chairman of the Board, President and Chief Executive
Officer Copy to Counsel: Bracewell & Patterson 711 Louisiana Street, Suite 2900 Houston, Texas 77002-2781
Telecopy Number: (713) 222-3256 Attention: William T. Luedke IV Regions: Regions Financial Corporation 417
North 20th Street Birmingham, Alabama 35203 Telecopy Number: (205) 326-7571 Attention: Richard D. Horsley
Vice Chairman and Executive Financial Officer Copy to Counsel: Regions Financial Corporation 417 North 20th
Street Birmingham, Alabama 35203 Telecopy Number: (205) 326-7751 Attention: Samuel E. Upchurch, Jr. General
Counsel 11.9 Governing Law. This Agreement shall be governed by and construed in accordance with the Laws of the
State of Delaware, without regard to any applicable principles of conflicts of Laws, except to the extent that the Laws
of the State of Texas relate to the consummation of the Merger. 11.10 Counterparts. This Agreement may be executed
in two or more counterparts, each of which shall be deemed to be an original, but all of which together shall constitute
one and the same instrument. 11.11 Captions. The captions contained in this Agreement are for reference purposes
only and are not part of this Agreement. 11.12 Interpretations. Neither this Agreement nor any uncertainty or
ambiguity herein shall be construed or resolved against any Party, whether under any rule of construction or
otherwise. No Party to this Agreement shall be considered the draftsman. The Parties acknowledge and agree that this
Agreement has been reviewed, negotiated, and accepted by all Parties and their attorneys and shall be construed and
interpreted according to the ordinary meaning of the words used so as fairly to accomplish the purposes and intentions
of the Parties. A-38 11.13 Enforcement of Agreement. The Parties hereto agree that irreparable damage would occur
in the event that any of the provisions of this Agreement was not performed in accordance with its specific terms or
was otherwise breached. It is accordingly agreed that the Parties shall be entitled to an injunction or injunctions to
prevent breaches of this Agreement and to enforce specifically the terms and provisions hereof in any court of the
United States or any state having jurisdiction, this being in addition to any other remedy to which they are entitled at
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law or in equity. 11.14 Severability. Any term or provision of this Agreement which is invalid or unenforceable in any
jurisdiction shall, as to that jurisdiction, be ineffective to the extent of such invalidity or unenforceability without
rendering invalid or unenforceable the remaining terms and provisions of this Agreement or affecting the validity or
enforceability of any of the terms or provisions of this Agreement in any other jurisdiction. If any provision of this
Agreement is so broad as to be unenforceable, the provision shall be interpreted to be only so broad as is enforceable.
IN WITNESS WHEREOF, each of the Parties has caused this Agreement to be executed on its behalf and its
corporate seal to be hereunto affixed and attested by officers thereunto as of the day and year first above written.
ATTEST: FIRST BANCSHARES OF TEXAS, INC By: /s/ MARY MELVILLE By: /s/ W. ALLEN GAGE
------------------------------------------------- ------------------------------------------------- Mary Melville W. Allen Gage
Corporate Secretary Chairman of the Board, President and Chief Executive Officer [CORPORATE SEAL] ATTEST:
FIRST BANCSHARES OF TEXAS, INC. By: /s/ SAMUEL E. UPCHURCH, JR. By: /s/ CARL E. JONES, JR.
------------------------------------------------- ------------------------------------------------- Samuel E. Upchurch, Jr. Carl E.
Jones, Jr. Corporate Secretary President and Chief Executive Officer [CORPORATE SEAL] A-39 APPENDIX B
HOEFER & ARNETT INCORPORATED INVESTMENT BANKERS 207 JEFFERSON SQUARE AUSTIN,
TEXAS 78731 (512) 495-9690 FAX: (512) 495-9894 October 31, 2001 Members of the Board of Directors First
Bancshares of Texas, Inc. 2001 Kirby, Suite 808 Houston, Texas 77019 Members of the Board: You have requested
our opinion as investment bankers as to the fairness, from a financial point of view, to the shareholders of First
Bancshares of Texas, Inc., Houston, Texas ("FBOT") of the terms of the proposed merger of FBOT with and into
Regions Financial Corporation, Birmingham, Alabama ("Regions") in accordance with the terms and conditions of the
Agreement and Plan of Merger, dated August 3, 2001 (the "Agreement"). Pursuant to the Agreement, and subject to
the terms and conditions therein, each share of FBOT Common Stock, excluding shares held by any FBOT Company
or any Regions Company, in each case other then in a fiduciary capacity or as a result of debts previously contracted,
issued and outstanding at the Effective Time shall be converted into .589 of a share of Regions Common Stock
(subject to adjustment as set forth in the following proviso, the "Exchange Ratio"); provided that (i) in the event the
Average Closing Price is greater than $36.00, the Exchange Ratio shall be equal to the quotient (rounded to the nearest
thousandth) obtained by dividing (A) the product of $36.00 and the Exchange Ratio (as then in effect) by (B) the
Average Closing Price and (ii) in the event the Average Closing Price is less than $26.00, the Exchange Ratio shall be
equal to the quotient (rounded to the nearest thousandth) obtained by dividing (A) the product of $26.00 and the
Exchange Ratio (as then in effect) by (B) the Average Closing Price. As part of its investment banking business,
Hoefer & Arnett, Incorporated is regularly engaged in the valuation of bank, bank holding company and thrift
securities in connection with mergers, acquisitions, underwritings, sales and distributions of listed and unlisted
securities, private placements and valuations for estate, corporate and other purposes. We have not previously
provided investment banking and financial advisory services to FBOT. In arriving at our opinion, we have reviewed
and analyzed, among other things, the following: (i) the Agreement and Plan of Merger dated August 2, 2001; (ii)
Annual Reports to Shareholders of FBOT for the years ended December 31, 1999 and December 31, 2000, Quarterly
reports of condition and income for the quarters ended June 30, 2000, September 30, 2000, December 31, 2000,
March 31, 2001 and June 30, 2001; (iii) financial statements for Regions included in its Annual Reports on Form 10-K
for the years ended December 31, 1999 and December 31, 2000, Quarterly reports on Form 10-Q for June 30, 2000,
September 30, 2000, December 31, 2000, March 31, 2001 and June 30, 2001; (iv) certain other publicly available
financial and other information concerning FBOT and Regions; and (v) the nature and terms of certain other merger
and acquisition transactions we believe relevant to our inquiry. We have held discussions with senior management of
FBOT concerning its past and current operations, financial condition and prospects, as well as B-1 the results of
regulatory examinations. We have conducted such other financial studies, analyses and investigations, as we deemed
appropriate for purposes of this opinion. In conducting our review, we have relied upon and assumed the accuracy and
completeness of the financial and other information provided to us or publicly available, and we have not assumed any
responsibility for independent verification of the same. We have relied upon the management of FBOT as to the
reasonableness of the financial and operating forecasts, projections (and the assumptions and bases therefor) provided
to us, and we have assumed that such forecasts and projections reflect the best currently available estimates and
judgments of the management of FBOT. We have also assumed, without assuming any responsibility for the
independent verification of same, that the aggregate allowance for loan losses for FBOT and Regions is adequate to
cover such losses. We have not made or obtained any evaluations or appraisals of the property of FBOT or Regions,
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nor have we examined any individual loan credit files. For purposes of this opinion, we have assumed that the
transaction will have the tax, accounting and legal effects described in the Agreement and assumed the accuracy of the
disclosures set forth in the Agreement. Our opinion as expressed herein is limited to the fairness, from a financial
point of view, to the holders of shares of common stock of FBOT of the terms of the proposed merger of FBOT with
and into Regions and does not address FBOT's underlying business decision to proceed with the transaction. We have
considered such financial and other factors as we have deemed appropriate under the circumstances, including among
others the following: (i) the historical and current financial position and results of operations of FBOT and Regions,
including interest income, interest expense, net interest income, net interest margin, provision for loan losses,
non-interest income, non-interest expense, earnings, dividends, internal capital generation, book value, intangible
assets, return on assets, return on shareholders' equity, capitalization, the amount and type of non-performing assets,
loan losses and the reserve for loan losses, all as set forth in the financial statements for FBOT and Regions; (ii) the
assets and liabilities of FBOT and Regions, including the loan, investment and mortgage portfolios, deposits, other
liabilities, historical and current liability sources and costs and liquidity; and (iii) the nature and terms of certain other
merger and acquisition transactions involving banks and bank holding companies. We have also taken into account
our assessment of general economic, market and financial conditions and our experience in other transactions, as well
as our experience in securities valuation and our knowledge of the banking industry generally. Our opinion is
necessarily based upon conditions as they exist and can be evaluated on the date hereof and the information made
available to us through the date hereof. Based upon and subject to the foregoing, we are of the opinion as investment
bankers that, as of the date hereof, the terms of the proposed merger of FBOT with and into Regions are fair, from a
financial point of view, to the holders of shares of common stock of FBOT. Our opinion is directed to the Board of
Directors of FBOT for its information and assistance in connection with its consideration of the financial terms of the
transaction contemplated by the Agreement and does not constitute a recommendation to any shareholder of FBOT as
to how such shareholder should vote on the proposed transaction. We hereby consent to the reference to our firm in
the proxy statement related to the transaction and to the inclusion of our opinion as an exhibit to the proxy statement
related to the transaction. Very truly yours, /s/ Hoefer & Arnett, Incorporated Hoefer & Arnett, Incorporated B-2
APPENDIX C VERNON'S TEXAS STATUTES AND CODES ANNOTATED BUSINESS CORPORATION ACT
PART FIVE ARTICLE 5.11. RIGHTS OF DISSENTING SHAREHOLDERS IN THE EVENT OF CERTAIN
CORPORATE ACTIONS A. Any shareholder of a domestic corporation shall have the right to dissent from any of the
following corporate actions: (1) Any plan of merger to which the corporation is a party if shareholder approval is
required by Article 5.03 or 5.16 of this Act and the shareholder holds shares of a class or series that was entitled to
vote thereon as a class or otherwise; (2) Any sale, lease, exchange or other disposition (not including any pledge,
mortgage, deed of trust or trust indenture unless otherwise provided in the articles of incorporation) of all, or
substantially all, the property and assets, with or without good will, of a corporation if special authorization of the
shareholders is required by this Act and the shareholders hold shares of a class or series that was entitled to vote
thereon as a class or otherwise; (3) Any plan of exchange pursuant to Article 5.02 of this Act in which the shares of
the corporation of the class or series held by the shareholder are to be acquired. B. Notwithstanding the provisions of
Section A of this Article, a shareholder shall not have the right to dissent from any plan of merger in which there is a
single surviving or new domestic or foreign corporation, or from any plan of exchange, if: (1) the shares held by the
shareholder are part of a class or series, shares of which are on the record date fixed to determine the shareholders
entitled to vote on the plan of merger or plan of exchange: (a) listed on a national securities exchange; (b) listed on the
Nasdaq Stock Market (or successor quotation system) or designated as a national market security on an interdealer
quotation system by the National Association of Securities Dealers, Inc., or successor entity; or (c) held of record by
not less than 2,000 holders; (2) the shareholder is not required by the terms of the plan of merger or plan of exchange
to accept for the shareholder's shares any consideration that is different than the consideration (other than cash in lieu
of fractional shares that the shareholder would otherwise be entitled to receive) to be provided to any other holder of
shares of the same class or series of shares held by such shareholder; and (3) the shareholder is not required by the
terms of the plan of merger or the plan of exchange to accept for the shareholder's shares any consideration other than:
(a) shares of a domestic or foreign corporation that, immediately after the effective time of the merger or exchange,
will be part of a class or series, shares of which are: (i) listed, or authorized for listing upon official notice of issuance,
on a national securities exchange; (ii) approved for quotation as a national market security on an interdealer quotation
system by the National Association of Securities Dealers, Inc., or successor entity; or (iii) held of record by not less
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than 2,000 holders; (b) cash in lieu of fractional shares otherwise entitled to be received; or C-1 (c) any combination
of the securities and cash described in Subdivisions (a) and (b) of this subsection. ARTICLE 5.12. PROCEDURE
FOR DISSENT BY SHAREHOLDERS AS TO SAID CORPORATE ACTIONS A. Any shareholder of any domestic
corporation who has the right to dissent from any of the corporate actions referred to in Article 5.11 of this Act may
exercise that right to dissent only by complying with the following procedures: (1)(a) With respect to proposed
corporate action that is submitted to a vote of shareholders at a meeting, the shareholder shall file with the corporation,
prior to the meeting, a written objection to the action, setting out that the shareholder's right to dissent will be
exercised if the action is effective and giving the shareholder's address, to which notice thereof shall be delivered or
mailed in that event. If the action is effected and the shareholder shall not have voted in favor of the action, the
corporation, in the case of action other than a merger, or the surviving or new corporation (foreign or domestic) or
other entity that is liable to discharge the shareholder's right of dissent, in the case of a merger, shall, within ten (10)
days after the action is effected, deliver or mail to the shareholder written notice that the action has been effected, and
the shareholder may, within ten (10) days from the delivery or mailing of the notice, make written demand on the
existing, surviving, or new corporation (foreign or domestic) or other entity, as the case may be, for payment of the
fair value of the shareholder's shares. The fair value of the shares shall be the value thereof as of the day immediately
preceding the meeting, excluding any appreciation or depreciation in anticipation of the proposed action. The demand
shall state the number and class of the shares owned by the shareholder and the fair value of the shares as estimated by
the shareholder. Any shareholder failing to make demand within the ten (10) day period shall be bound by the action.
(b) With respect to proposed corporate action that is approved pursuant to Section A of Article 9.10 of this Act, the
corporation, in the case of action other than a merger, and the surviving or new corporation (foreign or domestic) or
other entity that is liable to discharge the shareholder's right of dissent, in the case of a merger, shall, within ten (10)
days after the date the action is effected, mail to each shareholder of record as of the effective date of the action notice
of the fact and date of the action and that the shareholder may exercise the shareholder's right to dissent from the
action. The notice shall be accompanied by a copy of this Article and any articles or documents filed by the
corporation with the Secretary of State to effect the action. If the shareholder shall not have consented to the taking of
the action, the shareholder may, within twenty (20) days after the mailing of the notice, make written demand on the
existing, surviving, or new corporation (foreign or domestic) or other entity, as the case may be, for payment of the
fair value of the shareholder's shares. The fair value of the shares shall be the value thereof as of the date the written
consent authorizing the action was delivered to the corporation pursuant to Section A of Article 9.10 of this Act,
excluding any appreciation or depreciation in anticipation of the action. The demand shall state the number and class
of shares owned by the dissenting shareholder and the fair value of the shares as estimated by the shareholder. Any
shareholder failing to make demand within the twenty (20) day period shall be bound by the action. (2) Within twenty
(20) days after receipt by the existing, surviving, or new corporation (foreign or domestic) or other entity, as the case
may be, of a demand for payment made by a dissenting shareholder in accordance with Subsection (1) of this Section,
the corporation (foreign or domestic) or other entity shall deliver or mail to the shareholder a written notice that shall
either set out that the corporation (foreign or domestic) or other entity accepts the amount claimed in the demand and
agrees to pay that amount within ninety (90) days after the date on which the action was effected, and, in the case of
shares represented by certificates, upon the surrender of the certificates duly endorsed, or shall contain an estimate by
the corporation (foreign or domestic) or other entity of the fair value of the shares, together with an offer to pay the
amount of that estimate within ninety (90) days after the date on which the action was effected, upon receipt of notice
within sixty (60) days after that date from the shareholder that the shareholder agrees to accept that amount and, in the
case of shares represented by certificates, upon the surrender of the certificates duly endorsed. C-2 (3) If, within sixty
(60) days after the date on which the corporate action was effected, the value of the shares is agreed upon between the
shareholder and the existing, surviving, or new corporation (foreign or domestic) or other entity, as the case may be,
payment for the shares shall be made within ninety (90) days after the date on which the action was effected and, in
the case of shares represented by certificates, upon surrender of the certificates duly endorsed. Upon payment of the
agreed value, the shareholder shall cease to have any interest in the shares or in the corporation. B. If, within the
period of sixty (60) days after the date on which the corporate action was effected, the shareholder and the existing,
surviving, or new corporation (foreign or domestic) or other entity, as the case may be, do not so agree, then the
shareholder or the corporation (foreign or domestic) or other entity may, within sixty (60) days after the expiration of
the sixty (60) day period, file a petition in any court of competent jurisdiction in the county in which the principal
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office of the domestic corporation is located, asking for a finding and determination of the fair value of the
shareholder's shares. Upon the filing of any such petition by the shareholder, service of a copy thereof shall be made
upon the corporation (foreign or domestic) or other entity, which shall, within ten (10) days after service, file in the
office of the clerk of the court in which the petition was filed a list containing the names and addresses of all
shareholders of the domestic corporation who have demanded payment for their shares and with whom agreements as
to the value of their shares have not been reached by the corporation (foreign or domestic) or other entity. If the
petition shall be filed by the corporation (foreign or domestic) or other entity, the petition shall be accompanied by
such a list. The clerk of the court shall give notice of the time and place fixed for the hearing of the petition by
registered mail to the corporation (foreign or domestic) or other entity and to the shareholders named on the list at the
addresses therein stated. The forms of the notices by mail shall be approved by the court. All shareholders thus
notified and the corporation (foreign or domestic) or other entity shall thereafter be bound by the final judgment of the
court. C. After the hearing of the petition, the court shall determine the shareholders who have complied with the
provisions of this Article and have become entitled to the valuation of and payment for their shares, and shall appoint
one or more qualified appraisers to determine that value. The appraisers shall have power to examine any of the books
and records of the corporation the shares of which they are charged with the duty of valuing, and they shall make a
determination of the fair value of the shares upon such investigation as to them may seem proper. The appraisers shall
also afford a reasonable opportunity to the parties interested to submit to them pertinent evidence as to the value of the
shares. The appraisers shall also have such power and authority as may be conferred on Masters in Chancery by the
Rules of Civil Procedure or by the order of their appointment. D. The appraisers shall determine the fair value of the
shares of the shareholders adjudged by the court to be entitled to payment for their shares and shall file their report of
that value in the office of the clerk of the court. Notice of the filing of the report shall be given by the clerk to the
parties in interest. The report shall be subject to exceptions to be heard before the court both upon the law and the
facts. The court shall by its judgment determine the fair value of the shares of the shareholders entitled to payment for
their shares and shall direct the payment of that value by the existing, surviving, or new corporation (foreign or
domestic) or other entity, together with interest thereon, beginning 91 days after the date on which the applicable
corporate action from which the shareholder elected to dissent was effected to the date of such judgment, to the
shareholders entitled to payment. The judgment shall be payable to the holders of uncertificated shares immediately
but to the holders of shares represented by certificates only upon, and simultaneously with, the surrender to the
existing, surviving, or new corporation (foreign or domestic) or other entity, as the case may be, of duly endorsed
certificates for those shares. Upon payment of the judgment, the dissenting shareholders shall cease to have any
interest in those shares or in the corporation. The court shall allow the appraisers a reasonable fee as court costs, and
all court costs shall be allotted between the parties in the manner that the court determines to be fair and equitable. E.
Shares acquired by the existing, surviving, or new corporation (foreign or domestic) or other entity, as the case may
be, pursuant to the payment of the agreed value of the shares or pursuant to payment of the judgment entered for the
value of the shares, as in this Article provided, shall, in the case of a merger, be C-3 treated as provided in the plan of
merger and, in all other cases, may be held and disposed of by the corporation as in the case of other treasury shares.
F. The provisions of this Article shall not apply to a merger if, on the date of the filing of the articles of merger, the
surviving corporation is the owner of all the outstanding shares of the other corporations, domestic or foreign, that are
parties to the merger. G. In the absence of fraud in the transaction, the remedy provided by this Article to a
shareholder objecting to any corporate action referred to in Article 5.11 of this Act is the exclusive remedy for the
recovery of the value of his shares or money damages to the shareholder with respect to the action. If the existing,
surviving, or new corporation (foreign or domestic) or other entity, as the case may be, complies with the
requirements of this Article, any shareholder who fails to comply with the requirements of this Article shall not be
entitled to bring suit for the recovery of the value of his shares or money damages to the shareholder with respect to
the action. ARTICLE 5.13. PROVISIONS AFFECTING REMEDIES OF DISSENTING SHAREHOLDERS A. Any
shareholder who has demanded payment for his shares in accordance with either Article 5.12 or 5.16 of this Act shall
not thereafter be entitled to vote or exercise any other rights of a shareholder except the right to receive payment for
his shares pursuant to the provisions of those articles and the right to maintain an appropriate action to obtain relief on
the ground that the corporate action would be or was fraudulent, and the respective shares for which payment has been
demanded shall not thereafter be considered outstanding for the purposes of any subsequent vote of shareholders. B.
Upon receiving a demand for payment from any dissenting shareholder, the corporation shall make an appropriate
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notation thereof in its shareholder records. Within twenty (20) days after demanding payment for his shares in
accordance with either Article 5.12 or 5.16 of this Act, each holder of certificates representing shares so demanding
payment shall submit such certificates to the corporation for notation thereon that such demand has been made. The
failure of holders of certificated shares to do so shall, at the option of the corporation, terminate such shareholder's
rights under Articles 5.12 and 5.16 of this Act unless a court of competent jurisdiction for good and sufficient cause
shown shall otherwise direct. If uncertificated shares for which payment has been demanded or shares represented by
a certificate on which notation has been so made shall be transferred, any new certificate issued therefor shall bear
similar notation together with the name of the original dissenting holder of such shares and a transferee of such shares
shall acquire by such transfer no rights in the corporation other than those which the original dissenting shareholder
had after making demand for payment of the fair value thereof. C. Any shareholder who has demanded payment for
his shares in accordance with either Article 5.12 or 5.16 of this Act may withdraw such demand at any time before
payment for his shares or before any petition has been filed pursuant to Article 5.12 or 5.16 of this Act asking for a
finding and determination of the fair value of such shares, but no such demand may be withdrawn after such payment
has been made or, unless the corporation shall consent thereto, after any such petition has been filed. If, however, such
demand shall be withdrawn as hereinbefore provided, or if pursuant to Section B of this Article the corporation shall
terminate the shareholder's rights under Article 5.12 or 5.16 of this Act, as the case may be, or if no petition asking for
a finding and determination of fair value of such shares by a court shall have been filed within the time provided in
Article 5.12 or 5.16 of this Act, as the case may be, or if after the hearing of a petition filed pursuant to Article 5.12 or
5.16, the court shall determine that such shareholder is not entitled to the relief provided by those articles, then, in any
such case, such shareholder and all persons claiming under him shall be conclusively presumed to have approved and
ratified the corporate action from which he dissented and shall be bound thereby, the right of such shareholder to be
paid the fair value of his shares shall cease, and his status as a shareholder shall be restored without prejudice to any
corporate proceedings which may have been taken during the interim, and such shareholder shall be entitled to receive
any dividends or other distributions made to shareholders in the interim. C-4
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