BASE PROSPECTUS
Dated 14 June 2018

WESER CAPITAL LIMITED

(Incorporated with limited liability in Jersey)

US$30,000,000,000
Certificate programme

This Base Prospectus describes the US$30,000,000,000 certificate programme (the "Programme”) of
Weser Capital Limited (the "Issuer”). This Base Prospectus is valid for one year from 14 June 2018.

Under the Programme, the Issuer, subject to compliance with all relevant laws, regulations and directives,
may from time to time issue secured certificates ("Secured Certificates") and unsecured certificates (the
"Unsecured Certificates" and, together with the Secured Certificates, the "Certificates") on the terms set
out herein, as further detailed in final terms (each, "Final Terms"). This Base Prospectus should be read
in conjunction with the applicable Final Terms prepared in connection therewith. The aggregate principal
amount of Certificates outstanding will not at any time exceed US$30,000,000,000 (or the equivalent in
other currencies).

The Certificates will generally offer exposure on a 1:1 basis for a Series of shares or interests in certain
entities (including, but not limited to, companies, limited partnerships, unit trusts and contractual funds)
(each a "Company") being a Company of a type that conforms to the criteria set out in the general
description of Companies (as set out in "Series Assets - Description of the Shares and the Company") or
the Certificates will offer exposure to a portfolio which consists of (1) shares or interests in the Company
applicable to such Series (the "Shares") and (2) if specified, a Cash Account, with any return potentially
being reduced by the payment of Transaction Fees (as defined in "Terms and Conditions of the
Certificates”), in each case as confirmed in the Final Terms relating to each particular Series.

Each Certificate of a Series will be linked to the Shares. The Issuer at its discretion, in respect of a Series,
may either (i) purchase the Shares and/or (ii) obtain exposure to the Shares by either entering into a swap
(a "Swap") with Morgan Stanley & Co. International plc (the "Swap Counterparty") which references the
Shares of the Company or by subscribing for certificates ("MS Certificates") issued by Morgan Stanley &
Co. International plc (the "MS Certificate Issuer") which reference the Shares of the Company. Neither
the Swap Counterparty nor the MS Certificate Issuer need purchase the Shares referenced by the Swaps
or the MS Certificates, as applicable. The number or amount of Shares referenced in the Swap or MS
Certificates, in respect of a Series, from time to time, will be determined by the Issuer on the basis that it is
required to fully hedge its obligations to make payments under the Certificates.

Certificates will be issued in Series (as defined in "Overview of the Programme") and each Series will
either consist of Secured Certificates and Secured Series Custodian Certificates only (each, a "Secured
Series") or Unsecured Certificates and Unsecured Series Custodian Certificates only (each, an
"Unsecured Series" and, together with the Secured Series, the "Series"). Each Secured Series (other
than the Secured Series Custodian Certificates) will be secured by a charge on and/or assignment of
and/or other security over or in respect of (i) Shares or MS Certificates owned by or held on behalf of the
Issuer or a Swap or Swaps entered into by the Issuer in respect of such Secured Series and any sums
held in a Cash Account (if any) for such Series (the "Collateral") and all proceeds of, income from and
sums arising from such Collateral; (ii) all sums held by the Paying Agent (as defined in "Terms and
Conditions of the Certificates") to meet payments due under the Secured Certificates or by the Issuer in
relation to the Collateral of such Secured Series; and (iii) the Issuer’s right, title and interest under any
agreement under which the Issuer enters into the Swap or Swaps and/or by which the Issuer purchases
the Collateral in respect of the relevant Secured Series and the Agency Agreement (as defined in "Terms
and Conditions of the Certificates"), together with security over such additional property as may be
described in the relevant Final Terms (together, the "Mortgaged Property"). The Secured Series
Custodian Certificates of a Secured Series will not be secured by or have recourse to the Mortgaged
Property for that Series or any other asset.

Each Unsecured Series will not be secured and the Unsecured Certificates (other than the Unsecured
Series Custodian Certificates) will rely for their payment on, inter alia, and, in the case of (iv) below have
the benefit of, the contractual rights of the Issuer in respect of (i) Shares or MS Certificates owned by or
held on behalf of the Issuer or a Swap or Swaps entered into by the Issuer in respect of such Unsecured
Series and any sums held in a Cash Account (if any) for such Series (the "Underlying Assets"), and all
proceeds of, income from and sums arising from such Underlying Assets; (ii) all sums held by the Paying
Agent to meet payments due under the Unsecured Certificates or by the Issuer in relation to the
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Underlying Assets of such Unsecured Series; and (iii) the Issuer’'s right, title and interest under any
agreement under which the Issuer enters into the Swap or Swaps and/or by which the Issuer purchases
the Underlying Assets in respect of the relevant Unsecured Series and the Agency Agreement as may be
described in the relevant Final Terms and (iv) the rights of the Issuer under other Series of Certificates
which limit the recourse of holders of Certificates of such other Series (together, the "Unsecured Series
Property" and, together with the Mortgaged Property, the "Series Assets"). The Unsecured Series
Custodian Certificates of an Unsecured Series will not have recourse to the Unsecured Series Property for
that Series or any other asset. All present and future creditors of specific Series Assets of a Series
(including service providers for such particular Series) will have their recourse limited to the Series Assets
of such Series. The Unsecured Series Property of an Unsecured Series will not be ring fenced against the
claims of other creditors by virtue of having the benefit of any security. There can be no guarantee that
unspecified third parties will not make any claims against the Unsecured Series Property, and that any
Unsecured Series Property will be available to meet the claims of the holders of Unsecured Certificates
(the "Unsecured Certificateholders") at any time.

Claims against the Issuer by holders of the Certificates (the "Certificateholders") of a particular Series will
be limited to the Series Assets applicable to that Series. If the net proceeds of the enforcement or
liquidation of the Series Assets for any Series are not sufficient for the Issuer to make all payments due in
respect of the Certificates of that Series, the other assets of the Issuer will not be available for payment of
any shortfall arising therefrom. Any such shortfall shall be borne by Certificateholders of each Series as
specified in the relevant Final Terms. The Issuer will not be obliged to make any further payment in
excess of such net proceeds and accordingly no debt shall be owed by the Issuer in respect of any such
shortfall remaining after either (i) in the case of Secured Certificates realisation of the Mortgaged Property
and application of the proceeds in accordance with the Trust Deed or (ii) in respect of Unsecured
Certificates, liquidation of the Unsecured Series Property and application of the proceeds in accordance
with the Trust Deed. None of the Note Trustee, the Security Trustee (if applicable) or any Certificateholder
may take any further action to recover such shortfall.

The Base Prospectus has been approved by the Central Bank of Ireland, (the "Central Bank") as
competent authority under Directive 2003/71/EC and any amendments, including Directive 2010/73/EU
(the "Prospectus Directive"). The Central Bank only approves this Base Prospectus as meeting the
requirements imposed under Irish and EU law pursuant to the Prospectus Directive. Such approval relates
only to the Certificates which are to be admitted to trading on a regulated market for the purposes of
Directive 2014/65/EU and/or which are to be offered to the public in any Member State of the European
Economic Area. Application will be made to the Irish Stock Exchange plc trading as Euronext Dublin (the
"Euronext Dublin") for Certificates issued under the Programme within 12 months of the date of this Base
Prospectus to be admitted to the Official List (the "Official List") and trading on its regulated market (the
"Main Securities Market"). References in this Base Prospectus to Certificates being "listed" (and all
related references) shall mean that such Certificates have been admitted to trading on the Main Securities
Market and have been admitted to the Official List. The Main Securities Market is a regulated market (the
"Regulated Market") for the purposes of Directive 2014/65/EU.

However, unlisted Certificates may be issued pursuant to the Programme and the Programme provides
that Certificates may be listed on such other stock exchange(s) outside the EU or markets as may be
specified in the relevant Final Terms. The relevant Final Terms in respect of the issue of any Certificates,
will specify whether or not application has been made for such Certificates to be listed on Euronext Dublin
(or any other stock exchange) and to be admitted to trading on the Market or other regulated market for the
purposes of Directive 2014/65/EU (as amended).

Payments in respect of the Certificates comprising each Series will be made without withholding or
deduction for or on account of any taxes unless required by law. The Issuer will not be obliged to gross up
payments in respect of the Certificates and any imposition of withholding taxes on payments in respect
thereof may lead to redemption of Certificates. See "Terms and Conditions of the Certificates —
Redemption".

The Certificates of a Series will be held through a clearing system and represented by a Global Certificate,
the Global Certificate will be held by a common depositary appointed by Euroclear Bank S.A./N.V.
("Euroclear") and Clearstream Banking, société anonyme ("Clearstream, Luxembourg").

The Certificates will be obligations solely of the Issuer and will not be guaranteed by, or be the
responsibility of, any other entity.

MORGAN STANLEY & CO. INTERNATIONAL PLC
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This Base Prospectus comprises a base prospectus for the purposes of Article 5.4 of the
Prospectus Directive and for the purpose of giving information with regard to the Issuer and
the Certificates which, according to the particular nature of the Issuer and the Certificates,
is necessary to enable investors to make an informed assessment of the assets and
liabilities, financial position, profit and losses and prospects of the Issuer.

The Issuer accepts responsibility for the information contained in this Base Prospectus. To
the best of the knowledge and belief of the Issuer, the information contained in this Base
Prospectus as at the date hereof is in accordance with the facts and does not omit anything
likely to affect the import of such information.

No person has been authorised to give any information or to make any representation other
than those contained in this Base Prospectus and in the relevant Final Terms in connection
with the issue or sale of a Series of Certificates and, if given or made, such information or
representation must not be relied upon as having been authorised by the Issuer or the
Dealer (each as defined in "Overview of the Programme"). Neither the delivery of this Base
Prospectus nor any sale made in connection herewith shall, under any circumstances,
create any implication that there has been no change in the affairs of the Issuer since the
date hereof or the date upon which this Base Prospectus has been most recently amended
or supplemented or that there has been no adverse change in the financial position of the
Issuer since the date hereof or the date upon which this Base Prospectus has been most
recently amended or supplemented or that any other information supplied in connection
with the Programme is correct as of any time subsequent to the date on which it is supplied
or, if different, the date indicated in the document containing the same.

In the case of any Certificates which are to be admitted to trading on a regulated market
within the European Economic Area or offered to the public in a Member State of the
European Economic Area in circumstances which require the publication of a prospectus
under the Prospectus Directive, the subscription price of the Certificates subscribed for
shall be in a minimum amount in US$ (or the equivalent in other currencies) such that the
equivalent amount in Euros as at the date of issue of the Certificates shall be €100,000.

The distribution of this Base Prospectus and the offering or sale of Certificates in certain
jurisdictions may be restricted by law. Persons into whose possession this Base
Prospectus comes are required by the Issuer and the Dealer to inform themselves about
and to observe any such restriction. The Certificates have not been and will not be
registered under the U.S. Securities Act of 1933, as amended (the "Securities Act"), or
with any securities regulatory authority of any state or other jurisdiction of the United
States. The Issuer has not registered and will not register under the U.S. Investment
Company Act of 1940, as amended (the "Investment Company Act"). Consequently, the
Certificates may not be offered, sold, resold, delivered or transferred within the United
States or to, or for the account or benefit of, U.S. persons (as defined in Regulation S under
the Securities Act ("Regulation S")), except in accordance with the Securities Act or an
exemption therefrom or in a transaction not subject to the registration requirements of the
Securities Act and under circumstances designed to preclude the Issuer from having to
register under the Investment Company Act. The Certificates may only be offered for sale
outside the United States to non-U.S. persons in reliance on, and in accordance with,
Regulation S and in compliance with applicable laws, regulations and directives. See
"Subscription and Sale and Selling Restrictions".

For a description of certain restrictions on offers and sales of Certificates and on
distribution of this Base Prospectus, see "Subscription and Sale and Selling Restrictions".

Prohibition of sales to EEA retail investors - The Certificates are not intended to be
offered, sold or otherwise made available to and should not be offered, sold or otherwise
made available to any retail investor in the European Economic Area ("EEA"). For these
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purposes, a retail investor means a person who is one (or more) of: (i) a retail client as
defined in point (11) of Article 4(1) of Directive 2014/65/EU ("MiFID II") or (ii) a customer
within the meaning of Directive 2002/92/EC (as amended, "IMD"), where that customer
would not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II.
Consequently no key information document required by Regulation (EU) No 1286/2014 (the
"PRIIPs Regulation") for offering or selling the Certificates or otherwise making them
available to retail investors in the EEA has been prepared and therefore offering or selling
the Certificates or otherwise making them available to any retail investor in the EEA may be
unlawful under the PRIIPS Regulation.

MiFID Il product governance/target market - The Final Terms in respect of any
Certificates may include a legend entitled "MiFID Il product governance" which will outline
the target market assessment in respect of the Certificates and which channels for
distribution of the Certificates are appropriate. Any person subsequently offering, selling or
recommending the Certificates (a "distributor") should take into consideration the target
market assessment. However, a distributor subject to MiFID Il is responsible for
undertaking its own target market assessment in respect of the Certificates (by either
adopting or refining the target market assessment) and determining appropriate distribution
channels.

A determination will be made in relation to each issue about whether, for the purpose of the
Product Governance rules under EU Delegated Directive 2017/593 (the "MIFID Product
Governance Rules"), any Dealer subscribing for any Certificates is a manufacturer in
respect of such Certificates, but otherwise neither the Dealers nor any of their respective
affiliates will be a manufacturer for the purpose of the MiFID Product Governance Rules.

This Base Prospectus does not constitute an offer of, or an invitation by or on behalf of the
Issuer and the Dealer to subscribe for, or purchase, any Certificates.

Purchasers of Certificates should conduct such independent investigation and analysis
regarding the Issuer, the security arrangements and the Certificates as they consider
appropriate to evaluate the merits and risks of an investment in the Certificates. The
Dealer does not make any representation, recommendation or warranty, express or
implied, regarding the accuracy, adequacy, reasonableness or completeness of the
information contained herein or in any further information, notice or other document which
may at any time be supplied in connection with the Certificates and none of them accepts
any responsibility or liability therefor. The Dealer does not undertake to review the financial
condition or affairs of the Issuer during the life of the arrangements contemplated by this
Base Prospectus nor to advise any investor or potential investor in the Certificates of any
information coming to the attention of the Dealer.

The Issuer having made all reasonable enquiries confirms that this document contains all
information with respect to the Issuer and the Certificates that is material in the context of
the issue and offering of the Certificates, the statements contained in it relating to the
Issuer are in every material particular true and accurate and not misleading, the opinions
and intentions expressed in this Base Prospectus with regard to the Issuer are honestly
held, have been reached after considering all relevant circumstances and are based on
reasonable assumptions, there are no other facts in relation to the Issuer or the Certificates
the omission of which would, in the context of the issue and offering of the Certificates,
make any statement in this Base Prospectus misleading in any material respect and all
reasonable enquiries have been made by the Issuer to ascertain such facts and to verify
the accuracy of all such information and statements.

Prospective investors should have regard to the factors described under the section
headed "Risk Factors" in this Base Prospectus. This Base Prospectus does not describe all
of the risks of an investment in the Certificates. Neither this Base Prospectus nor any other
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financial statements are intended to provide the basis of any credit or other evaluation and
should not be considered as a recommendation by any of the Issuer or the Dealer that any
recipient of this Base Prospectus or any other financial statements should purchase the
Certificates. Prospective purchasers of Certificates should conduct such independent
investigation and analysis regarding the Issuer, the security arrangements (if any), the
Certificates, the Company (applicable to their Series) and the Shares (applicable to their
Series) as they deem appropriate to evaluate the merits and risks of an investment in the
Certificates. Prospective purchasers of Certificates should have sufficient knowledge and
experience in financial and business matters, and access to, and knowledge of, appropriate
analytical resources, to evaluate the information contained in this Base Prospectus, any
supplement to this Base Prospectus (each a "Supplement") and the applicable Final
Terms (if any) and the merits and risks of investing in the Certificates in the context of their
financial position and circumstances. The Dealer does not undertake to review the financial
condition or affairs of the Issuer during the life of the arrangements contemplated by this
Base Prospectus nor to advise any investor or potential investor in the Certificates of any
information coming to the attention of the Dealer. The risk factors identified in this Base
Prospectus and are provided as general information only and the Dealer disclaims any
responsibility to advise purchasers of Certificates of the risks and investment
considerations associated therewith as they may exist at the date hereof or as they may
from time to time alter.

A copy of this document has been delivered to the registrar of companies in Jersey (the
"Jersey Registrar") in accordance with Article 5 of the Companies (General Provisions)
(Jersey) Order 2002, as amended, and the Jersey Registrar has given, and has not
withdrawn, his consent to its circulation. The Jersey Financial Services Commission (the
"Commission") has given, and has not withdrawn, or will have given prior to the issue of
the Certificates and not withdrawn, its consent under Article 4 of the Control of Borrowing
(Jersey) Order 1958 to the issue of the Certificates. The Commission is protected by the
Control of Borrowing (Jersey) Law 1947, as amended, against liability arising from the
discharge of its functions under that law. It must be distinctly understood that, in giving
these consents, neither the Jersey Registrar nor the Commission takes any responsibility
for the financial soundness of the Issuer or for the correctness of any statements made, or
opinions expressed, with regard to it.

If you are in any doubt about the contents of this document you should consult your
stockbroker, bank manager, solicitor, accountant or other financial adviser. It should be
remembered that the price of securities and the income from them can go down as well as

up.

The directors of the Issuer have taken all reasonable care to ensure that the facts stated in
this document are true and accurate in all material respects, and that there are no other
facts the omission of which would make misleading any statement in the document,
whether of facts or of opinion. All the directors accept responsibility accordingly.

The investments described in this document do not constitute a collective
investment fund for the purpose of the Collective Investment Funds (Jersey) Law
1988, as amended, on the basis that they are investment products designed for
financially sophisticated investors with specialist knowledge of, and experience of
investing in, such investments, who are capable of fully evaluating the risks involved
in making such investments and who have an asset base sufficiently substantial as
to enable them to sustain any loss that they might suffer as a result of making such
investments. These investments are not regarded by the Commission as suitable
investments for any other type of investor.

Any individual intending to invest in any investment described in this document
should consult his or her professional adviser and ensure that he or she fully
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understands all the risks associated with making such an investment and has
sufficient financial resources to sustain any loss that may arise from it.

In this Base Prospectus, unless otherwise specified or the context otherwise requires,
references to "US$" and "US dollars" are to United States dollars, references to "Euro" or
"€" are to the lawful currency of the Member States of the European Union that have
adopted a single currency in accordance with the Treaty establishing the European
Communities, as amended by the Treaty of European Union and references to "£" are
references to the lawful currency of the United Kingdom.

The language of the Base Prospectus is English. Certain legislative references and
technical terms have been cited in their original language in order that the correct technical
meaning may be ascribed to them under applicable law.

THE CERTIFICATES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE U.S.
SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIES
COMMISSION OR OTHER REGULATORY AUTHORITY IN THE UNITED STATES, AND
NONE OF THE U.S. SECURITIES AND EXCHANGE COMMISSION OR ANY STATE
SECURITIES COMMISSION OR OTHER REGULATORY AUTHORITY OF THE UNITED
STATES HAS PASSED UPON THE ACCURACY OR THE ADEQUACY OF THIS BASE
PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL
OFFENCE IN THE UNITED STATES.

THE CERTIFICATES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE
SECURITIES ACT OR WITH ANY SECURITIES REGULATORY AUTHORITY OF ANY
STATE OR OTHER JURISDICTION OF THE UNITED STATES. THE ISSUER HAS NOT
REGISTERED AND WILL NOT REGISTER UNDER THE INVESTMENT COMPANY ACT.
THE CERTIFICATES MAY NOT BE OFFERED OR SOLD OR DELIVERED WITHIN THE
UNITED STATES OR TO, OR FOR THE ACCOUNT OF, U.S. PERSONS (AS DEFINED IN
REGULATION S). THIS BASE PROSPECTUS HAS BEEN PREPARED BY THE ISSUER
FOR USE IN CONNECTION WITH THE OFFER AND SALE OF THE CERTIFICATES
OUTSIDE THE UNITED STATES TO NON-U.S. PERSONS PURSUANT TO
REGULATION S, FOR THE LISTING OF THE CERTIFICATES ON EURONEXT DUBLIN
AND TRADING ON THE MAIN SECURITIES MARKET. FOR A DESCRIPTION OF THESE
AND CERTAIN FURTHER RESTRICTIONS ON OFFERS AND SALES OF THE
CERTIFICATES AND DISTRIBUTION OF THIS BASE PROSPECTUS, SEE
"SUBSCRIPTION AND SALE AND SELLING RESTRICTIONS".

Forward-Looking Statements

Certain matters contained within this Base Prospectus are forward-looking statements. All
statements other than statements of historical facts included in this Base Prospectus,
including, without limitation, those regarding the Issuer's financial position, business
strategy, plans and objectives of management for future operations, are forward-looking
statements. Such forward-looking statements involve known and unknown risks,
uncertainties and other factors which may cause the actual results, performance or
achievements of the Issuer to be materially different from any future results, performance or
achievements expressed or implied by such forward-looking statements. Such forward-
looking statements are based on numerous assumptions regarding the Issuer’s present
and future business strategies and the environment in which the Issuer will operate in the
future. These forward-looking statements speak only as of the date of this Base
Prospectus. The Issuer expressly disclaims any obligation or undertaking to release
publicly any updates or revisions to any forward-looking statement contained herein to
reflect any change in the Issuer’s expectations with regard thereto or any change in events,
conditions or circumstances on which such statement is based.
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SUPPLEMENTARY INFORMATION

The Issuer shall prepare a supplement to this Base Prospectus in the circumstances
required by, and in compliance with, Article 16.1 of the Prospectus Directive and relevant

implementing measures in Ireland. A supplement to this Base Prospectus prepared in the
circumstances specified above shall be a "Supplement".
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OVERVIEW OF THE PROGRAMME

The following overview is qualified in its entirety by the remainder of this Base Prospectus
and the Final Terms relating to the Series of which any Certificate is a part:

Issuer

Description

Size

Dealer and Certificate
Custodian

Calculation Agent
Paying Agent
Registrar

Note Trustee
Security Trustee
Swap Counterparty
MS Certificate Issuer

Corporate Administrator

Cash Account Bank

Status of Certificates

88880033

Weser Capital Limited. The registered office of the Issuer is at
47 Esplanade, St Helier, Jersey JE1 OBD. The share capital
of the Issuer is £10,000 divided into 10,000 shares of £1.00
each of which two shares have been issued and are fully paid

up.
US$30,000,000,000 certificate programme.

Up to US$30,000,000,000 (or the equivalent in other
currencies at the trade date of the relevant Certificates)
aggregate principal amount of Certificates outstanding at any
one time.

Morgan Stanley & Co. International plc

Crestbridge Fund Administrators Limited

The Bank of New York Mellon, London Branch

The Bank of New York Mellon SA/NV, Luxembourg Branch
BNY Mellon Corporate Trustee Services Limited

BNY Mellon Corporate Trustee Services Limited

Morgan Stanley & Co. International plc

Morgan Stanley & Co. International plc

Crestbridge Corporate Services Limited. The registered office
of the corporate administrator is at 47 Esplanade, St Helier,
Jersey JE1 0BD

The Bank of New York Mellon, London Branch

The Certificates of a Series will be issued either as Secured
Certificates and Secured Series Custodian Certificates only or
Unsecured Certificates and Unsecured Series Custodian
Certificates only.

The Secured Certificates of each Secured Series (other than
Secured Series Custodian Certificates) will be secured limited
recourse obligations of the Issuer, ranking pari passu without
any preference among themselves and secured in the manner
described in "Terms and Conditions of the Certificates —
Status, Security and Assets of the Issuer — Mortgaged
Property".

The Unsecured Certificates of each Unsecured Series (other
than the Unsecured Series Custodian Certificates) will be
limited recourse obligations of the Issuer, ranking pari passu
without any preference among themselves, will not be
secured and will have the rights described in "Terms and
Conditions of the Certificates — Status, Security and Assets of
the Issuer — Unsecured Series Property". Recourse in respect
of any Unsecured Series will be limited to the Unsecured
Series Property in respect of that Unsecured Series.

Recourse in respect of any Series will be limited to the Series
Assets in respect of that Series. If the net proceeds of such
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Series Assets

Company

Shares

Mortgaged Property
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Series Assets are not sufficient for the Issuer to make all
payments due in respect of the Certificates of that Series, the
other assets of the Issuer will not be available for payment of
any shortfall arising therefrom. Any such shortfall shall be
borne by the Certificateholders of such Series as specified in
the relevant Final Terms. The Issuer will not be obliged to
make any further payment in excess of such net proceeds and
accordingly no debt shall be owed by the Issuer in respect of
such shortfall remaining after either (i) in respect of Secured
Certificates, realisation of the Mortgaged Property and
application of the proceeds in accordance with the Trust Deed
or (ii) in respect of Unsecured Certificates, liquidation of the
Unsecured Series Property and application of the proceeds in
accordance with the Trust Deed. None of the Note Trustee,
the Security Trustee, if applicable, or any Certificateholder
may take any further action to recover such shortfall. In
particular, none of the Note Trustee, the Security Trustee, if
applicable, or any holder of Certificates, shall be entitled to
institute or join with any other person in bringing, instituting or
joining insolvency, winding up or bankruptcy proceedings
(whether court based or otherwise) in relation to the Issuer or
any of its assets.

The general details of the type of Companies and Shares that
can form the Series Assets (along with the Cash Account (if
any)) are set out in the general description of Companies (see
"Series Assets - Description of the Shares and the Company")
and details of the specific Series Assets that relate to a
particular Series will be confirmed in the relevant Final Terms.
The Series Assets in respect of a Secured Series will include
any Collateral. The Series Assets in respect of an Unsecured
Series will include any Underlying Assets. Series Assets of
Secured Certificates are referred to as Mortgaged Property.
Series Assets of Unsecured Certificates are referred to as
Unsecured Series Property.

Each entity of a type that conforms to the criteria set out in the
general description of Companies (as set out in "Series
Assets - Description of the Shares and the Company") and in
respect of which Certificates linked to the instruments or
interests issued by such entity have been issued by the
Issuer.

The respective shares or interest in a Company as applicable
to the relevant Certificates relating to each particular Series.

The Secured Certificates of each Secured Series (other than
Secured Series Custodian Certificates) will be secured in the
manner set out in the relevant Final Terms and Supplemental
Trust Deed, which will include a charge on and/or assignment
of and/or other security over or in respect of (i)certain
Collateral and all proceeds of, income from and sums arising
from such Collateral; (ii) all sums held by the Paying Agent to
meet payments due under the Certificates or by the Issuer in
relation to the Collateral of such Series; and (iii) the Issuer’s
right, title and interest under any agreement under which the
Issuer enters into the Swap or Swaps and/or by which the
Issuer purchases the Collateral in respect of such Secured
Series and the Agency Agreement, together with security over
such additional property as may be described in the
Supplemental Trust Deed in respect of such Secured Series
and/or the relevant Final Terms.
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Unsecured Series Property

Method of issue of Certificates

Issuance of a Series
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The Unsecured Certificates of each Unsecured Series will not
be secured. Instead the Unsecured Certificates (other than
the Unsecured Series Custodian Certificates) of an
Unsecured Series will rely for their payment on, inter alia, and,
in the case of (iv) below have the benefit of, the contractual
rights of the Issuer in respect of (i) certain Underlying Assets
and all proceeds of, income from and sums arising from such
Underlying Assets; (ii) all sums held by the Paying Agent to
meet payments due under the Unsecured Certificates or by
the Issuer in relation to the Underlying Assets of such
Unsecured Series; (iii) the Issuer’s right, title and interest
under any agreement under which the Issuer enters into the
Swap or Swaps and/or by which the Issuer purchases the
Underlying Assets in respect of such Unsecured Series and
the Agency Agreement as may be described in the Trust
Deed in respect of such Unsecured Series and/or the relevant
Final Terms; and (iv) the rights of the Issuer under other
Series of Certificates which limit the recourse of
Certificateholders of such other Series.

The Certificates will be issued in series (each a "Series") on
one or more issue dates. Certificates of a Series shall be
issued on identical terms (or identical other than in respect of
the issue date), the Certificates of each Series being intended
to be interchangeable with all other Certificates of that Series
(other than the Custodian Certificates).

Certificates (whether Secured Certificates or Unsecured
Certificates) in a Series will be constituted by one or more
Supplemental Trust Deeds for such Series. Secured
Certificates in a Secured Series will also be secured pursuant
to such Supplemental Trust Deed for such Secured Series.
Each Supplemental Trust Deed will be supplemental to the
Principal Trust Deed, which contains the provisions common
to all Series of Certificates. The Supplemental Trust Deed for
a single Series together with the Principal Trust Deed
(together, the "Trust Deed" for a Series) will contain all the
provisions for the issuance of the Certificates of such Series.

On the first Issue Date of a Series:

1. the Issuer will issue the maximum number of
Certificates available in such Series (as set out in the
Final Terms) at a price per certificate as set out in the
Final Terms for such Certificates;

2. the Dealer will pay to the Issuer the amount set out in
the Final Terms (such amount being the product of (i)
the maximum amount of Certificates of such Series
and (ii) the price per Certificate therefor);

3. the lIssuer will repurchase from the Dealer such
amount of Certificates that are not being sold by the
Dealer to investors on the first Issue Date of such
Series at a price per Certificate as set out in the Final
Terms (such price being the same as the price that the
Issuer issues the issue of Certificates under 1. above);
and

4, the Issuer will pay to the Dealer the amount set out in
the Final Terms (such amount being the product of (i)
the amount of Certificates that are not being sold by
the Dealer to investors on the first Issue Date and (ii)
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the price per Certificate therefor).

The payments due from the Dealer to the Issuer and from the
Issuer to the Dealer will be netted. The Certificates of such
Series so repurchased will be held by the Certificate
Custodian on behalf of the Issuer.

All Certificates of a Series will be issued with each having a
nominal amount of US$1.00 (or its equivalent in other
currencies rounded upwards as agreed between the Issuer
and the Dealer). The price per Certificate will equal the share
price of the Shares. The minimum value of Certificates of a
Series that can be subscribed for by an investor or transferred
by a Certificateholder (other than for transfers to the
Certificate Custodian) shall be an amount in US$ (or the
equivalent in other currencies) such that the equivalent
amount in Euros as at the date of such subscription or transfer
shall be €100,000.

An existing Certificateholder may subsequently subscribe for
any number of additional Certificates. If a new subscriber
were to purchase Certificates on a date other than the issue
date for such certificates from the Issuer or through the
secondary market, then such subscriber will have to subscribe
for a sufficient number of Certificates so that the purchase
price payable therefor will be the US$ equivalent (or the
equivalent in other currencies), at such time, of €100,000 or
more.

Subject to compliance with all relevant laws, regulations and
directives, Certificates may be issued in any currency as the
Issuer and the Dealer may agree.

The Certificates of a Series are expected to mature on the
Maturity Date of such Series but will be subject to mandatory
redemption in full in the circumstances described below and in
Condition 7. The Certificates of a Series may also be
repurchased by the Issuer as described below.

The Maturity Date for a Series will be specified in the Final
Terms for such Series. No payments will be due on the
Certificates prior to the Maturity Date other than upon the
occurrence of a Mandatory Redemption Event, a voluntary
repurchase of the Certificates by the Issuer from the Dealer or
an Event of Default prior to the Maturity Date.

Upon the occurrence of a Mandatory Redemption Event or an
Event of Default and on the Maturity Date, all outstanding
Certificates are expected to be redeemed in an amount per
Certificate equal to the Certificate Redemption Amount on
such date.

With respect to the Maturity Date the Issuer will request the
realisation of the Shares and/or MS Certificates and/or
request payments under the Swap or Swaps, if applicable, in
sufficient time to allow the Company to redeem or realise the
underlying assets by the Maturity Date so that the only
amount payable in respect of the Certificates on the Maturity
Date shall be the Certificate Redemption Amount. If a Fixed
Maturity Date is specified in the Final Terms, and if any
amounts are received by the Issuer after the Maturity Date
then such amounts shall be retained by the Issuer and
available to be distributed to ExcelEdge Holdings Limited for
the benefit of the ExcelEdge Limited Trust. If a Scheduled
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Maturity Date is specified in the Final Terms, then if the Issuer
has not received by such Scheduled Maturity Date (a) the full
cash proceeds of redemption of the Shares and/or the MS
Certificates and/or payments under the Swap or Swaps, if
applicable, (b) in the context of a redemption of the Shares
due to be effected in kind, the cash proceeds of disposal or
redemption of the assets underlying the Shares or (c) any
other form of liquidation of the Shares, the Maturity Date shall
be the twentieth Business Day following such receipt.

All Certificates of a Series repurchased by the Issuer on the
Issue Date of such Series shall be Custodian Certificates for
so long as they are held by the Certificate Custodian on behalf
of the Issuer and either (a) for so long as the Certificates of
such Series are held through a clearing system, shall be held
in the Certificate Custodian’s client account at the applicable
clearing system or (b) if the Certificates of such Series are no
longer held through a clearing system due to an Exchange
Event (see "Summary of Provisions Relating to the
Cetrtificates while Represented by the Global Certificate —
Exchange of Global Certificates for Definitive Certificates"),
shall be represented by a global certificate (the "Custodian
Global Certificate") held by the Certificate Custodian. While
held through a clearing system, the Custodian Certificates will
be included in the total number of Certificates issued through
such clearing system, will be classed as Certificates by the
applicable clearing system, but the Certificate Custodian will
renounce all rights that Certificates have and will notify the
clearing system accordingly. Such clearing system will treat
the Certificates held in the Certificate Custodian’s client
account as not having any rights while they are held in the
Certificate Custodian’s client account and will only have the
same rights as other Certificates upon transfer to a new
investor.

Custodian Certificates in respect of Secured Certificates are
referred to as "Secured Series Custodian Certificates".
Custodian Certificates in respect of Unsecured Certificates are
referred to as "Unsecured Series Custodian Certificates".

Custodian Certificates carry no voting rights, do not bear
interest and no amount of principal or interest is payable
thereon and are not secured by any property. Custodian
Certificates are held by the Certificate Custodian on behalf of
the Issuer either (a) for so long as an Exchange Event has not
occurred, through the Certificate Custodian’s client account at
a clearing system or (b) following an Exchange Event, through
the Custodian Global Certificate.

On each date on which Custodian Certificates are sold by the
Issuer to the Dealer:

(a) in the case of Certificates that continue to be held
through a clearing system, the Certificate Custodian
shall transfer, in accordance with the applicable
clearing system’s transfer procedures, such number of
Certificates being sold that are held in the Certificate
Custodian’s client account to the Dealer’'s trading
account at the applicable clearing system. The
applicable clearing system will carry out such transfer
in accordance with its standard transfer procedures
and book entries will be effected within such clearing
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system, such that the total number of Certificates held
by the Certificate Custodian in the Certificate
Custodian’s client account will have been reduced by
the number of Certificates by which the number of
Certificates held by the Dealer in the Dealer’s trading
account (and then ultimately by the applicable
participants, in the clearing system, for the new
investors) have been increased. Such Certificates
transferred by the Certificate Custodian through the
clearing system will, upon transfer, cease to be treated
as ‘Custodian Certificates’ and the clearing system
shall note in its book entries that such transferred
Certificates then have all the rights that other
Certificates have. Morgan Stanley, as both Dealer
and as the Certificate Custodian shall note in its
records (outside of the clearing system) the number of
Custodian Certificates transferred and the total
number of Custodian Certificates remaining; or

in the case of Certificates that are no longer held
through a clearing system due to the occurrence of an
Exchange Event, the Custodian Global Certificate
shall be written down and the number of Certificates
registered in the Register shall be increased by the
same number (and the names of the new
Certificateholders shall be included on the Register or
the number of Certificates held by an existing
Certificateholder will be increased accordingly) such
that, after such write-down and increase have taken
place in accordance with the provisions of the Agency
Agreement and the applicable Trust Deed, the total
number of Custodian Certificates will have been
reduced by the total number of Certificates by which
the number of Certificates registered in the Register
have been increased. The Custodian Certificates
resold to the Dealer will upon resale cease to be
Custodian Certificates and will be registered in the
Register in the name of the Certificateholders or the
number of Certificates held by an existing
Certificateholder will be increased accordingly. Such
Certificates will carry all of the rights which the existing
Certificates carry.

Custodian Certificates shall be issued at the price set out in
the relevant Final Terms.

On any Business Day after the Issue Date of a Series, the

Issuer

may sell, via the Dealer, to existing or new

Certificateholders further Certificates in such Series on the
next Company Investment Subscription Date subject to the
following conditions, provided that for such Series:

(@)

the company that the proceeds of such Series are
invested in (the "Company") continues to accept new
subscription requests for the amount of Shares which
may be purchased using the proceeds of sale of such
Custodian Certificates;

the Calculation Agent has confirmed that the Issuer is
expected, on the next Company Investment
Subscription Date, to have a sufficient number of
Custodian Certificates available for purchase to meet
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such request;

(c) the Subscription Conditions Precedent have been
satisfied; and

(d) the Requested Fungible Notional is equal to or greater
than the US$ equivalent (or the equivalent in other
currencies), at such time, of €100,000 (or such other
greater amount as may be agreed between the
Calculation Agent and the Dealer).

On any Business Day on which the Dealer has requested the
sale of Custodian Certificates, the Issuer will direct the
Certificate Custodian to sell to the Dealer for on-sale to the
existing or new Certificateholders and the Dealer will agree to
purchase on the next Company Investment Subscription Date
such number of Custodian Certificates as the Calculation
Agent may in its sole discretion determine following
publication of the Share NAV on the relevant Company
Investment Subscription Date and the Dealer will pay to the
Certificate Custodian no later than 2pm two Company
Business Days prior to such Company Investment
Subscription Date an amount equal to the Requested
Fungible Notional and the Certificate Custodian will remit such
amount promptly to the Company and/or the MS Certificate
Issuer and/or the Swap Counterparty, if applicable, on behalf
of the Issuer.

The Custodian Certificates being sold will be sold to the
Dealer at the Certificate Price as of the relevant Company
Investment Subscription Date and will cease to be Custodian
Certificates as of such date.

Means, in relation to a request for sale of further Certificates
to the Dealer, the second Company Business Day following
the date on which such request has been received by the
Issuer

The conditions precedent to the issue of the Certificates and
purchase of Custodian Certificates on a Company Investment
Subscription Date as set out in the Dealer Agreement

If:

(a) at any time prior to the Maturity Date, if it is specified
in the relevant Final Terms that the Issuer may
determine in its sole discretion to redeem all
Certificates and the Issuer so determines;

(b) at any time prior to the Maturity Date, the Calculation
Agent determines that an Early Termination Event (as
defined in "Terms and Conditions of the Certificates")
has occurred which it does not waive; or

(c) at any time prior to the Maturity Date, an additional
Early Termination Event as set out in the relevant
Final Terms for such Certificates occurs

(each a "Mandatory Redemption Event') then all of the
Certificates which are in issue at such time will be redeemed
and the remaining Custodian Certificates will be cancelled in
accordance with the process described below.

If, at the time of such Mandatory Redemption Event, there
were purchasers who were to purchase new Certificates on a
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date after the occurrence of the Mandatory Redemption Event
and consequently the Dealer was to request a transfer of
Custodian Certificates, then such transfer of Custodian
Certificates shall be cancelled and the subscription for new
Certificates shall not take place.

Upon mandatory redemption, the Certificates will be
redeemed in an amount per Certificate equal to the Net
Realised Share NAV for each Share realised and/or MS
Certificates realised referencing such Shares and/or
payments under the applicable Swap or Swaps referencing
such Shares, if applicable, to effect the redemption of such
Certificate (the "Certificate Redemption Amount").

Upon the occurrence of a Mandatory Redemption Event, the
Issuer shall give not more than two Company Business Days’
prior notice (or such other notice period as indicated in the
Trust Deed for such Certificates) of the date of such
mandatory redemption (the "Redemption Date") to the Note
Trustee, the Account Bank (if applicable), the
Certificateholders and the Paying Agent (which notice shall be
irrevocable). The Issuer will pay any amount due and payable
to the Note Trustee and/or the Security Trustee and/or the
Agents, to the extent not paid pursuant to the Expenses
Agreement, and then redeem the Certificates in an amount
per Certificate equal to the Certificate Redemption Amount on
the date falling two Company Business Days after the
Redemption Date (or such other number of days specified in
the Final Terms) subject to the Issuer having received the
proceeds of realisation of the Shares and/or MS Certificates
and/or payments under the applicable Swap or Swaps, if
applicable, one Company Business Day after such
Redemption Date. If receipt of the proceeds of realisation of
the Shares and/or the MS Certificates and/or payments under
the Swap, if applicable, is delayed the redemption of the
Certificates will be effected within two Company Business
Days of receipt thereof. For the avoidance of doubt, the
redemption of the Certificates is contingent on the Issuer
receiving proceeds of realisation of the Shares and/or MS
Certificates and/or payments under the applicable Swap. If the
Issuer subsequently receives, within 60 days of the
Redemption Date, further amounts from the Company from
the realisation of Shares and/or the Swap Counterparty under
the Swap and/or the MS Certificate Issuer pursuant to the MS
Certificates, in each case if applicable, in respect of such
Certificates, then the Issuer will pay to the former
Certificateholders their pro rata share of any such amounts.
Such a situation could occur if the Company has invested in
assets with limited liquidity.

Certificateholders do not have any right to request an early
redemption of the Certificates other than as a result of an
Event of Default or a Mandatory Redemption Event in
accordance with the Terms and Conditions of such
Certificates.

If a Certificateholder or Certificateholders request repurchase
by the Dealer and the Dealer requests the Issuer to
repurchase on no less than one Company Business Day’s
notice, the Issuer may agree in its sole discretion to
repurchase one or more Certificates on a Company Business
Day (each, a "Purchase Date").
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To effect such repurchase, on the date on which the Issuer
receives notice of such repurchase request, the Calculation
Agent will request the Company to redeem a number of
Shares and/or MS Certificates and/or request the Swap
Counterparty make a payment under the Swap, in each case,
in respect of a number of Shares equal to the number of
Certificates being repurchased by the Issuer or, if Transaction
Fees are paid using "Method C" or (in the case of unlisted
Certificates only) "Method D", such number of Shares and/or
MS Certificates and/or payment amount under the Swap as
determined by the Calculation Agent in its sole discretion.

The Certificates repurchased on such Purchase Date shall be
repurchased in an amount per Certificate equal to the
Certificate Buy-back Amount.

Payment will be made to the Certificateholders two Company
Business Days after the Purchase Date (or such other number
of days as specified in the Final Terms) subject to the Issuer
having received the proceeds of realisation of the Shares
and/or the MS Certificates and/or payments under the Swap,
if applicable, one Company Business Day after such
Purchase Date. If receipt of the proceeds of realisation of the
Shares and/or the MS Certificates and/or payments under the
Swap, if applicable, is delayed the repurchase of the
Certificates will be effected within two Company Business
Days of receipt thereof by the Issuer.

If, in respect of any Certificates repurchased prior to the
Maturity Date, the Issuer subsequently receives, within
60 days of the Purchase Date of such Certificates, further
amounts from the Company from the realisation of Shares
and/or the MS Certificate Issuer from the realisation of the MS
Certificates and/or the Swap Counterparty under the Swap, if
applicable, in respect of such Certificates, then the Issuer will
pay to the former Certificateholders their pro rata share of any
such amounts. Any amounts received by the Issuer from the
Company, the MS Certificate Issuer or the Swap Counterparty
after such 60 days will be retained by the Issuer. Such a
situation could occur if the Company has invested in assets
with limited liquidity.

All Certificates repurchased by the Issuer may at the option of
the Issuer be cancelled, in which case the obligations of the
Issuer in respect of such Certificates shall be discharged.
Absent such cancellation and notwithstanding any other
provision of the Conditions, the Certificates repurchased by
the Issuer shall be held by the Certificate Custodian on the
Issuer’'s behalf and become Custodian Certificates.

On each date on which Certificates are repurchased by the
Issuer from the Dealer:

(a) in the case of Certificates that are not cancelled as
referred to above and continue to be held through a
clearing system, the Dealer shall transfer, in
accordance with the applicable clearing system’s
transfer procedures, such number of Certificates being
repurchased that are held in the Dealer's trading
account to the Certificate Custodian’s client account at
the applicable clearing system. The applicable
clearing system will carry out such transfer in
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accordance with its standard transfer procedures and
book-entries will be affected within such clearing
system, such that the total number of Certificates held
by the Certificate Custodian in the Certificate
Custodian’s client account will have been increased by
the total number of certificates by which the number of
Certificates held by the Dealer in the Dealer’s trading
account (which had previously been transferred to the
Dealer by the applicable participants, in the clearing
system, for the investors that are requesting such
repurchase) have been increased. Such Certificates
transferred to the Certificate Custodian through the
clearing system will, upon transfer, be treated as
‘Custodian Certificates’ and the clearing system shall
note in its book-entries that such transferred
Certificates no longer have the rights that other
Certificates have. Morgan Stanley, as both Dealer
and as the Certificate Custodian shall note in its
records (outside of the clearing system) the number of
Custodian Certificates transferred to it and the new
total number of Custodian Certificates; or

(b) in the case of Certificates that are not cancelled as
referred to above and are no longer held through a
clearing system due to the occurrence of an Exchange
Event, the number of Certificates registered in the
Register shall be decreased (and the names of the
applicable Certificateholders removed from the
Register or the size of their holdings decreased) and
the Custodian Global Certificate marked up by the
same number such that, after such decrease and
mark-up have taken place in accordance with the
provisions of the Agency Agreement and the
applicable Trust Deed, the total number of Custodian
Certificates will have been increased by the total
number of Certificates by which the number of
Certificates registered in the Register has decreased.

The Certificates will not bear interest.

The Final Terms for a Series will specify the method of
payment of the Transaction Fees. Transaction Fees may be (i)
paid outside of the transaction ("Method A"), (ii) paid from the
Series Assets at the redemption of such Series ("Method B"),
(iii) paid from the Series Assets on a regular basis during the
life of such Series ("Method C") or (iv) in the case of Series
not listed on Euronext Dublin, some other method specified in
the Final Terms ("Method D").

So long as any of the Certificates remains outstanding, the
Issuer will not declare any dividends (other than a dividend of
up to US$750 per Series or other series under alternative
programmes of the Issuer), have any subsidiaries or
employees, purchase, own, lease or otherwise acquire any
real property, consolidate or merge with any other person,
convey or transfer its properties or assets substantially as an
entity to any person (other than as contemplated by the
Conditions) or issue any shares (other than such shares as
were in issue on 29 May 2012).

The Issuer may from time to time (without the consent of the
Certificateholders) issue further certificates, subject to the
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conditions precedent set out in Conditions 18(a) and (b).
None.

In the event a withholding or deduction is required by law, the
Issuer shall pay net of the relevant taxes. A Certificateholder
must pay all Certificateholder Expenses relating to a
Certificate held by or being exercised by it as a condition
precedent to receiving any amount in respect of the
Certificates and the Issuer is entitled to deduct all relevant
Certificateholder Expenses from any such payment to be
made by it under the Certificates.

The Certificates of each Series will be issued in registered
form, serially numbered for such Series and initially, and for so
long as an Exchange Event has not occurred, will be held
through a clearing system and represented by a Global
Certificate.

The Certificates of a Series will initially be represented by
interests in a global certificate (a "Global Certificate"),
registered in the Register in the name of a nominee for the
common depositary of Euroclear and Clearstream,
Luxembourg (the "Common Depositary") and the Global
Certificate shall be deposited with the Common Depositary).

Global Certificates may also be deposited with any other
clearing system. Certificates will be registered in the name of
nominees or a common nominee for such clearing systems.

Limited Recourse and Non-The Secured Certificates (other than the Secured Series

Petition
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Custodian Certificates) comprise secured, limited recourse
obligations of the Issuer. The Unsecured Certificates (other
than the Unsecured Series Custodian Certificates) comprise
limited recourse obligations of the Issuer.

In respect of a Series, the Certificateholders shall have
recourse only to the Series Assets of such Series, (subject,
solely in the case of Secured Certificates, always to the
Security), and not to any other assets of the Issuer. Claims by
Certificateholders of a particular Secured Series (the
"Secured Certificateholders") and any other secured creditor
will be limited to the Mortgaged Property of such Secured
Series. Claims by Unsecured Certificateholders of a particular
Unsecured Series and any other unsecured creditors will be
limited to the Unsecured Series Property of such Unsecured
Series.

If, after the Series Assets for a Series has been exhausted (in
the case of Secured Certificates, pursuant to enforcement of
the Security and in the case of Unsecured Certificates,
following all necessary processes) and following the
application of the available cash sums derived therefrom in
accordance with Condition 4(h) of the Certificates and the
Trust Deed, any outstanding claim against the Issuer in
respect of the Certificates of such Series remains unpaid, then
such outstanding claims will be extinguished and no debt will
be owed by the Issuer in respect thereof.

Following such extinguishment, none of the Note Trustee, the
Security Trustee (if applicable), the Certificateholders or any
other person acting on behalf of any of them shall be entitled
to take any further steps against the Issuer or any of its
officers, shareholders, corporate service providers or directors
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to recover any further sum in respect of the extinguished claim
and no debt shall be owed to any such persons by the Issuer
in respect of such further sum in respect of such Series.

None of the Note Trustee, the Security Trustee (if applicable),
the Certificateholders or any person acting on behalf of any of
them may at any time institute, or join with any other person in
bringing, instituting or joining insolvency, administration,
bankruptcy, winding-up, examinership or any other similar
proceedings (whether court-based or otherwise) in relation to
the Issuer or any of its assets, and none of them shall have
any claim arising with respect to the assets and/or property
attributable to any other certificates issued by the Issuer (save
for any further certificates which form a single series with the
Certificates).

Such limited recourse and non-petition provisions shall
survive maturity of the Certificates and the expiration or
termination of the Trust Deed.

Clearstream, Luxembourg, Euroclear and, in relation to any
Series, such other clearing system as may be agreed
between the Issuer and the Dealer.

English.

Application will be made for certain Series of Certificates to be
listed on Euronext Dublin.

United States, United Kingdom, European Economic Area,
Germany, Jersey, Ireland and any other restrictions relevant
to any Series. See "Subscription and Sale and Selling
Restrictions".

There are restrictions on the transfer of Certificates. See
Condition 3(a) below.

The net proceeds of sale of the Certificates of a Series and of
any other Custodian Certificates will be used by the Issuer to
acquire shares or interests in a company or fund (the
"Shares") at their prevailing net asset value pursuant to the
subscription booklet for such Company and/or acquire MS
Certificates and/or enter into a Swap or Swaps with the Swap
Counterparty. The assets of the Company relating to the
Shares will be invested by such Company. If Method C or
Method D is specified for the payment of Transaction Fees,
then the Issuer may deposit any amount specified in the
relevant Final Terms into the Cash Account on the Issue Date
for such Certificates.

Means a party that has acquired Shares in a Company or a
party that is entitled to exercise the rights of such party in
relation to those Shares, as applicable.
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RISK FACTORS

The Issuer believes that the following factors may affect its ability to fulfil its obligations
under the Certificates issued under the Programme. All of these factors are
contingencies which may or may not occur and the Issuer is not in a position to express
a view on the likelihood of any contingency highlighted by a risk factor occurring.

Factors which the Issuer believes may be material for the purpose of assessing the
market risks associated with Certificates issued under the Programme are also
described below.

The Issuer believes that the factors described below represent the principal risks
inherent in investing in Certificates issued under the Programme, but the inability of the
Issuer to pay principal or other amounts on or in connection with any Certificates may
occur for other reasons and the Issuer does not represent that the statements below
regarding the risks of holding any Certificates are exhaustive. Prospective investors
should also read the detailed information set out elsewhere in this Base Prospectus
(including any documents incorporated by reference herein) and reach their own views
prior to making any investment decision.

General
The Certificates

The Certificates are complex instruments that involve substantial risks and are suitable
only for sophisticated investors who have sufficient knowledge and experience and
access to such professional advisers as they shall consider necessary in order to make
their own evaluation of the risks and the merits of such an investment (including without
limitation the tax, accounting, credit, legal, regulatory and financial implications for them
of such an investment) and who have considered the suitability of such Certificates in
light of their own circumstances and financial condition. Prospective investors should
ensure that they understand the nature of the risks posed by an investment in the
Certificates, and the extent of their exposure as a result of such investment in the
Certificates and, before making their investment decision, should consider carefully all
of the information set forth in this Base Prospectus, any applicable Supplements and
the applicable Final Terms and, in particular, the considerations set forth below. Owing
to the structured nature of the Certificates, their price may be more volatile than that of
unstructured securities.

Investors

Each prospective investor in Certificates should have sufficient financial resources and
liquidity to bear all of the risks of an investment in the relevant Certificates, including
where principal may reduce or be lost in its entirety as a result of the occurrence of
different events whether related to the creditworthiness of any entity or otherwise or
changes in particular rates, prices or indices, or where the currency for principal
payments is different from the prospective investor’s currency.

Investment activities of certain investors are subject to investment laws and regulations,
or review or regulation by certain authorities. Each prospective investor should
therefore consult its professional advisers to determine whether and to what extent (i)
the Certificates are legal investments for it, and/or (ii) other restrictions apply to its
purchase or, if relevant, pledge of any Certificates. Financial institutions should consult
their professional advisers or the appropriate regulators to determine the appropriate
treatment of Certificates under any applicable risk-based capital or similar rules.
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The redemption amounts payable under the Certificates of a Series are determined by
reference to the amount of redemption proceeds which would be received in respect of
a series of Shares of the relevant Company after payment, if applicable, of any
Transaction Fees. Potential investors should be aware that:

(a) the market price of the Certificates may be volatile;
(b) payment of principal may occur at a different time than expected;
(c) they may lose all or a substantial portion of their principal;

(d) the Shares may be subject to significant fluctuations that may not correlate with
changes in interest rates, currencies or indices;

(e) the timing of changes in the value of Shares may affect the actual yield to investors.

Each potential investor should consult its own financial and legal advisers about the risk
entailed by an investment in the Certificates and the suitability of such Certificates in
light of its particular circumstances.

No fiduciary role

None of the Issuer, the Dealer or any of the other parties to the Relevant Agreements
(the "Series Transaction Parties") or any of their respective affiliates is acting as an
investment adviser, and none of them (other than the Note Trustee under the
applicable Trust Deed in respect of the Certificateholders only) assumes any fiduciary
obligation to any purchaser of Certificates or any other party, including the Issuer. In
respect of each Series the Note Trustee holds the benefit of the Issuer's covenant to
pay on trust for the Certificateholders of such Series pursuant to the Trust Deed and
has certain fiduciary duties towards the Certificateholders such as its duty to act in
good faith and not to make an unauthorised profit.

None of the Issuer, the Dealer or any of the other Series Transaction Parties assumes
any responsibility for conducting or failing to conduct any investigation into the
business, financial condition, prospects, creditworthiness, status and/or affairs of any
issuer or obligor of any Collateral or the terms of any Collateral.

Investors may not rely on the views or advice of the Issuer, the Dealer or any of the
other Series Transaction Parties in respect of any Series for any information in relation
to any person other than the entity giving the views or advice.

No reliance

A prospective purchaser may not rely on the Issuer, the Dealer or any of the other
Series Transaction Parties in respect of any Series or any of their respective affiliates
in connection with its determination as to the legality of its acquisition of the
Certificates or as to the other matters referred to above.

No representations

None of the Issuer, the Dealer or any of the other Series Transaction Parties in respect
of any Series makes any representation or warranty, express or implied, in respect of
any Collateral or Underlying Assets, as applicable, or any issuer or obligor of any
Collateral or Underlying Assets, as applicable, or in respect of any information
contained in any documents prepared, provided or filed by or on behalf of any such
issuer or obligor or in respect of such Collateral or such Underlying Assets, as
applicable, with any exchange, governmental, supervisory or self regulatory authority
or any other person.
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None of the Issuer, the Dealer or any of the other Series Transaction Parties makes
any representation or warranty in respect of the Collateral or Underlying Assets, as
applicable.

Certificates obligations of the Issuer only

The Certificates will be obligations solely of the Issuer and will not be the responsibility
of, or guaranteed by, any of Morgan Stanley & Co. International plc, its affiliates or any
other party named in this Base Prospectus and no person other than the Issuer will
accept any liability whatsoever in respect of any failure by the Issuer to pay any
amount due under the Certificates.

Change of law

The Conditions, the issue of the Certificates and the ratings which may be assigned (if
applicable) to the Certificates are based on English law in effect as at the date of issue
of the Certificates. No assurance can be given as to the impact of any possible judicial
decision or change to English law or administrative practice after the date of issue of
the Certificates.

Risks relating to the Issuer
The Issuer is a special purpose vehicle

The lIssuer’'s sole business is the raising of money by issuing Certificates for the
purposes of purchasing assets and entering into related contracts and the Swaps. The
Issuer has covenanted (amongst other things) not to, as long as any Certificate
remains outstanding, without the consent of the Note Trustee engage in any activity or
business except as provided or contemplated by the Certificates, the Custodian
Certificates, the Relevant Agreements and the Alternative Programme Agreements
and to perform any acts incidental to or necessary in connection therewith, or any act
required by law, regulation or order of any court to be performed. In addition, the
Issuer will be subject to certain other restrictions (as set out in Condition 4) including,
but not limited to, that it will not, without the consent of the Note Trustee declare or pay
any dividend (other than a dividend of up to US$750 per Series or other series under
alternative programmes of the Issuer) or make any other distribution to the holders of
any of its shares or have formed or cause to be formed by subsidiaries or have any
employees purchase, own, lease or otherwise acquire any real property, consolidate or
merge with or into any other person, or convey or transfer its properties or assets
substantially in their entirety to any other person, or use, invest, sell, transfer,
exchange, factor, assign, lease, hire out, lend or dispose of, or otherwise deal with any
of its property or any interests therein or create or permit to edict upon or effect any
mortgage, charge, pledge, lien or other encumbrance whether fixed or floating or
otherwise upon the whole or any part of its property or assets (other than as
contemplated by the Conditions and/or the Trust Deeds), issue any further shares or
issue any warrants or options in respect of shares or securities convertible units or
exchangeable for shares. As such, the Issuer has, and will have, no assets other than
its issued and paid-up share capital, such fees (as agreed) payable to it in connection
with the issue of Certificates from time to time, any Series Assets, any other assets on
which Secured Certificates are secured and any other assets contemplated by the
Alternative Programme Agreements. There is no day-to-day management of the
business of the Issuer.

Regulation of the Issuer by any regulatory authority

Other than consent to the circulation of this Base Prospectus given by the Jersey
Registrar and consent to the issuance of the Certificates given by the Commission,
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and unless otherwise specified for a Series of Certificates, the Issuer is not required
to be licensed, registered or authorised under any current securities, commodities,
insurance or banking laws or regulations of its jurisdiction of incorporation. There is
no assurance, however, that in the future such regulatory authorities would not take
a contrary view regarding the applicability of any such laws or regulations to the
Issuer. There is also no assurance that the regulatory authorities in other
jurisdictions would not require the Issuer to be licensed or authorised under any
securities, commodities, insurance or banking laws or regulations of those
jurisdictions. Any requirement to be licensed or authorised could have an adverse
effect on the Issuer and on the holders of the Certificates.

Registration of the Issuer under the Investment Company Act

The Issuer has not registered with the U.S. Securities and Exchange Commission as
an investment company pursuant to the Investment Company Act. If the U.S.
Securities and Exchange Commission or a court of competent jurisdiction were to
find that the Issuer is required but, in violation of the Investment Company Act, had
failed to register as an investment company, possible consequences include, but are
not limited to the following: (i) the U.S. Securities and Exchange Commission could
apply to a district court to enjoin the violation; (ii) investors in the Issuer could sue
the Issuer and recover any damages caused by the violation; and (iii) any contract to
which the Issuer is party that is made in, or whose performance involves a, violation
of the Investment Company Act would be unenforceable by any party to the contract
unless a court were to find that under the circumstances enforcement would produce
a more equitable result than non-enforcement and would not be inconsistent with the
purposes of the Investment Company Act. Should the Issuer be subjected to any or
all of the foregoing, the Issuer would be materially and adversely affected.

Anti-money laundering

The Issuer may be subject to anti-money laundering legislation. If the Issuer were
determined by the relevant authorities to be in violation of any such legislation, it
could become subject to substantial criminal penalties. Any such violation could
materially and adversely affect the timing and amount of payments made by the
Issuer to Certificateholder in respect of the Issuer’s Certificates.

Information Reporting

On 9 December 2014, the EU Council adopted Council Directive 2014/107/EU
(amending Council Directive 2011/16/EU) on the mandatory automatic exchange of
information in the field of taxation to implement the OECD measures known as the
"Common Reporting Standard". Member States were required to implement this
Directive in respect of taxable periods from 1 January 2016 and to begin exchanging
information pursuant to such Directive no later than 30 September 2017 (subject to
deferral under transitional rules in the case of Austria).

On 27 May 2015, the EU and Switzerland signed a Protocol amending their existing
agreement relating to the taxation of savings income and transforming it into an
agreement on automatic exchange of financial account information based on the
Common Reporting Standard. The revised agreement also takes into account the
provisions of the aforementioned Directive 2014/107/EU. The previous EU-Switzerland
agreement relating to the taxation of savings income continued to be operational until
31 December 2016. From 1 January 2017, financial institutions in the EU and
Switzerland commenced the due diligence procedures envisaged under the new
agreement to identify customers who are reportable persons, i.e. for Switzerland,
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residents of any EU Member State. By September 2018, the national authorities will
report the financial information to each other.

The UK also has its own tax information exchange legislation similar to FATCA (in
relation to which see below) with the Crown Dependencies and Overseas Territories
("CDOT"). The Common Reporting Standard has replaced the CDOT reporting on a
phased basis. Reporting related to the CDOT jurisdictions in respect of 2018 and
subsequent years will be under the Common Reporting Standard.

On 10 November 2015, the EU Council adopted Council Directive 2015/2060/EU,
repealing EC Council Directive 2003/48/EC ("Savings Directive") on the taxation of
savings income with effect from 1 January 2016 (or 1 January 2017 in the case of
Austria), subject to ongoing requirements to fulfil administrative obligations such as the
reporting and exchange of information relating to, and accounting for withholding taxes
on, payments made before those dates. The repeal of the Savings Directive is
intended to prevent overlap between the Savings Directive and the Common Reporting
Standard.

Investors who are in any doubt as to their position should consult their professional
advisers.

U.S. Foreign Account Tax Compliance Withholding and other similar
withholdings

Pursuant to the foreign account tax compliance provisions of the Hiring Incentives to
Restore Employment Act of 2010 ("FATCA"), the Issuer and other non-U.S. financial
institutions through which payments on the Certificates are made ("paying agents")
may be required to withhold U.S. tax at a rate of 30 per cent. on all, or a portion of,
payments made after 31 December 2018 in respect of (i) any Certificates issued or
materially modified on or after the date that is six months after the date on which the
final regulations applicable to "foreign passthru payments" are filed in the Federal
Register and (ii) any Certificates which are treated as equity for U.S. federal tax
purposes, whenever issued. Under existing guidance, this withholding tax may be
triggered on payments on the Certificates if (i) the Issuer or paying agent is a foreign
financial institution ("FFI") (as defined in FATCA) which enters into and complies with
an agreement with the U.S. Internal Revenue Service ("IRS") to provide certain
information on its account holders (making the Issuer a "Participating FFI"), (ii) the
Issuer or paying agent is required to withhold on "foreign passthru payments", and (iii)
either (a) an investor does not provide information sufficient for the relevant
Participating FFI to determine whether that investor is subject to withholding under
FATCA, or (b) any FFI to or through which payment on such Certificates is made is not
a Participating FFI or otherwise exempt from FATCA withholding.

The application of FATCA to interest, principal or other amounts paid with respect to
the Certificates is not clear. In particular, the United Kingdom and Jersey have each
entered into "Model 1" intergovernmental agreements (each an "IGA