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2016 10
(Registration Document)( )
GAAP
2014 12 31 2015 12 31
)
6,797,385,100 6,942,318,599
1,678,238,333 1,713,099,832
)
114,986,489 110,072,000
2011 12 31 2015 12 31
( )
2015 2014 2013 2012 2011
12 31 12 31 12 31 12 31 12 31
146,157 153,371 145,237 106,482 117,753
110,072 114,986 114,136 67,564 93,583
5,229,219 5,119,147 5,004,161 524,594 541,002
1 1 1 1 1
5,229,219 5,119,147 5,004,161 524,594 541,002
6,942,319 6,797,385 6,644,532 1,678,427 1,403,958
5,229,219 5,119,147 5,004,161 524,594 541,002
0 0 0 0 0
110,072 114,986 114,136 67,564 93,583
0 0 0 0 0
0 0 0 0 0
0 0 0 0 0
0 0 0 0 0
0 0 0 0 0
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( )
( GAAP )
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( 38 59 ) 131
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)
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a. 2015 12 31
2015 12 31
( )
$ 6,942,319 731,859
$ 6,942,319 731,859
$ 760,414 80,163
952,686 100,432
1,713,100 180,595
5,229,219 551,264
$ 6,942,319 731,859
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$ 146,157 15,408
36,085 3,804
$ 110,072 11,604
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2015 12 31
( )
2014 12 31 $ 5,119,147 539,660
110,072 11,604
2015 12 31 $ 5,229,219 551,264
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( ) ( ) ( )
$ 6,942,319 $ 6,942,319 $ - $ 6,942,319 $ -
$ 760,414 $ 760,414 $ - $ 760,414 $ -
$ 952,686 $ 952,686 $ - $ 952,686 $ -
2016 12
MSF SEC S-
X 2016 16
SEC MSF S-
3 2016
2016 17 5,000 2016 22

BBB+ 2016
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MORGAN STANLEY FINANCE LLC
STATEMENT OF FINANCIAL CONDITION
Decem ber 31, 20015

{Lin thoissinds of delliars)

Assets
Recenables:

Affiliates -3 6,892 519
Total asscts 5 047 519

Pinhilities and Vember's Feuity

Pavables
Affilabes 3 b E
Parent 052 6RG
Total habilities 1,715,100
Total member's equiy 5220219
Total babalites and member's gy 3 682319

See Notes to the Financial Statements,
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MORGAN STANLEY FINANCE LLC
STATEMENT OF INCOME

For the vear ended December 31, 20015
{Lin thoissinds of delliars)

Rewvenwes:
Interest moom: 13 146,157
Expenses:
Interest expense 36085
-3 110,072

SNt Income

See Notes to the Financial Statements,
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Cash Nows from operating activities:
et mcome
Adpsiments to reconcile net mcome to net cash
provided by {used for) operating actnvitics:
Non-cash financing nterest income
Mon-cash financmg nterest expense

Met cash provided by operating activities

Cash, ar beginning of periad

Cash, at end of penod

See Notes to the Financial Statements,
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MORGAN STANLEY FINANCE LLC

STATEMENT OF CHANGES IN MEMBER™S EQUITY
For the vear ended December 31, 20015

(L thousainds of dallars)

Trdal Member's
Enquity
Bulance, December 31, 2014 % 3119047
Met income 110072
5 5229219

Bulance, December 31, 2015

See Notes to the Financial Statements,
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MORGAN STANLEY FINANCE LLC

NOTES TO FINANCIAL STATEMENTS

AS OF AND FOR THE YEAR ENDED DECEMBER 31, 2015
(In thousands of dollars)

Note 1 - Introduction and Basis of Present ation
The Com pany

Morgan Stanley Finance LLC (the “Company™), a single member LLC, is a wholly owned subsidiary of
Nlorgan Stanley (the “Parent™). The Company engages in intercompany funding activities with affiliates.

Basis of Financial Statements

The financial statements are prepared in accordance with accounting principles penerally accepted in the
United States of America (“1LS. GAAPT), which may require the Company to make certain extimates and
assumplions regarding matters that affect the financial statements and related disclosures. The Company
believes thal the estimates ufilized in the preparation of the financial stalements are prudent and
reasonable. Actual results could differ materially from these estimates,

Note 2 — Summary of Simificant Accounting Policies

Interest Income and Expense

Interest income and Inlerest eipense are a function of the level and mix of total assets and labilitics,
which is comprised of intercompany funding with affiliates and Parent and the internally-set interest rates,

Income Taxes

The Company is disregarded as an entity separate from its Parent Tor U5, Federal income tax retuns
pursuant to the Check-the-Box Eegulations of the Intemal Revenue Code, Regulation 300-7701-3(a), All
current and deferred taxes have been acerued by the Parent.

Financial Instruments and Fair Value Measurement

Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability {i.e.,
the “exit price”) in an orderly transaction between markel participants al the measurement date.

In determining fair value. the Company uses various valuation approaches and establishes a hierarchy for
inputs used in measuring fair value that maximizes the use of relevant observable nputs and mmimizes
the use of unobservable inputs by requiring that the most observable inputs be used when available,
Observable inputs are inputs that market participants would use in pricing the asset or lability developed
based on market data obtained from sources independent of the Company. Unobservable inputs are inpuls
that reflect the Company’s assumptions about the assumptions other market participants would use
pricing the assel or liability developed based on the best information available in the circumstances, The
hicrarchy is broken down into three levels based on the observability of inpuls as follows:

. Level 1 = Valuations based on quoted prices in active markets for identical assets or liabilities that
the Company has the ability to access. Valuation adjustments and block discounts are not applied
to Level 1 instruments. Since valuations are based on quoted prices that are readily and regularly
available im an active market, valuation of these products does not ental a significant degree of
Judgment,
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¢  Lovel 2 - Valuations bascd on onc or more quoted prices in markets that arc not active or for
which all significant inputs are observable, either directly or indirect]v.

+  Level 3 - Valuations based on inputs that are unobservable and significant to the overall fair value
measurement.

The availalality of observable inpuits can vary from product to product and s affected by a wide vanety of
factors. including, for example. the type of product, whether the product s new and not vet established in
the markectplace. the liquidity of markets and other characteristics particular to the transaction. To the
extent that valuation is based on models or inpuls that are less observable or unobservable in the market,
the determination of fair value requires more judgment. Accordingly. the degree of judgment exercised by
the Company in determining fair value 1s greatest for instruments catcgonzed in Lovel 3 of the fair valuc

hierarchy.

The Company considers prices and inputs that are current as of the measurement date, including during
penods of marked dislocation. In penods ol markel dislocation, the observabnlity of prices and inpuls may
be reduced for many instruments. This condition could cause an instrument to be reclassified from Level
1 to Level 2 or Level 210 Level 3. In addition, a downturn in market conditions could lead to declines in
the valuation of many instruments.

I certain cazes. the inputs wsed to measure fair value may fall into diffevent levels of the fair value
Inerarchy. In such cases, for disclosure purposes the level in the [ value hierarchy within which the Gair
value measurement falls in its entirety is determined based on the lowest level input that is significant to
the fair value measurement inits entirety,

All of the Company’s financial assets and liabilitics are not measured at fair valugs in the statement of
financial condition.

Mote 3 - Related Marty Transactions

Recevables from and pavables o affiliates represent mtercompany activities that occur i the nommal
course of business, Receivables from and pavables to affiliates are unscoured, bear interest at internally-
sel inlerest rales and are payable on demand. The Company is funded by its Parent.

Interest income and expense are calculatzd daily based on the outstanding receivable and pavable
balances. For the vear ended December 31, 2015, interest income from recetvables with affiliates was
S146.157. Interest expense on payables with alliliates and o Parent was S16.006 and £20,079,

respectively.
The activities of the Company include significant ransactions with affiliates and may not necessarily be

indicative of the conditions that would have existed or the results of operations if the Company had
operated as an unaffiliated busingss.
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Mote 4 = Financial Assets and Liabilities Not Measured at Fair Value

The table below presents the carrving value, fair value and fair value hicrarchv category of certain
finanzial instruments that are not measured at fair value in the statement of financial condition,

The carrving value of Keceivables from Affiliates. and Favables to Affiliates and Parenl arising in the
ordinary coursc of business approximate fair valus duc te their short-term nature,

Financial Instruments Not Aeasured At Fair Value at December 31, 2015

Fair Valwe Measurenents Using:

Cruoted Prices in
Awctive Markets for Slgnifleant Siznifleant
Carrying Identical Assets Db ervable I 'makr ervibic
Value Falr Value (Level 1} Inputs (Level ) Inputs ¢ Level 3)
Fanang il Asszis
Receivaliles
Afliates £ 6912319 3 aS31% % . $ oMMAY S
Financinl Liabaliics:
Payahles o
Adflates ¥ TolAld 8 Tl A4 § - 3 Tolsld 8
Parem £ G5kede  § wileks % - 3 asLEEE &

Mote § = Subsequent Events

On January 12, 2016, the Company was renamed from Morgan Stanley Tower, LLC to Morgan Stanley
Finance LLC (*NSF™y and was repurposed as a “finance subsidiary™ as defined in Securities and
Exchange Commission (“SECT) Regulation 5-X. On February 16, 2006, Morgan Stanley Dled a post-
effective amendment to its Form 5-3 registration statement in order to allow MSF to issue SEC-registered
debt scouritics that are fully and unconditionally puarantced by Morean Stanley, All of the Company s
receivable and payable balances were settled and all capital, except for 51, was returned in February
2016.

Om February 17, 2016, the Company issued a S5.000 vanilla note, which was setiled on Febroary 22,

20000 and received an exchange rating of BBH+ from Standard & Poor's. Starting on March 2, 20146, the
Company began issuing structured nodes to the marketplace.
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b. 2014 12 31
2014 12 31
( )
$ 6,797,385 716,580
$ 6,797,385 716,580
$ 744,408 78,475
933,830 98,444
1,678,238 176,920
5,119,147 539,660
$ 6,797,385 716,580
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2014 12 31
(
$ 153,371 16,168
38,385 4,047
$ 114,986 12,122
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2014 12 31
( )
2013 12 31 $ 5,004,161 527,539
114,986 12,122
2014 12 31 $ 5,119,147 539,660
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2014 12 31
( )

GAAP

301-7701-3(a)
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2014 12 31
153,371
17,315 21,070
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2014 12 31
( ) ( ) ( )
$ 6,797,385 $ 6,797,385 $ - $ 6,797,385 $ -
$ 744,408 $ 744,408 $ - $ 744,408 $ -
$ 933,830 $ 933,830 $ - $ 933,830 $ -
2016 12
MSF SEC S-
X 2016 16
SEC MSF S-
3 2016
2016 17 5,000 2016 22

BBB+ 2016
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MORGAN STANLEY FINANCE LLC
STATEMENT OF FINANCIAL CONDITION
Decem ber 31, 2014

{In thousands of dellars)y

Assels
Recernables:

Affilarcs 5 6,797 585
Total asscts 5 A, 79T 585

Pinhilities and Vember's Fouity

Pavables
Affilabes 3 S
Parent 933,830
Total habilities 1.678.238
Total member’s equity 502047
Total babalities and member's gy 3 6, 797385

See Notes to the Financial Statements,
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MORGAN STANLEY FINANCE LLC
STATEMENT OF INCOME

For the vear ended December 31, 2014
{In thousands of dellars)y

Reve nies
Intenest moome 3 153,37
Expenses:
IHterest expanse 3B.3R5
4 114,986

Ned Incomse

See Notes to the Financial Statements,
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STATEMENT OF CASH FLOWS
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Cash Mows from operating activities:
et mcome
Adpsiments Lo reconcile net imcome to net cash
provided by {used for) operating actnvitics:
Non-cash financing nterest income
Mon-cash financmg nterest expense

Met cash provided by operating activities

Cash, ar beginning of periad

Cash, at end of pernod

See Notes to the Financial Statements,
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MORGAN STANLEY FINANCE LLC

STATEMENT OF CHANGES IN SHAREHOLDER'S EQUITY
For the vear ended December 31, 20014

(In thousands of dallars)

Toaal Member's

Fiuity
Balange, December 31,2013 5 004, 161
Mat ineome 114.9860
g 3119147

Balance, December 31, 2014

See Notes to the Financial Statements,
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MORGAN STANLEY FINANCE LLC

NOTES TO FINANCIAL STATEMENTS

AS OF AND FOR THE YEAR EXDED DECEMBER 31, 2014
{In thousands of dollars)

Note 1 - Introduction_and Basis of Presentation

The Com pany

Morgan Stanley Finance LLC {the “Company™). a single member LLC. is a wholly owned subsidiary of
Morgan Stanley (the “Parent”™). The Company engages in mlercompany funding activities with affiliates.

Basix of Financial Statements

The lnancial statements are prepared in accordanes with aceounting prineiples generally accepied in the
United States of America (U5, GAAP”) which may require the Company 1o make certain sstimates and
assumplions regarding matters that afTect the financial statements and related disclosures. The Company
beligvis thal the estimates ulilized i the preparation of (he Nnancial statements are prodent and
reasonable, Actual results conld differ materially from these estimates,

DNote 2 — Sumimary of Sienificant Accounting Pulicies

Interest Ineome and Expense

Interest ncome and Inferest expense are a function of the level and mix of tofal assefs and liabalities.
which is comprised of intercompany funding with affiliates and Parent and the internallv-set interest rates,

Income Taxes

The Company 1s disregarded as an entity separate from its Parent for US. federal meome lax retums
pursuant to the Check-the-Box Regulations of the Internal Revenus Code. Regulation 301-7701-3(a). All
current and deferred taxes have been acerued by the Parent.

Financial Instruments and Fair Value Measurement

Fair value i defined as the price that would be received 1o sell an asset or paid to transfer a Hability (i.e..
the “exil price™) in an orderly transaction betwesn market participants al the measurement date.

I :lul\::lllli.l‘ii:‘l_g fair value, the Company uses various valuation approaches and estalihishes a ]11':1'.’1.1‘:.'1'1}' fior
inputs uscd in measuring fair value that maximizes the use of relevant observable inputs and minimizes
the vse of unobservable inputs by requinng that the most ohservable inputs be used when available,
Observable inputs are inpuls that market participants would use in pricing the asset or lability developed
based on market data obtained from sources independent of the Company. Unobsarvable inputs arc inputs
that reflect the Company’s assumptions about the assumptions other market p.:qﬁu.’:ipcml.r- would use in
pricing the asset or liability developed based on the best information available in the circumstances, The
hizrarchy is broken down into thres levels based on the observability of inpuls as follows:

* Level 1 - Valuations based on quoted prices m active markets for identical assets or liabilities that
the Company has the ability o access. Valoation adjustments and block discounts are not applied
1o Level 1 mnstruments. Since valuations are based on quoted prices that are readily and regularly
available in an active market. valuation of these products does not entail a significant degree of
judgment,
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¢ Level 2 - Valuations bascd on one or more quated prices in markets that are not active or for
which all significant inputs are observable, either directly or indirect]v.

+  Level 3 - Valuations based on inputs that are unobservable and significant to the overall fair value
measurement.

The availabality of observable inputs can vary from product to product and is affected by a wide variety of
factors. including, for example. the type of product, whether the product s new and not yvet established n
the markeciplace. the liquidity of markets and other characteristics particular to the transaction. To the
extent that valuation is based on models or inpuls that are less observable or unobservable in the market,
the determination of fair value requires more judgment. Accordingly. the degree of judgment exercised by
the Company in determining fair value 1s greatest for instruments catcgonzed in Lovel 3 of the fair valuc
hierarchy.

The Company considers prices and inputs that are current as of the measurement date. including during
penods of marked dislocation. In penods ol markel dislocation, the observability of prices and inpuls may
be reduced for many instruments. This condition could cause an instrument to be reclassified from Level
1 to Level 2 or Level 210 Level 3. In addition, a downturn in market conditions could lead to declines in
the valuation of many instruments.

I certain cazes. the inputs wsed to measure fair value may fall into diffevent levels of the fair value
Inerarchy. In such cases, for disclosure purposes the level in the fair value hierarchy within which the Gr
value measurement falls in its entirety is determined based on the lowest level input that is significant to
the fair value measurement inits entirety,

All of the Company’s financial assets and liabilitics are not measured at fair value in the statement of
financial condition.

Mote 3 - Related Marty Transactions

Recevables from and pavables o affiliates represent mtercompany activities that occur i the nommal
course of business, Receivables from and pavables to affiliates are unscoured, bear interest at internally-
sel inlerest rales and are payable on demand. The Company is funded by its Parent.

Interest income and expense are caleulated daily based on the owtstanding receivable and pavable
balances. For the vear ended December 31, 2004, interest income from recetvables with affiliates was
155370 Interest expense on payables with alliliates and o Parent was S17.315 and £21070,

respectively.
The activities of the Company include significant ransactions with affiliates and may not necessanly be

indicative of the conditions that would have existed or the results of operations it the Company had
operated as an unaffiliated busingss.
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The table below presents the camying value, far value and fair value hicrarchy category of cortain
financial instruments that are not measured af fair value in the statement of financial condition,

The carrying value of Receivables from Affiliates, and Pavables o Affiliates and Parent avising in the
ardinary course of business approsimate fair value due to their short-term nature,

Financial Instruments Not hMeasured At Fair Value al December 31, 2014

Fair Value Measurements Using:

Quotcd Prices in
Active Markets for Slgniflcant Signifleant

Carrving Idemiical Assers Oleersalle I molscrvalile
Vilue Fair Value [Level 1) Inputs (Level 2)  Inputs (Lewe] 3)

Financinl Asszts
Riceivahles

Afflates £ 0,77 AR & o, 9T RS % % 6,7 Y 8
Faancial Laabalities
Payubles Lo

Aflilules £ THAE % TALME % % TR %

Parent £ 9WIEM % GRARM % % WILEED %

MNote 5 — Subsequent Events

Cm January 12, 2016, the Company was renamed from Morgan Stanley Tower, LLC 1o Morgan Stanley
Finance LLC (*MSF™) and was repurposed as a “finance subsidiary™, as defined in Securities and
Exchange Commission (“SEC™) Regulation 5-X, On February 16, 20006, Morgan Stanley filed a post-
etfective amendment to its Form -3 registration statement in order to allow MSF o issue SEC-registered
debt secunities that are fully and unconditionally suarantesd by Morgan Stanley. All of the Company’s
reccivable and pavable balances were scitled and all capital, execpt for 51, was retumed in February

20046,

On February 17, 20146, the Company issued a 55 000 vanilla notz, which was settled on February 22,
2006 and recerved an exchanpe rating of BER+ from Standard & Poor’s. Starting on March 2, 2016, the
Company began issuing struclured noles o the markelplace.
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2016 30
( )
( )
$ 1,785 188
266 28
345,353 36,407
( ) 8,266 871
$ 355,670 37,495
$ 17,043 1,797
142 15
( ) 50 5
( ) 8,531 899
1,617 170
329,825 34,770
357,208 37,657
(1,538) (162)
$ 355,670 37,495
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( )
( )
$ 327 34
14,410 1,519
14,737 1,554
3,767 397
50 5
3,817 402
10,920 1,151
C ) (1,446) (152)
$ 9,474 999
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2016 30
( )
( )
$ 10,920 1,151
« )
« )
(266) (28)
(345,353) (36,407)
( ) 6,942,319 731,859
( ) (8,266) (871)
17,043 1,797
142 15
( ) (760,364) (80,158)
( ) (6,184,387) (651,958)
1,617 170
« ) (326,595) (34,430)
328,380 34,618
328,380 34,618
1,785 188
2015 12 31 0 0
2016 30 $ 1,785 188
$ 5,240,231 552,425

94/125



EDINETOOOO

o o o o o o =5 2K )

OoOooOoOddooOoomdmr
2016 30
( )
( )
2015 12 31 $ 5,229,219 551,264
10,920 1,151
(5,240,231) (552,425)
« ) (1,446) (152)
2016 30 $ (1,538) (162)
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DVA

2016

CFO

VRG

2016

DVA
DVA
AOCI

2018
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2016

2016

2016

2016

2016

30

30

30

30

5,240,231
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$ 100
345,353
8,266
$ 17,043
50
8,531
$ 327
14,410
$ 3,599
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30
)
2016
30
$ 2,147 $ 5 $ 2,152
(2,147) 5) (2,152)
$ $ $
$ 15,089 $ 1,935 $ 17,024
68 2,103 2,171
(2,147) ) (2,152)
13,010 4,033 17,043
13,010 4,033 17,043
329,825 329,825
$ 342,835 $ 4,033 $ 346,868
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2016
30
2015 2016
12 31 30
€Y)
$ $ 916 $ 1,014 $ 1,930
1,628 475 2,103
2,544 1,489 4,033
$ $ 2,544 $ 1,489 $ 4,033
@ C )
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$ 1,930 M) 7 34 27
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12 /
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)
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©
2016 30
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$ (168)
ocl 2016 30
( )
ocl
$ (1,446)
DVA
30 DVA
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2016 30
( )
$ 1,785 $ 1,785 $ 1,785 $ $
266 266 266
345,353 345,353 345,353
) 8,266 8,266 8,266
142 142 142
) 50 50 50
) 8,531 8,531 8,531
2016 30
( )
$ 2,152 $ 23,002 $ 17,024 $ 391,756
2,171 23,371
2,152 23,002 19,195 415,127
(2,152) (2,152)
$ $ 23,002 $ 17,043 $ 415,127
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69

$ 327

o
$ 3,313
2,910

91,615
11,921
220,066

$ 329,825
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2016 329,825
500
LIBOR
- C )
AOCI
( )
2015 12 31 $
ocl (1,446)
2016 30 $  (1,446)
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28
28 16
28 26

50

)
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4.1 225
( )
( )
2011 2012 2013 2014 2015
10,857.53 10,395.18 16,291.31 17,935.64 20,868.03
8,160.01 8,295.63 10,486.99 13,910.16 16,795.96
2016 2016 2016 2016 2016 2016 10
17,234.98 16,955.73 16,810.22 16,919.92 17,081.98 17,446.41
16,106.72 14,952.02 15,106.98 16,083.11 16,405.01 16,598.67

(

)
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: +1 212 492 4000
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Deloitte & Touche LLP

30 Rockefeller Plaza
New York, NY 10112-0015 USA

Tel: +1 212 492 4000
Fax: +1 212 489 1687
www.deloitte.com

INDEPENDENT AUDITORS®™ REPORT

To the Board of Directors of
Morgan Stanley Finance LLC (formerly known as Morgan Stanley Tower, LLC)

We have audited the accompanying financial statements of Morgan Stanley Finance LLC (formerly known as
Morgan Stanley Tower, LLC) (the "Company'™), which comprise the statement of financial condition as of
December 31, 2014, and the related statements of income, cash flows, and changes in member's equity
for the year then ended, and the related notes to the financial statements.

Management®s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in
accordance with accounting principles generally accepted in the United States of America; this
includes the design, implementation, and maintenance of internal control relevant to the preparation
and fair presentation of financial statements that are free from material misstatement, whether due to
fraud or error.

Auditors™ Responsibility

Our responsibility is to express an opinion on these financial statements based on our audit. We
conducted our audit in accordance with auditing standards generally accepted in the United States of
America. Those standards require that we plan and perform the audit to obtain reasonable assurance
about whether the financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in
the financial statements. The procedures selected depend on the auditor®s judgment, including the
assessment of the risks of material misstatement of the financial statements, whether due to fraud or
error. In making those risk assessments, the auditor considers internal control relevant to the
Company®s preparation and fair presentation of the financial statements in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion
on the effectiveness of the Company"s internal control. Accordingly, we express no such opinion. An
audit also includes evaluating the appropriateness of accounting policies used and the reasonableness
of significant accounting estimates made by management, as well as evaluating the overall presentation
of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our audit opinion.

Opinion
In our opinion, the financial statements referred to above present fairly, in all material respects,
the financial position of Morgan Stanley Finance LLC (formerly known as Morgan Stanley Tower, LLC) as

of December 31, 2014, and the results of its operations and its cash flows for the year then ended in
accordance with accounting principles generally accepted in the United States of America.
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Emphasis of Matter

We draw attention to Note 3 of the footnotes to the financial statements, which describes the fact
that the activities of the Company include significant transactions with affiliates and may not
necessarily be indicative of the conditions that would have existed or the results of operations if
the Company had operated as an unaffiliated business. We have not modified our opinion in respect of
this matter.

Deloitte & Touche LLP

April 8, 2016
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Deloitte & Touche LLP
30 Rockefeller Plaza
New York, NY 10112-0015 USA

Tel: +1 212 492 4000
Fax: +1 212 489 1687
www.deloitte.com

INDEPENDENT AUDITORS®™ REPORT

To the Board of Directors of
Morgan Stanley Finance LLC (formerly known as Morgan Stanley Tower, LLC)

We have audited the accompanying financial statements of Morgan Stanley Finance LLC (formerly known as
Morgan Stanley Tower, LLC) (the "Company'™), which comprise the statement of financial condition as of
December 31, 2015, and the related statements of income, cash flows, and changes in member's equity
for the year then ended, and the related notes to the financial statements.

Management®s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in
accordance with accounting principles generally accepted in the United States of America; this
includes the design, implementation, and maintenance of internal control relevant to the preparation
and fair presentation of financial statements that are free from material misstatement, whether due to
fraud or error.

Auditor®s Responsibility

Our responsibility is to express an opinion on these financial statements based on our audit. We
conducted our audit in accordance with auditing standards generally accepted in the United States of
America. Those standards require that we plan and perform the audit to obtain reasonable assurance
about whether the financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in
the financial statements. The procedures selected depend on the auditor®s judgment, including the
assessment of the risks of material misstatement of the financial statements, whether due to fraud or
error. In making those risk assessments, the auditor considers internal control relevant to the
Company®s preparation and fair presentation of the financial statements in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion
on the effectiveness of the Company®s internal control. Accordingly, we express no such opinion. An
audit also includes evaluating the appropriateness of accounting policies used and the reasonableness
of significant accounting estimates made by management, as well as evaluating the overall presentation
of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our audit opinion.

Opinion
In our opinion, the financial statements referred to above present fairly, in all material respects,
the financial position of Morgan Stanley Finance LLC (formerly known as Morgan Stanley Tower, LLC) as

of December 31, 2015, and the results of its operations and its cash flows for the year then ended in
accordance with accounting principles generally accepted in the United States of America.
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Emphasis of Matter

We draw attention to Note 3 of the footnotes to the financial statements, which describes the fact
that the activities of the Company include significant transactions with affiliates and may not
necessarily be indicative of the conditions that would have existed or the results of operations if
the Company had operated as an unaffiliated business. We have not modified our opinion in respect of
this matter.

Deloitte & Touche LLP

April 8, 2016
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