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REQUIRED INFORMATION

The following financial statements and schedules of the Centrue Bank 401(k) Profit Sharing Plan and Trust (the “Plan”),
prepared in accordance with the Employee Retirement Income Security Act of 1974, as amended (“ERISA”), are filed
herewith.  Crowe Horwath LLP, the current independent auditors for the Plan, audited the financial statements and
schedules of the Plan as of and for the fiscal years ended December 31, 2010 and 2009.  The consent of Crowe
Horwath LLP is attached as Exhibit 23.1 to this Form 11-K.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Plan Administrator of
      Centrue Bank 401(k) Profit Sharing Plan and Trust
Peru, Illinois

We have audited the accompanying statements of net assets available for benefits of the Centrue Bank 401(k) Profit
Sharing Plan and Trust (the Plan) as of December 31, 2010 and 2009, and the related statement of changes in net
assets available for benefits for the year ended December 31, 2010.  These financial statements are the responsibility
of the Plan’s Administrator.  Our responsibility is to express an opinion on these financial statements based on our
audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board
(United States).  Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement.  An audit includes examining, on a test basis,
evidence supporting the amounts and disclosures in the financial statements.  An audit also includes assessing the
accounting principles used and significant estimates made by management, as well as evaluating the overall financial
statement presentation.  We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the net assets available
for benefits of the Plan as of December 31, 2010 and 2009, and the changes in net assets available for benefits for the
year ended December 31, 2010 in conformity with U.S. generally accepted accounting principles.

Our audit was conducted for the purpose of forming an opinion on the basic financial statements taken as a
whole.  The supplemental Schedule H, Line 4i – Schedule of Assets (Held at End of Year) is not a required part of the
basic financial statements but is supplementary information required by the Department of Labor’s Rules and
Regulations for Reporting and Disclosure under the Employee Retirement Income Security Act of 1974.  The
supplemental schedule is the responsibility of the Plan’s management.  The supplemental schedule has been subjected
to the auditing procedures applied in the audit of the basic 2010 financial statements and, in our opinion, is fairly
stated in all material respects in relation to the basic 2010 financial statements taken as a whole.

/s/ Crowe Horwath LLP
Crowe Horwath LLP

Oak Brook, Illinois
June 28, 2011
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CENTRUE BANK 401(k) PROFIT
SHARING PLAN AND TRUST

STATEMENTS OF NET ASSETS AVAILABLE FOR BENEFITS
December 31, 2010 and 2009

2010 2009
ASSETS
Investments at fair value (Note 4) $7,865,387 $7,227,265

Notes receivable from participants 157,965 175,275

Net assets, reflecting all investments at fair value 8,023,352 7,402,540

Adjustment from fair value to contract value for fully benefit-responsive
investment contracts (5,352 ) 24,742

NET ASSETS AVAILABLE FOR BENEFITS $8,018,000 $7,427,282

See accompanying notes to financial statements.

2.
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CENTRUE BANK 401(k) PROFIT
SHARING PLAN AND TRUST

STATEMENT OF CHANGES IN NET ASSETS AVAILABLE FOR BENEFITS
Year ended December 31, 2010

Additions to net assets attributed to:
Investment income (Note 4)
Net appreciation in fair value of investments $ 414,227
Interest and dividends 8,342
Total investment income 422,569

Contributions
Participant wage deferrals 678,682
Rollovers 28,955
Employer 201,513
Total contributions 909,150

Total additions 1,331,719

Deductions from net assets attributed to:
Benefits paid to participants 739,001
Administrative expenses 2,000

Total deductions 741,001

Net increase 590,718

Net assets available for benefits
Beginning of year 7,427,282

End of year $ 8,018,000

See accompanying notes to financial statements.

3.
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CENTRUE BANK 401(k) PROFIT
SHARING PLAN AND TRUST

Notes to Financial Statements
December 31, 2010 and 2009

NOTE 1 - DESCRIPTION OF THE PLAN

The following brief description of the Centrue Bank 401(k) Profit Sharing Plan and Trust (“the Plan”) is provided for
general information purposes only.  Participants should refer to the plan agreement for a more complete description of
the Plan’s provisions.

General:  The Plan is a defined contribution plan covering employees of the Company and certain of its
subsidiaries.  The Plan was established effective January 1, 1998 and restated effective January 1, 2009 and covers all
employees who have completed three months of service (six months prior to January 1, 2006) and are aged 20½ or
older.  The Plan is subject to the provisions of the Employee Retirement Income Security Act of 1974 (ERISA).

The administrator of the Plan is Centrue Financial Corporation (the Administrator) and the trustees of the Plan are
First Mercantile Trust Company and Centrue Bank (the Trustees).  Centrue Bank is a subsidiary of the
Administrator.  The Plan’s assets are held by First Mercantile Trust Company and State Street Bank (custodian of the
Company common stock).

Contributions: Each year, participants may contribute up to the maximum allowed under Internal Revenue Code (IRC)
Sections 402(g) and 415 of their annual compensation.  The Company can make a discretionary contribution, subject
to certain limitations under applicable federal income tax laws and regulations, on an annual basis.  The Company’s
discretionary contribution is allocated to participant accounts on the last day of the year based on the ratio of each
participant’s eligible compensation for the year to total eligible compensation for the year.  The employer non-elective
safe harbor contribution is allocated to participant accounts based on each participant’s eligible compensation and was
3% of eligible wages for the 2010 plan year through the payroll of July 1, 2010 at which time the Plan was amended
to remove its safe harbor status.  The Company made no additional contributions in 2010.  The Plan requires
automatic enrollment of eligible participants who do not elect a specific deferral percentage or decline enrollment;
these participants will be automatically enrolled into the Plan with a 3% deferral percentage.

Participant Accounts:  Each participant’s account is credited with that employee’s contributions and an allocation of
plan earnings.  Employer contributions are allocated to participant accounts in proportion to employee contributions or
employee compensation, as provided in the plan document.  Plan earnings are allocated to participant accounts in
proportion to the participant’s account balance to total account balances in each investment.  The benefit to which a
participant is entitled is the benefit that can be provided from the participant’s vested account.

Upon termination of a participant, the portion of the employer contribution account not vested will be forfeited and
allocated to eligible participants as of the last day of the plan year for which the terminated participant receives a
distribution.

(Continued)
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CENTRUE BANK 401(k) PROFIT
SHARING PLAN AND TRUST

Notes to Financial Statements
December 31, 2010 and 2009 

NOTE 1 - DESCRIPTION OF THE PLAN (Continued)

Vesting:  Participants are immediately vested in their voluntary contributions and any employer safe-harbor
contributions, plus actual earnings thereon.  In the event that the Company makes matching contributions in excess of
safe-harbor contributions, a participant would be 100% vested after six years of service in accordance with the table
below.

Years of Service Percent Vested

Less than two 0 %
Two 20
Three 40
Four 60
Five 80
Six 100

Payment of Benefits:  Upon retirement, death, disability, or other termination of employment with the Company,
participants or designated beneficiaries may receive distributions of their vested accounts in lump-sum cash amounts
or, in the case of the Centrue Common Stock Fund, in-kind.

Investment Options:  Upon enrollment in the Plan, a participant may direct contributions in the investment options
made available by the Administrator.  The employee may elect to direct these contributions in multiples of
1%.  Employer contributions are allocated in the same percentages that the employee has elected.  The Plan offers
various investment options, including Centrue Financial Corporation common stock.  Effective April 1, 2011, the Plan
no longer permits participants to make new investments in the stock fund.  Plan participants are allowed to reallocate
funds between investment options on a daily basis.

Notes Receivable from Participants:  Participants may borrow up to 50% of their vested account balance up to a
maximum of $50,000.  These transactions are treated as a transfer from the investment fund to a note receivable from
the participant.  Notes receivable terms range from one to five years except for the purchase of a primary residence,
which will be required to be repaid within 30 years of the original date of the note receivable.  Notes receivable are
secured by the balance in the participant’s account and bear interest at a rate determined by note receivable policy
which states, at the time the note receivable is received the rate is equal to the Wall Street Journal Prime Rate plus 1%.
Interest rates on notes receivable outstanding at December 31, 2010 range from 4.25% to 9.25%.  Principal and
interest are paid ratably through semi-monthly payroll deductions, and repayments are reinvested into the participant’s
account according to the current investment election.

5.
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CENTRUE BANK 401(k) PROFIT
SHARING PLAN AND TRUST

Notes to Financial Statements
December 31, 2010 and 2009 

NOTE 2 - SUMMARY OF ACCOUNTING POLICIES

Accounting Method:  The Plan uses the accrual basis of accounting based on U.S. generally accepted accounting
principles.

Estimates:  The preparation of financial statements in conformity with U.S. generally accepted accounting principles
requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities and
disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of
income and expenses during the reporting period.  Actual results could differ from those estimates.

Adoption of New Accounting Standard:  In September 2010, the FASB amended existing guidance with respect to the
reporting of participant loans for defined contribution pension plans.  The guidance requires that loans issued to
participants be reported as notes receivable, segregated from plan investments, and be measured at their unpaid
principal balances plus accrued but unpaid interest.  This guidance is effective for reporting periods ending after
December 15, 2010, and is to be applied retrospectively to all periods presented comparatively. Early application is
permitted.  The adoption of this guidance by the Plan resulted in a reclassification from investments to notes
receivable from participants of $175,275 on the statement of net assets available for benefits as of December 31,
2009.  Adoption had no effect on the Plan’s net assets available for benefits.

Investment Valuation and Income Recognition: The Plan’s investments are reported at fair value.  Purchases and sales
of securities are recorded on a trade-date basis.  Interest income is recorded on the accrual basis.  Dividends are
recorded on the ex-dividend date.  Net appreciation (depreciation) includes the plan’s gains and losses on investments
bought and sold as well as held during the year.

Fair value is defined as the price that would be received by the Plan for an asset or paid by the Plan to transfer a
liability (an exit price) in an orderly transaction between market participants on the measurement date in the Plan’s
principal or most advantageous market for the asset or liability.  A fair value hierarchy has been established which
requires the Plan to maximize the use of observable inputs and minimize the use of unobservable inputs when
measuring fair value.  The hierarchy places the highest priority on unadjusted quoted market prices in active markets
for identical assets or liabilities (level 1 measurements) and gives the lowest priority to unobservable inputs (level 3
measurements).  The three levels of inputs within the fair value hierarchy are defined as follows:

Level 1: Quoted prices (unadjusted) for identical assets or liabilities in active markets that the Plan has the ability to
access as of the measurement date.

Level 2: Significant other observable inputs other than level 1 prices such as quoted prices for similar assets or
liabilities; quoted prices in markets that are not active; or other inputs that are observable or can be corroborated by
observable market data.

Level 3: Significant unobservable inputs that reflect the Plan’s own assumptions about the assumptions that market
participants would use in pricing an asset or liability.
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In some cases, a valuation technique used to measure fair value may include inputs from multiple levels of the fair
value hierarchy. The lowest level of significant input determines the placement of the entire fair value measurement in
the hierarchy.

6.
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CENTRUE BANK 401(k) PROFIT
SHARING PLAN AND TRUST

Notes to Financial Statements
December 31, 2010 and 2009 

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

The following descriptions of the valuation methods and assumptions used by the Plan to estimate the fair values of
investments apply to investments held directly by the Plan.

Common stock:  The fair values of investments in common stock are determined by obtaining quoted prices on
nationally recognized securities exchanges (level 1 inputs).

Collective trust funds:  The fair values of participation units held in collective trust funds, other than stable value
funds, are based on their net asset values, as reported by the managers of the collective trust funds and as supported by
the unit prices of actual purchase and sale transactions occurring as of or close to the financial statement date (level 2
inputs).  Each of the collective trusts holds a single mutual fund as its sole underlying investment (the fund’s valuation
input, which is valued at the closing net asset value per share of the mutual fund on the day of valuation as reflected
on a national securities exchange).  The collective trusts have been classified in the disclosures that follow as U.S.
equity, international, money market, bond and lifestyle funds, based upon the investment composition, objectives, and
strategies of the underlying mutual fund that each trust holds. Each collective trust provides for daily redemptions by
the Plan at reported net asset values per share, with no advance notice requirement.

The fair values of interests in stable value funds are based upon the net asset values of such funds reflecting all
investments at fair value, including indirect interests in fully benefit-responsive contracts, as reported by the fund
managers (level 2 inputs). The stable value fund holds a single stable value collective trust, ABN-AMRO Income Plus
Fund, as its underlying investment (valuation input).  The ABN-AMRO Income Plus Fund invests primarily in
guaranteed investment contracts (GICs), money market funds, money market instruments, repurchase agreements,
private placements, bank investment contracts, and other liquid guaranteed investment contracts (synthetic GICs)
issued by various investment products with similar characteristics. The fund’s objective is to preserve invested
principal while providing a competitive current rate of return. Key variables influencing future crediting rates for
synthetic GICs include: the level of market interest rates, the amount and timing of participant contributions, transfers
and withdrawals, the investment returns, and the duration of the fixed-income investments that underlie the wrap
contract. Wrap contract interest rates are typically reset on a monthly or quarterly basis. The stable value fund
provides for daily redemptions by the Plan at reported net asset values per share, with no advance notice requirement.

Money market accounts:  Fair values are estimated to approximate deposit account balances, payable on demand, as
no discounts for credit quality or liquidity were determined to be applicable (level 2 inputs).

The methods described above may produce a fair value calculation that may not be indicative of net realizable value
or reflective of future fair values.  Furthermore, while the Plan believes its valuation methods are appropriate and
consistent with other market participants, the use of different methodologies or assumptions to determine the fair
value of certain financial instruments could result in a different fair value measurement at the reporting date.
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CENTRUE BANK 401(k) PROFIT
SHARING PLAN AND TRUST

Notes to Financial Statements
December 31, 2010 and 2009

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Investments  measured at fair value on a recurring basis are summarized below:

Fair Value Measurements
at December 31, 2010 Using

Quoted Prices in Significant
Active Markets Other Significant

for Identical Observable Unobservable
Assets Inputs Inputs

(Level 1) (Level 2) (Level 3)
Investments:

Centrue common stock

Trigger
PLUS due
February 9,
2026 Based
on the
Performance
of the
iShares®

MSCI
Emerging
Markets
ETF 

Trigger
Performance
Leveraged
Upside
SecuritiesSM

Principal at
Risk
Securities 

Additional Terms of the Trigger PLUS

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

Share underlying
index: The MSCI Emerging Markets IndexSM

Share underlying
index publisher: MSCI Inc. or any successor thereof

Postponement of
maturity date:

If, due to a market disruption event or otherwise, the valuation date is postponed so that it falls
less than two business days prior to the scheduled maturity date, the maturity date will be
postponed to the second business day following the valuation date as postponed.

Trustee: The Bank of New York Mellon

Calculation
agent: 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 Trigger PLUS
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 Trigger PLUS 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.

The issuer shall, or shall cause the calculation agent to, (i) provide written notice to the trustee,
on which notice the trustee may conclusively rely, and to the depositary of the amount of cash to
be delivered, if any, with respect to the Trigger PLUS, 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
due, if any, to the trustee for delivery to the depositary, as holder of the Trigger PLUS, on the
maturity date.

February 2019 Page 15
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Morgan Stanley Finance LLC

Trigger PLUS due February 9, 2026 Based on the Performance of the iShares® MSCI Emerging Markets ETF 

Trigger Performance Leveraged Upside SecuritiesSM

Principal at Risk Securities 

Additional Information About the Trigger PLUS

Additional
Information:

Additional
information related
to calculating the
final share price:

If a market disruption event occurs with respect to the underlying shares, the calculation agent
may determine the final share price in accordance with the procedures set forth in the product
supplement for PLUS. You should refer to the section “Description of PLUS—Share Closing Price” in
the product supplement for PLUS for more information.

If the underlying shares are subject to a stock split or reverse stock split, the calculation agent may
make the antidilution adjustments in accordance with the procedures set forth in the product
supplement for PLUS. You should refer to the section “Description of PLUS—Antidilution
Adjustments for PLUS linked to Exchange-Traded Funds” in the product supplement for PLUS for
more information.

If no closing price of the underlying shares is available on the valuation date through
discontinuance or liquidation of the Fund, the calculation agent may determine the final share
price in accordance with the procedures set forth in the product supplement for PLUS. You should
refer to the section “Description of PLUS—Discontinuance of Any ETF Shares and/or Share
Underlying Index; Alteration of Method of Calculation” in the product supplement for PLUS for
more information.

Minimum
ticketing size: $1,000 / 100 Trigger PLUS

Tax considerations:

Although there is uncertainty regarding the U.S. federal income tax consequences of an
investment in the Trigger PLUS 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 Trigger PLUS should be treated as a single financial contract that is an “open transaction” for U.S.
federal income tax purposes.  However, because our counsel’s opinion is based in part on market
conditions as of the date of this document, it is subject to confirmation on the pricing date.

Assuming this treatment of the Trigger PLUS is respected and subject to the discussion in “United
States Federal Taxation” in the accompanying product supplement for PLUS, 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 Trigger
PLUS prior to settlement, other than pursuant to a sale or exchange.
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§	 Upon sale, exchange or settlement of the Trigger PLUS, 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
Trigger PLUS. 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 Trigger PLUS for more than one year, and short-term capital gain or loss
otherwise.

Because the Trigger PLUS 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 Trigger PLUS 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 Trigger PLUS could be recharacterized as ordinary income (in which
case an interest charge will be imposed). 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 Trigger PLUS. 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 PLUS 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
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

February 2019 Page 16
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Morgan Stanley Finance LLC

Trigger PLUS due February 9, 2026 Based on the Performance of the iShares® MSCI Emerging Markets ETF 

Trigger Performance Leveraged Upside SecuritiesSM

Principal at Risk Securities 

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 Trigger PLUS,
possibly with retroactive effect.

As discussed in the accompanying product supplement for PLUS, 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 the terms of the Trigger PLUS
and current market conditions, we expect that the Trigger PLUS will not have a delta of one with respect
to any Underlying Security on the pricing date. However, we will provide an updated determination in the
final pricing supplement. Assuming that the Trigger PLUS do not have a delta of one with respect to any
Underlying Security, our counsel is of the opinion that the Trigger PLUS 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 consult
your tax adviser regarding the potential application of Section 871(m) to the Trigger PLUS.

Both U.S. and non-U.S. investors considering an investment in the Trigger PLUS should read the
discussion under “Risk Factors” in this document and the discussion under “United States Federal
Taxation” in the accompanying product supplement for PLUS and consult their tax advisers
regarding all aspects of the U.S. federal income tax consequences of an investment in the Trigger
PLUS, 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
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supplement for PLUS, 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 Trigger PLUS.

Use of
proceeds
and
hedging:

The proceeds from the sale of the Trigger PLUS will be used by us for general corporate purposes. We
will receive, in aggregate, $10 per Trigger PLUS issued, because, when we enter into hedging transactions
in order to meet our obligations under the Trigger PLUS, our hedging counterparty will reimburse the cost
of the agent’s commissions. The costs of the Trigger PLUS borne by you and described beginning on page
2 above comprise the agent’s commissions and the cost of issuing, structuring and hedging the Trigger
PLUS.

On or prior to the pricing date, we will hedge our anticipated exposure in connection with the Trigger
PLUS by entering into hedging transactions with our affiliates and/or third party dealers. We expect our
hedging counterparties to take positions in the underlying shares and in futures and options contracts on
the underlying shares or any component stocks of the share underlying index, or in any other securities or
instruments that they may wish to use in connection with such hedging. Such purchase activity could
potentially increase the price of the underlying shares on the pricing date, and therefore could increase the
trigger level, which is the level at or above which the underlying shares must close on the valuation date so
that investors do not suffer a significant loss on their initial investment in the Trigger PLUS. In addition,
through our affiliates, we are likely to modify our hedge position throughout the term of the Trigger
PLUS, including on the valuation date, by purchasing and selling the underlying shares, futures or options
contracts on the underlying shares or component stocks of the share underlying index listed on major
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 Trigger PLUS, and the hedging strategy may

February 2019 Page 17
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Morgan Stanley Finance LLC

Trigger PLUS due February 9, 2026 Based on the Performance of the iShares® MSCI Emerging Markets ETF 

Trigger Performance Leveraged Upside SecuritiesSM

Principal at Risk Securities 

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
the underlying shares, and, therefore, adversely affect the value of the Trigger PLUS or the payment
you will receive at maturity, if any.  For further information on our use of proceeds and hedging,
see “Use of Proceeds and Hedging” in the accompanying product supplement for PLUS.

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 Trigger PLUS. 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 Trigger PLUS 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
Trigger PLUS 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 Trigger PLUS. 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 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) of the Code 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
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exemptions will be available with respect to transactions involving the Trigger PLUS.

Because we may be considered a party in interest with respect to many Plans, the Trigger PLUS
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
Trigger PLUS will be deemed to have represented, in its corporate and its fiduciary capacity, by its
purchase and holding of the Trigger PLUS that either (a) it is not a Plan or a Plan Asset Entity and
is not purchasing such Trigger PLUS 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 Trigger PLUS 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 Trigger PLUS on behalf of or with “plan assets” of any Plan consult with
their counsel regarding the availability of exemptive relief.

The Trigger PLUS are contractual financial instruments. The financial exposure provided by the
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Trigger PLUS 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 Trigger PLUS. The Trigger PLUS 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 Trigger PLUS.

Each purchaser or holder of any Trigger PLUS 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 Trigger PLUS, (B) the purchaser or holder’s
investment in the Trigger PLUS, or (C) the exercise of or failure to exercise any rights we have
under or with respect to the Trigger PLUS;

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

(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.
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Each purchaser and holder of the Trigger PLUS has exclusive responsibility for ensuring that its
purchase, holding and disposition of the Trigger PLUS do not violate the prohibited transaction
rules of ERISA or the Code or any Similar Law. The sale of any Trigger PLUS 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 Trigger PLUS
should consult and rely on their own counsel and advisers as to whether an investment in these
Trigger PLUS 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 Trigger PLUS 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 Trigger PLUS 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
Trigger PLUS, either directly or indirectly.

Supplemental
information regarding
plan of distribution;
conflicts of interest:

The agent may distribute the Trigger PLUS through Morgan Stanley Smith Barney LLC
(“Morgan Stanley Wealth Management”), as selected dealer, or other dealers, which may include
Morgan Stanley & Co. International plc (“MSIP”) and Bank Morgan Stanley AG. Morgan Stanley
Wealth Management, MSIP and Bank Morgan Stanley AG are affiliates of ours. Selected
dealers, including Morgan Stanley Wealth Management, and their financial advisors will
collectively receive from the agent, Morgan Stanley & Co. LLC, a fixed sales commission of
$0.04 for each Trigger PLUS they sell. In addition, Morgan Stanley Wealth Management will
receive a structuring fee of $0.05 for each Trigger PLUS.

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 Trigger PLUS. When MS & Co. prices this offering of Trigger PLUS, it will
determine the economic terms of the Trigger PLUS such that for each Trigger PLUS the
estimated value on the pricing date will be no lower than the minimum level described in
“Investment Summary”
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beginning 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 for PLUS.

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 PLUS 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 PLUS, 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 or MSFL will arrange to send you the product supplement for PLUS,
index supplement and prospectus 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 PLUS dated November 16, 2017

Index Supplement dated November 16, 2017

Prospectus dated November 16, 2017
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Terms used but not defined in this document are defined in the product supplement for PLUS, in the
index supplement or in the prospectus.

“Performance Leveraged Upside SecuritiesSM” and “PLUSSM” are our service marks.
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