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THIS FACILITY AGREEMENT (the “"Agreement’} is made on 17 December 2021
BETWEEN

m
2

Morgan Stanley Europe Holding SE (the "Company”); and
Morgan Stanley (the "Lander”)

INYRODUCTION

The Lender has agreed to make an uncommitted multicurrency subordinated loan facility avaiable
to tha Company upon the lerms and conditions set out in this Agraement to provide funding lo the
Company and to satisfy the Company's loss absorption requirements in the Europsan Econemic

Area

IT IS AGREED as follows:

1

Certain Definltlons
In this Agreement;

"Applicable Supervisory Regulations” means the provisions of bank supervisory laws and
any regulations and other rules thereunder applicable from time to time (including. but not
Iimited te, the BRRD, the CRD, the CRR and the guidelines and recommendations of the
European Banking Autherity and/or the European Central Bank, the adminisirative practice
of any competent authority, any applicable decision of a court and any applicable transitionai
provisions) relating to capital adequacy, solvency, other prudential requiraments andfor
resolution and applicable to the Company andior the Regulatory Group,

"Avallability Period” means the period from and including the date of this Agreement fo and
including the Termination Date,

“BRRD" means Drective 2014/59/EU of the European Parhameni and of the Council of
15 May 2014, as amended or replaced from time to {ime, to the extent that any provisions of
tha BRRD are amended or replaced, the reference to provisions of lhe BRRD as used in this
Agreament shall refer to such amended provisions or successor provisions from time to time,

“Business Day” means a day which i1s a day {olher than a Saturday or a Sunday) on which
commercial banks in Frankfurt am Main and London and New York are open for business
and on which the Trans-European Automated Real-time Gross settlamant Exprass Transfer
{TARGET2) system i3 apen for the settlement of payments in Euro,

“Competent Authority” means the European Ceniral Bank or national central bank In the
Junsdiction of the Company or any other body or authority having primary supervisory
authority with respect 1o the Company and/or the Regulatery Group as determined in
accordance wilh the SSM Regulation and the SSM Framework Regulation.

"CRD" means Directivea 2013/36/EU of the European Parliament and of the Council of
26 June 2013 as amended or rep'aced from time to bme; to the extent that any provisions
of the CRD ars amended or replacad, the reference to provisions of the CRD as used n this
Agreement shall refer to such amended provisions or succeasor provisions from time to time
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“*CRR" means Regulation (EV) No 575/2013 of the European Parliament and the Council of
26 June 2013, as amended or replaced from time 1o time; to the extent that any provisions
of the CRR are amended or replaced, the reference to provisions of the CRR as used in this
Agreement shall refer to such amended provisions or successor pravisions from lime to time,

“Facility” means the multicurency subordinated loan facility up to the maximum amount of
EUR 5,000,000,000 made available under this Agreemen| as described in Clause 2 to the
extent not cancelled or reduced under this Agraament,

"First Intarest Payment Date" in respect of each Loan, means the date specified as being
the “First Interest Payment Dale” in the Ulilisation Request for that Loan or If such dale falls
on a day that is not a Business Day, the next Business Day unless such day would fall in Lhe
next calendar monlh, in which casa the First Interest Payment Date shall be the immediately
praceding Business Day,

*Global Funding System™ means Morgan Stanley's globa! loan funding system (or any
subsaquant syslem as may raplace the currant system),

"Ing0” means the German Insolvency Code {Insolvenzordnung - InsQ, as amended
supplamented or replaced from lime to time; to the extent that any provisions of the InsO are
amended, supplemented or replacad, the reference lo provisions of the InsC as used in this
Agreamant shall refer to such amended, supplemented or successor provisions from lime to
time;

"Intarast Payment Date” means, in respect of each Loan, the last day of each ca'endar
month, or if such day falls on a day that is not a Business Day, the immediately precading
Business Day, provided, however, tha! {i) the first intarest payment date in respect of aach
Loan ghall bg the First Inferast Payment Date; and (i} the last interesi payment date in
raspect of each Loan shall be the date on which that Loan is repaid in full

“Interest Rate” means, in respec! of a Loan and any day, the MS Proxy Rate applicable lo
such day as applicable to that Loan,

"KWG" means the German Banking Act (Kredilwesangeselz - KWG), as amended, supple-
menlad or replaced from e to time, to the extent that any provisions of the KWG are
amended, supplemented or replaced, the reference to provistons of the KWG as used in this
Agreement shall refer to such amended, supplemented or succassor provisions from time 1o
tme:

“Loan" means a loan made or to be made under the Faclity
"Morgan Stanley Group™ means Morgan Stanley and its conso.dated subsidiaries,

"MS Proxy Rate” means, in refatian 1o any day. the interest rale at which Morgan Stanley is
offering loans in the relevant cummency (being Euro or U S Dotar, respectively) to members
of the Morgan Stanley Group on such day, which the Parties have acknowladged and agreed
to apply o any Loan, acting on an arm’s lengih basis, provided that in the event thal a Term-
Qut Notice has been sent fram one party to anolher party in respect of such Loan the MS
Proxy Rate for ihat Loan and for the period from and including the date on which the Term-
Oul Nolice Is served (the "Term-Out Notice Date”) to but excheding the Repayment Date
shall ba calculated with reference to the proxy spread in effect as at the Term-Out Notice
Date;
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"Cwn Funds Instruments” means

(i) capital instrumenis that meet the requiremenls for "Common Equity Tier 1
ingtruments” under the Applicable Supervisory Regulations (including pursuant to
any grandfathenng or other Iransitional provisions thereof),

(i) capilal instrumants that meal the requirements for “Additionat Tier 1 instruments®
under the Apphcable Supervisory Regulatons (including pursuant to any
grandfathering or other lransitional provisions thereof) andg

{lii) capilal instruments or subordinated lcans that meet the requirements for "Tiar 2
insirumenta” yndar the Applicable Supervisory Regulations (including pursuant to
any grandfathering or other transitional provisions theraofy

“Party” means a party to this Agreament;

“Regulatory Group™ means the Company, ils subsidiary underakings, participations,
participating interesls and any subsidiary undertakings. paricipations or parficipating
interests held (directly or indirectly} by any of its subsidiary undertakings from time to time,
and any other undertakings from ime lo lime consolidated with the Company for regulatory
purposes, in each case in accordance with the rules and guidance of the Compstent
Authority or Resolut.on Authonty then in effect

“Repayment Date” i respect of each Loan. means the date falling 395 days after the
Lilisallon Dale; provided, however, that the Repayment Date shall be extanded on each
Business Day after the Utilisation Dale such that the penod from such Business Day to the
Repayment Date shall be 395 days unless a Term-Out Notice has been sent from one Party
to another Party in respect of such Loan (in which case the Rapayment Date shall be the
dale falling 395 days after the day one Parly recaives such Term-Owt Notica from the other
Party) and provided further that in no circumsiances shali the Repayment Date in respect of
a Loan be extendad to a date which falls after the date which is 10 years after the Ulilisation
Date of such Loan;

“Relevant Suparvisory Consent" means, in relstion to any prepayment of a Loan, any
required pemnission of the Competent Autharity and or |he Resclution Authority for the
prepayment in accardance with Articles 72b(2)(j) and 77 el seqq CRR {o¢ any successor
provision} for such prepayment;

"Rasolution Autherity” means the European Single Resolutian Board or any other body or
authority competent to use resolution tools or power with respect lo the Regulatory Group
andior the Company under the Resolulion Legislalion as applicable in the European
Economic Area;

"Rasolution Leglslation™ means any law or regutation relaling to the resolution of unsound
or {ailing banks, inveslment firms or cther financial institulions or their affiliates {otherwise
than through Hquidation, adminisiralton of olher insolvency proceadings), including, without
Iimitation, the BRRD, the SRM Regulation and the SAG;

"SAB" means German Act on the Recovery and Resolulion of Credil Institulions
(Sanierungs- und Abwicklungsgeselz - SAG), as amendad. supplemented or replaced from
time to time; to the extant that any provisions of the SAG are amendad. supplemented or
replaced, the reference to provisions of the SAG as used in this Agresment shall refer lo
such amended, supplemented or successor provisions from time o time;
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3.2
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"SSM Feamework Regulation® means Regulation (EU) No. 468/2014, as amended,
suppiemanied or repiaced from time to time; to the exient that any provisions of the SSM
Framework Regulation are amended, supplemented or replaced., the reference lo provisions
of the SSM Framework Regulation as used in this Agreament shall refer to such amended,
supplemented or successar provisions from time to time;

"SSM Regulation’ maans Regulation {EU) No. 1024/2013, as amended, supplemented or
replaced from lime to time; to the extanl that any provisions of the SSM Regulation are
amended, supplemanted or replaced, the referance to provisions of the SSM Regulation as
used in this Agreemenl shall refer (o such amended, supplemented or successor provisions
from time to tme.

*Term-Qut Notica” means, with respact io a Loan or any portion of a Loan, wrilten nolice
from one Party to the other Party providing that it wishes to terminate the rolling-nature of
the Repayment Date for such Loan or {as the ¢case may be) portion of a Loan;

"Termination Date” means 31 Decamber 2048;
"Utllisation™ means a utilisation of the Facility,

"Utilisation Date” means the data of a Ulilisation, baing the date on which the relevant Loan
is 10 be made, as specified in the Utilisation Request for each Loan or if such date falls on a
day that is not a Business Day, the next Business Day; and

"Utilisation Request” means a nolica substantially in the form set out in Schedule 4.

The Facility

Subject to the terms of this Agreement, ihe Lender makes available to the Company an
uncommitted multicurrency subordinated loan facility up to the maximum aggregate principal
amaunt of EUR 5,000,000 000

Utllisation

Utilisation Request

341 The Company and the Lender may from time lo time agree on the terms of a Loan
v be made under the Faciity including. in respect of such Loan the Utilisation Date,
tha currency (being Euro or U.S Dallar), the principal amount and the First interest
Payment Date

312 I the Company and the Lender agree 1o the ferms of a Loan pursuant fo
Clause 3.1.1, the Company may ulilise the Facility by delivery 1o the Lender of a duly
completed Ulilisation Regquest

Completion of a Ulilisation Request

321 Each Ulilisation Request is irevocable and will not be regarded as having been duly
completed unless:

(i} the proposed Utilisation Date is a Business Day within the Availabi‘ity Period
{ii the currency of tha Utiisation is in Euro or U.S Dollar, respectively. and

(i) il reflects the terms of the Loan as agreed between the Company and the
Lender pursuant to Clause 3 1.1 and has been acknowledged and agreed
by the Lender Such acknewledgment and agreement lo ba evidenced by the



3.3

3.4

as

4.2

43

5.2

Lender's counter-signature on the Utilisation Request {(without the Company
needing ta be nofified of such acceplance (waiver of receipt within the
meaning of §151 sentence 1 German Civil Code (BOrgerliches
Geselzbuch))

322  Only one Loan may be requasted in each Utilisation Request
Making of & Loan

if the conditions sst out in Clauses 3.1 and 3.2 have been met, the Londer shall make the
requasted Loan lo the Company on the Utilisation Date.

Buooking of a Loan in the Global Funding System

A Loan made by ths Lender to tha Company pursuant to this Clause 3 shall be boaked in
ihe Global Funding System in accordance with applicable policies and procedures and shall
ba recorded on the relevant TAPS (Morgan Stanley sub-ledger} account as agreed batween
the Lender and the Company

Evidence of Debt

The books and records of the Parties (including, without limitation, the Global Funding
System and all relavant TAPS accounts) shall be prima facie evidance of the amount of each
Loan outsianding under this Agreement and all amounts owing in respect thereof

Interast

Unlesa otherwise agreed by the Company and the Lender, interest shall accrue from day to
day on a simple, non-compounding basia on the amount of 8 Loan outstanding at the Interest
Rate applicable on each day to such Loan and shall be determinad by the Lender using a
day count fraction and & method of calcutation consistent with prevailing market practice
applicable to the currency of the Loan (being Euro or U S Dollar, respectively).

Unless otherwise agreed by ithe Company and the Lender, interest on a Lean shall be
payable in arrear on each interest Paymeani Date for such Loan

Such Loan shali cease to bear interast from the beginning of the day on which It is due for
repayment. If the Company shalt fai to repay the Loan when due, interesi shall continue to
accrue on the culslanding pnncipal amount of the Loan from and including the due date to
but excluding the date of the aclual repayment of the Loan at the dafault rale of interest
established by law 1

Repayment

Repaymant at Maturity

Each Loan {together wilh all Interes! accruad thereon and other amounls due or owing to
the Lender In connact.on with such Loan) shall be repad in full by the Company on the
Repayment Date

No right to prepay

' Pursuanl fo 5§ 288,1). 247 of the Gemnan Crvil Code (Bdrgeniches Geselzbuch), the default rate of interet! par yoal
estatiished by lawis fve percertage points above ihe basic rate of interest published by Deutsche Bundaesbank from tims
1o lime
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For the avoidance of doul?. the Partias acknowledge and agree thal the Company does not
have any right or obligalion to make any repayment of a Loan other than on its Repaymemnt
Date, However, the Parties acknowledge that from time to time they may, with no obligation
10 do 8o, agree in writing to make repayments on a Loan on mutwually satislactory tarms prior
o its Repayment Date, subject to the Company having first oblained any Refevant
Supervisory Consent. For the avoidance of doubt, any refusal to grani such Relevant
Suparvisory Consant shall not conslitute a defauli for any purpose. No agreement or sedas
of agreements regarding the prepayment of all ar a portion of a Loan shall give the Company
any right or obligation to make any future prepayment of such Loan

Notwilhsianding the above conditions. if, ot the time of any prepayment, the Applicable
Supervisory Regulations parmit the prepayment only after compliance with one or more
alternative or additional pre-conditions to those set out above, the Company shall comply
with such otlher andfor, as appropriale, additional pra-conditions, i any.

Recording of Repayments in the Global Fund ng System

Any repayment of a Loan_ in whole or part, shal ba booked in the Glebal Funding System in
accordance with applicabie policies and procedures and shall be recorded on the relavant
TAPS (Morgan Stanley sub-ledger) accounl as agreed betwesn the Lender and the
Company. In addition, and withoul prejudice to the provisions of Clause 3 5, the Lender shall
endorse a record of any repayment of a Loan on the Utilisat on Request relaling thersto,
specilying tha date and amount of such repayment

Exclusion of statutery termination rights

§§ 313, 314, 489, 490 of the German Cwil Code (Bdmgeriiches Gasefzbuch) shall be
excluded

Status

The paymsnt obligations of the Company under any Loan consttute direct, unsecured and
subordinated obligations of the Company In the avent of resolulion measures under the
Resuolution Legislation imposed en the Company and in the event of the normal insolvency
proceedings under the InsO of, or against the Company

6.1.1  the obligations undar any Loan barrowed under the Factiity rank pari passu with the
obligations under any other Loan borrowed under the Facllity and rank pan passi
with all other preaent or future contractually subordinated obligations of the Company
under instrumeats which, pursuant to their terms, rank pari passu with the obligations
of the Company under the Loan

812 the obligatona under any Loan rank sanwr to all presant or fulure subordmated
obligations of the Company that pursuant to thair terms or mandatory provisions of
law rank subordinated to the Loan including the obhigations of the Company under
any Own Funds Instruments of the Company, and

6.14.3 the obligations under any Loan will be fully subordinated 16 the present or future
Company's Senior Ranking Cbligations {as defined ba'ow), s0 thal in eny such event
the claims of the Lender in respect of the Loan (in particular the claims for paymeni
of principal and interes), if any) will only be satisfied if all of the Company's Semor
Ranking Obligatians have firsl been satisfied in full



6.2

8.3

9.2

*Company's Senior Ranking Obligations™ means all cbligations of the Bomower which
rank senior 1o ils obligations under the Loan, including

@) all claims of unsubordinated creditors of the Company (including, but not limited to,
claims against the Company under its non-preferred unsubordinated debt
instrumenta within the meaning of § 46((5) sentence ¥ KWG_ if any);

(il) all slatutorily subordinated claims against the Company within the meaning of
§ 39(1) Nos. 1-5 Ing0 {including but not limited to any shareholder loans that do not
result from an own funds item of the Company};

(il alt other claims aganst the Company which, pursuani to their terms or mandalory
provisions of law, rank senior to the Loan, if any

Prior to any insolvency or liquidation of the Company, under the Resolulion Legistation
applicable to the Company from tme to time, the Resolution Authority may write down
{including to zero) the abligations of the Company under any Loan, convert them inlo shares
or olher instruments of ownership of the Company or apply any other resolution measure,
in¢luding (but nat limited to) any fransfer of the obligationa to ancther entity, an amendment
of this Agresment or a cancellation of any Loan, The Lendsr shall nol have any ¢laim againsi
the Company for any negative consequences in conneclion with or arising out of any such
measures.

Subject to compiiance wilh this provision on subordination, the Company may pay amounts
due under each Loan from its other distributable assets {sonstiges frawes Vermagen).
Payments

Unless required by law and unless the Company and the Lender agree otherwise, all
payments made by the Carmnpany hereunder shzll be made free and clear of and without any
deduction for or on accouni of any tax or countarclam

No Set Off, Security or Guarantee

Tha Lender may nol set off lus claims arising under any Loan against any claims that the
Company may have against it

No securily or guarantee of whatever kund is or shall al any teme be, provided by the
Company or any other parson securing rights of the Lander under any Loan
Notices

All communications under this Agresment wil be made in writing or text form (by letter or fax
or email)

Untess a change of address, email address or fax number has been rotified in writing, any
communication under this Agreement will be made to the followang eddresses

9.21  If made to the Company lo it at

Morgan Stanley Europe Holding SE
GroBe Galtussirafie 18

60312 Frankfurt am Main

Germany
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9.22 N made to the Lender, to it at

Morgan Stanley

1585 Broadway

New York

NY 10026

United States of America

|

Partlal Invalidity

Should any provision of this Agrasment be or bacome whelly or parlly invalid o ineffective
or should this Agreement cantain an unintentional omisslon_th s shall not affect the validity
or effecliveness of the remaining provisions hereof In lieu of the invalid or ineffective
provision or to fill the unintentional gap a legally vafid provision shall apply whch
corresponds to the extent possible to the economic intention of the parties, respeciively to
what the parties wouild have ntended in terms of the awm and purpose of this Agreement,
had they recognised the gap.

Amendmant

Any provision of this Agreement, including this Clause 11, may be amended or
supplemented only if all parties thereto agree in writing. subject lo any required prior
notification of and/or non-objecton by the Resclution Authosity and/or the Competent
Authority

Changes in Parties

No Party may transfer or assign all or any of its righs under this Agreement unless.

1231 the ently lo which it is assigning or transferring rights to 1s an entity that is a member
of the Morgan Stanley Group:

12.1.2  the witten consent of the other Party has been obtained in advance (such consant
not to ba unreasonably withheld) and

12.1.3  the prior written parmission of the Competent Authonty, provided that at the relevant
time such permission is required, and subjact lo applicable law and regulation

Any purported transfer or assignment that does nol comply with the terms of Clause 12 1
shall be void

Recognition of the U.S. Special Resolution Regime

In the event that any Lender that is a Covered Enlity becames subject to 8 proceeding under
8U S Special Resolution Regime. the transfer from such Lender of this Agresment and any
Loan, and any mierest and obligation in or under this Agreement and any Loan wil be
effeclive to the same extent as the transfer would be effective under the U S. Speciat
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13.2

133

14

15
161

152
153

Resolutsi\un Regime if this Agreement and any Loan and any such interest and chligation.
were gaverned by the laws of the United States or a state of the United States.

In the avent that any Lender that is a Covered Enliﬁ or a Covered Affillate of any such Lender
becomaes subject to a proceeding under a U S Special Resolution Regime, Defaull Rights
under this Agreement and any Loan that may be exercised against such Lendaer are
permitted 1o be exercised to no greater extent than such Default Rights could be exercised
under the U.S. Spexal Resolution Reglme if this Agreement and any Loan was governed by
the laws of the United States ar a state of the United States.

In this Clause 13:

"Covered Afflliate" has the m@ning assigned io the term “affliate” in, and shall be
interpretad in accordance with, 12 U.S Code § 184 1(k) #§

"Covared Entity” means any of the foRowing

{i) a “coverad entity” as thal term 13 defined in, and interpreted in accordance with 12
Code of Federal Regulation § 252 82(b}

{fi) a "covered bank” as that term is defined in, and inlerpreted m accordance with, 12
Code of Federal Regulation § 47 3(b), or

iii) a “cavered FSI” as that term is defined in, and interpreted in accordance with 12
Code of Federal Regulalion § 382 2(b)

"Defeult Right” has the meaning assigned to that term in and shal be interpreted in
accordance with, 12 Code of Federal Regulation §§ 252 81, 47 2 or 382.1, as applicable

"U.S. Speclal Resolution Regime” means each of (i) the U § Federal Deposil Insurance
Act and the regulations promulgated thereunder and (i) Title 1l of the U.S. Dodd-Frank Wall
Street Reform and Consumer Proleclion Act and the regulations promulgated thereunder
Counterparts

This Agreement may be executed In any aumber of counterparts. and this has the same
effect as if the signatures on the counterparts were on & single copy of this Agreement
Goveming Law, Place of Parformance and Jurisdiction

The form and content of this Agreement and el rights and obligations arising hareunder wit:
ba governad exclusively by. and construed in accordance w.th the laws of Germany

Ptace of performance will be Frankfurt am Main Germany.

Any aclion or other legal proceedings arising out of or 1n cannection with the Agraament will
be brought in the District Court (Landgericht) in Frankfurt am Mawn, Germany
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