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IMPORTANT

If you are in doubt as to the contents of this base listing document, you should obtain independent
professional advice.

Copies of this base listing document and the relevant launch announcement and supplemental
listing document (together with a Chinese translation of each of these documents) and other
documents listed under the section “Where can I read copies of the Issuer’s and Guarantor’s
documentation?” in this base listing document are available on the website of the Stock Exchange
at www.hkexnews.hk and the Issuer’s website at www.mswarrants.com.hk.

本基本上市文件及相關發行公佈及補充上市文件（及以上各份文件的英文本）連同本基本上市文
件的「本人從何處可查閱發行人及擔保人的文件副本？」一節所列的其他文件，可於香港交易所
披露易網站(www.hkexnews.hk)以及發行人網站 (www.mswarrants.com.hk)瀏覽。

We do not give you investment advice; you must decide for yourself, after reading the listing
documents for the relevant structured products and, if necessary, seeking professional advice,
whether our structured products meet your investment needs.
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SUMMARY OF OUR STRUCTURED PRODUCTS

The types of structured products that we may issue comprise of: cash-settled stock warrants,

cash-settled warrants relating to the units or shares of a fund, index warrants, CBBCs relating to

single stock, CBBCs relating to an index and CBBCs relating to the units or shares of a fund. Each

type of our structured products will be subject to a separate set of master terms and conditions

(Conditions) as set out in Annex 1 to this base listing document. For each issue of our structured

products, we will publish a launch announcement and supplemental listing document setting out the

specific terms. The specific terms set out in the relevant launch announcement and supplemental

listing document supplement and amend the applicable set of master terms and conditions to form the

legally binding terms and conditions of that issue of structured products.

We describe below the main features of the different types of our structured products.

General features of our structured products:

Issuer: Morgan Stanley Asia Products Limited

Guarantor: Morgan Stanley

Guarantor’s current long-term
credit ratings (as of the day
immediately preceding the date
of this base listing document):

A- (stable outlook) by S&P Global Ratings (“S&P”)

A1 (stable outlook) by Moody’s Investors Service, Inc.
(“Moody’s”)

The long-term credit ratings are only an assessment by the
rating agencies of the guarantor’s overall financial capacity
to pay its debts. A- is among the top three major credit rating
categories and is the seventh highest investment-grade
ranking of the ten investment-grade ratings (including + or −
sub-grades) assigned by S&P. A1 is the fifth highest
investment-grade ranking of the ten investment-grade ratings
(including 1, 2 and 3 sub-grades) assigned by Moody’s.
Please refer to the brief guide in Annex 4 to this base listing
document to what such credit ratings mean.

Status and ranking of our
structured products:

Our structured products constitute our direct, unconditional,
unsecured and unsubordinated obligations ranking equally
with all our other present and future direct, unconditional,
unsecured and unsubordinated obligations.

Our structured products are not bank deposits or protected
deposits for the purposes of the Deposit Protection Scheme in
Hong Kong and are not insured or guaranteed by the FDIC, or
any other governmental agency. The structured products are
guaranteed by Morgan Stanley and the guarantee will rank
pari passu with all other direct, unconditional, unsecured and
unsubordinated indebtedness of Morgan Stanley.

Guarantee in respect of our
structured products:

The obligations of the guarantor under the guarantee are
direct, unconditional, unsecured and unsubordinated, subject
to the terms of the guarantee. You can find the form of the
guarantee in Annex 2.
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Liquidity provider: Morgan Stanley Hong Kong Securities Limited. We will
describe in each launch announcement and supplemental
listing document our obligations to provide liquidity in our
structured products.

Form: Our structured products will be issued in registered form,
subject to and with the benefit of, deed polls made by us and
the guarantor. Each issue will be represented by a global
certificate registered in the name of HKSCC Nominees
Limited (or its successors) as holder of our structured
products and deposited within the Central Clearing and
Settlement System (CCASS).

We will not issue any definitive certificates for our structured
products.

Use of proceeds: We will use the net proceeds from the issue of our structured
products for our general working capital or any other
purposes permitted under our memorandum and articles of
association.

Further issues: We can issue further structured products to form a single
series with an existing issue of our structured products.

Delisting of the company or fund
underlying our structured
products:

If the shares of the company or the units or shares of the fund
underlying a particular issue of our structured products are
delisted from the Stock Exchange, we may adjust the terms of
that issue as further detailed in the relevant terms and
conditions of our structured products.

Adjustments upon certain events
affecting the company, fund, or
the index underlying our
structured products:

If certain events occur in connection with the company or
fund underlying a particular issue of our structured products,
or if certain events occur which materially modify the index
underlying a particular issue of our structured products, we
may in our discretion make adjustments to the terms of that
issue to account for the effect of such events and/or determine
in good faith the closing level or closing price of the
underlying asset (as the case may be). Please see the relevant
terms and conditions of our structured products for further
details.

These events and the possible adjustments we may make are
set out in detail in the applicable terms and conditions.

Early termination for illegality or
impracticability:

We may early terminate our structured products due to
illegality or impracticability as further detailed in the
relevant terms and conditions of our structured products.

Governing law: Our structured products and the guarantee are governed by
Hong Kong law.
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SPECIFIC FEATURES OF OUR STRUCTURED PRODUCTS

The structured products are structured financial products, the value of which is derived from the

price or value of another asset. The underlying asset may be shares of a company, units or shares in

funds, an index, or other asset or combination of such assets. Please refer to the “Risk Factors” section

in this base listing document and the relevant launch announcement and supplemental listing

document for a description of some of the risks of investing or dealing in our structured products.

Below is only a descriptive explanation of some terms of our structured products; you should refer

to the actual terms and conditions of the relevant structured products for the legally binding terms.

SPECIFIC FEATURES OF OUR WARRANTS

• Cash-settled stock
warrants:

The underlying asset of stock warrants is shares of a company.

Our cash-settled stock warrants provide for cash settlement only,
which means that physical delivery of the underlying shares will not
be available as a method of settlement; instead, upon the exercise of
each board lot of warrants, we will pay the warrantholder a cash
amount equal to (1) the product of (a) the entitlement, (b) the
difference between the average price of underlying share and the
exercise price (in the case of call warrants) or the exercise price and
the average price of underlying share (in the case of put warrants),
and (c) one board lot, and divided by (2) the number of warrants per
entitlement, and in each case less any exercise expenses, converted
into the settlement currency of our warrants if necessary, so long as
such amount is greater than zero. Please see the terms and conditions
of our warrants for further details.

The average price of an underlying share is determined by reference
to market closing price on each valuation date. Please see the terms
and conditions of our warrants for further details.

• Index warrants: The underlying asset of index warrants is an index published by an
index sponsor.

Our index call warrant gives its holders a right upon exercise of each
board lot of warrants, to receive from us a cash amount equal to (1)
the product of (a) difference between the closing level of an index on
the date of exercise of the index call warrant and the predetermined
strike level, (b) one board lot, and (c) the index currency amount and
divided by (2) the divisor, converting such amount in the trading
currency of the constituent stocks of the index into the settlement
currency of our warrants if necessary, and less any exercise expenses,
so long as such amount is greater than zero.

Our index put warrant gives its holders a right upon exercise of each
board lot of warrants, to receive from us a cash amount equal to (1)
the product of (a) the difference between the predetermined strike
level and the closing level of the index on the date of exercise of the
index put warrant, (b) one board lot, and (c) the index currency
amount and divided by (2) the divisor, converting such amount in the
trading currency of the constituent stocks of the index into the
settlement currency of our warrants if necessary, and less any
exercise expenses, so long as such amount is greater than zero.
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The closing level of the index on the date of exercise may be
determined by reference to the official settlement price of an
exchange traded contract relating to the index or some other means.
Please see the terms and conditions of our warrants for further details.

• Cash-settled
warrants relating to
the units or shares
of a fund:

The underlying asset of warrants relating to the units or shares of a
fund is units or shares of the fund. The units or shares may be listed
in Hong Kong or overseas.

Our cash-settled warrants relating to the units or shares of a fund
provide for cash settlement only, which means that physical delivery
of the underlying units or shares will not be available as a method of
settlement; instead, upon the exercise of each board lot of warrants,
we will pay the warrantholder a cash amount equal to (1) the product
of (a) the entitlement, (b) the difference between the average price of
the underlying unit or share and the exercise price (in the case of call
warrants) or the exercise price and the average price of underlying
unit or share (in the case of put warrants), and (c) one board lot, and
divided by (2) the number of warrants per entitlement, and in each
case less any exercise expenses, so long as such amount is greater
than zero. Please see the terms and conditions of our warrants for
further details.

The launch announcement and supplemental listing document will set out, without limitation, the
following terms specific to our warrants to supplement the applicable set of master terms and
conditions in this base listing document:

Board lot Minimum number at which our warrants trade

Shares of the company Name of underlying share (for our stock warrants only)

Company Name of the company which issues the underlying shares (for our
stock warrants only)

Fund Name of the underlying fund (for our warrants relating to the units or
shares of a fund only)

Index Name of the underlying index (for our index warrants only)

Index sponsor Name of the company that maintains the index and calculates and
publishes the index levels (for our index warrants only)

Exercise price Predetermined exercise price of the underlying asset on expiry date
(for our stock warrants and warrants relating to the units or shares of
a fund only)

Strike level Predetermined level of the underlying index (for our index warrants
only)

Closing level The level of the underlying index for the calculation of the cash
settlement amount payable upon the exercise of a board lot of our
warrants (for our index warrants only)

Divisor A predetermined amount which is used in the calculation of the cash
settlement amount payable upon the exercise of a board lot of our
warrants (for our index warrants only)
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Expiry date Date on which our warrants expire

Valuation date(s) Date(s) on which the closing price, closing level or spot price (as the
case may be) of the underlying asset is determined for the calculation
of the cash settlement amount upon exercise of our warrants

Entitlement Number of shares/units to which a specified number of warrants
relates (for our stock warrants and warrants relating to the units or
shares of a fund only)

Number of warrants per
entitlement

Number of warrants to which one entitlement relates (for our stock
warrants and warrants relating to the units or shares of a fund only)

Index currency amount An amount denominated in the currency in which the constituent
stocks of the underlying index are traded, which is used in the
calculation of the cash settlement amount payable upon the exercise
of a board lot of our warrants (for our index warrants only)

European style European style warrants which can only be exercised on the expiry
date

Listing date The date on which our warrants commence trading on the Stock
Exchange

SPECIFIC FEATURES OF OUR CBBCS

• CBBCs relating to
single stock:

The underlying asset of CBBCs relating to single stock is shares of a
company. The shares may be listed in Hong Kong or overseas.

CBBCs relating to single stock are issued either as Bull CBBCs or
Bear CBBCs:

Bull CBBCs relating to single stock

Generally for a series of Bull CBBCs relating to single stock, when
the spot price of the underlying share as reported by the relevant
exchange is at or below the predetermined call price during the
observation period of the CBBCs, a mandatory call event occurs and
the CBBCs will terminate. If no mandatory call event occurs during
the observation period, upon expiry, for each board lot of CBBCs, we
will pay the holder of such CBBCs an amount equal to (1) the product
of (a) the entitlement, (b) the difference between the closing price of
the underlying share and the strike price, and (c) one board lot, and
divided by (2) the number of CBBCs per entitlement, and less any
exercise expenses, so long as such amount is greater than zero.

If a mandatory call event has occurred, whether the holder of our
CBBCs may receive a residual value depends on whether the CBBCs
are Category N Bull CBBCs or Category R Bull CBBCs.

For Category N Bull CBBCs (where the call price is equal to the
strike price), the holder of the CBBCs will not receive any cash
payment from us upon the occurrence of the mandatory call event.
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For Category R Bull CBBCs (where the call price is above the strike
price), the holder of each board lot of CBBCs will receive from us a
residual value, which will be (1) the product of (a) the entitlement,
(b) the difference between the lowest spot price to which the
underlying share has traded on the exchange during the MCE
valuation period and the strike price, and (c) one board lot, and
divided by (2) the number of CBBCs per entitlement, and less any
exercise expenses. However, if this residual value is a negative
number then the cash settlement amount shall be zero.

Please note that during the life of a Bull CBBC relating to a share,
a given percentage change in the underlying share price may not
result in the same percentage change (in the same direction) in the
theoretical value of the CBBC. The percentage change in
theoretical value of the CBBC may be greater or smaller, in the
same or opposite direction. The theoretical value of the CBBC
may be different from the prices available in the market. You
should be aware that you may be subject to, among other risks, a
significant portion or the entire loss of your investment in our
CBBCs, which will be proportionately greater than the amount of
loss you would sustain from investing in the same amount directly
in the underlying share, for a given change in the underlying
share price. Please refer to the “Risk Factors” section of this base
listing document and that of the relevant launch announcement
and supplemental listing document.

Bear CBBCs relating to single stock

Generally for a series of Bear CBBCs relating to single stock, when
the spot price of the underlying share as reported by the relevant
exchange is at or above the predetermined call price during the
observation period of the CBBCs, a mandatory call event occurs and
the CBBCs will terminate. If no mandatory call event occurs during
the observation period, upon expiry, for each board lot of CBBCs, we
will pay the holder of such CBBCs an amount equal to (1) the product
of (a) the entitlement, (b) the difference between the strike price and
the closing price of the underlying share, and (c) one board lot, and
divided by (2) the number of CBBCs per entitlement, and less any
exercise expenses, so long as such amount is greater than zero.

If a mandatory call event has occurred, whether the holder of our
CBBCs may receive a residual value depends on whether the CBBCs
are Category N Bear CBBCs or Category R Bear CBBCs.

For Category N Bear CBBCs (where the call price is equal to the
strike price), the holder of the CBBCs will not receive any cash
payment from us upon the occurrence of the mandatory call event.
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For Category R Bear CBBCs (where the call price is below the strike
price), the holder of each board lot of CBBCs will receive from us a
residual value, which will be (1) the product of (a) the entitlement,
(b) the difference between the strike price and the highest spot price
to which the underlying share has traded on the exchange during the
MCE valuation period, and (c) one board lot, and divided by (2) the
number of CBBCs per entitlement, and less any exercise expenses.
However, if this residual value is a negative number then the cash
settlement amount shall be zero.

Please note that during the life of a Bear CBBC relating to a
share, a given percentage change in the underlying share price
may not result in the same percentage change (in the opposite
direction) in the theoretical value of the CBBC. The percentage
change in theoretical value of the CBBC may be greater or
smaller, in the same or opposite direction. The theoretical value of
the CBBC may be different from the prices available in the
market. You should be aware that you may be subject to, among
other risks, a significant portion or the entire loss of your
investment in our CBBCs, which will be proportionately greater
than the amount of loss you would sustain from investing in the
same amount directly in the underlying share, for a given change
in the underlying share price. Please refer to the “Risk Factors”
section of this base listing document and that of the relevant
launch announcement and supplemental listing document.

For both our Bull CBBCs and Bear CBBCs relating to single stock,
the closing price of an underlying share will be determined by
reference to the market closing price on the valuation date, please see
the terms and conditions of our CBBCs for further details.

• CBBCs relating to
an index:

The underlying asset of CBBCs relating to an index is an index
published by an index sponsor.

CBBCs relating to an index are issued either as Bull CBBCs or Bear
CBBCs:

Bull CBBCs relating to an index

Generally for a series of Bull CBBCs relating to an index, when the
level of the underlying index as published by the index sponsor is at
or below the predetermined call level during the observation period of
the CBBCs, a mandatory call event occurs and the CBBCs will
terminate. If no mandatory call event occurs during the observation
period, upon the expiry of a CBBC, for each board lot of CBBCs, we
will pay the holder of such CBBC an amount equal to (1) the product
of (a) the difference between the closing level of the underlying index
and the strike level, (b) one board lot, and (c) the index currency
amount, and divided by (2) the divisor, and less any exercise
expenses, so long as such amount is greater than zero.

If a mandatory call event has occurred, whether the holder of our
CBBCs may receive a residual value depends on whether the CBBCs
are Category N Bull CBBCs or Category R Bull CBBCs.

− 7 −



For Category N Bull CBBCs (where the call level is equal to the
strike level), the holder of the CBBCs will not receive any cash
payment from us upon the occurrence of the mandatory call event.

For Category R Bull CBBCs (where the call level is above the strike
level), the holder of each board lot of CBBCs will receive from us a
residual value, which will be an amount equal to (1) the product of (a)
the difference between the lowest spot level of the underlying index
as published by the index sponsor during the MCE valuation period
and the strike level, (b) one board lot, and (c) the index currency
amount, and divided by (2) the divisor, and less any exercise
expenses. However, if this residual value is a negative number then
the cash settlement amount shall be zero.

Please note that during the life of a Bull CBBC relating to an
index, a given percentage change in the underlying index level
may not result in the same percentage change (in the same
direction) in the theoretical value of the CBBC. The percentage
change in theoretical value of the CBBC may be greater or
smaller, in the same or opposite direction. The theoretical value of
the CBBC may be different from the prices available in the
market. You should be aware that you may be subject to, among
other risks, a significant portion or the entire loss of your
investment in our CBBCs, which will be proportionately greater
than the amount of loss you would sustain from investing in the
same amount directly in the Index, for a given change in the Index
level. Please refer to the “Risk Factors” section of this base listing
document and that of the relevant launch announcement and
supplemental listing document.

Bear CBBCs relating to an index

Generally for a series of Bear CBBCs relating to an index, when the
level of the underlying index as published by the index sponsor is at
or above the predetermined call level during the observation period of
the CBBCs, a mandatory call event occurs and the CBBCs will
terminate. If no mandatory call event occurs during the observation
period, upon the expiry of a CBBC, for each board lot of CBBCs, we
will pay the holder of such CBBC an amount equal to (1) the product
of (a) the difference between the strike level and the closing level of
the underlying index, (b) one board, and (c) the index currency
amount, and divided by (2) the divisor, and less any exercise
expenses, so long as such amount is greater than zero.

If a mandatory call event has occurred, whether the holder of our
CBBCs may receive a residual value depends on whether the CBBCs
are Category N Bear CBBCs or Category R Bear CBBCs.

For Category N Bear CBBCs (where the call level is equal to the
strike level), the holder of the CBBCs will not receive any cash
payment from us upon the occurrence of the mandatory call event.
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For Category R Bear CBBCs (where the call level is below the strike
level), the holder of each board lot of CBBCs will receive from us a
residual value, which will be an amount equal to (1) the product of (a)
the difference between the strike level and the highest spot level of
the underlying index as published by the index sponsor during the
MCE valuation period, (b) one board lot, and (c) the index currency
amount, and divided by (2) the divisor, and less any exercise
expenses. However, if this residual value is a negative number then
the cash settlement amount shall be zero.

Please note that during the life of a Bear CBBC relating to an
index, a given percentage change in the underlying index level
may not result in the same percentage change (in the opposite
direction) in the theoretical value of the CBBC. The percentage
change in theoretical value of the CBBC may be greater or
smaller, in the same or opposite direction. The theoretical value of
the CBBC may be different from the prices available in the
market. You should be aware that you may be subject to, among
other risks, a significant portion or the entire loss of your
investment in our CBBCs, which will be proportionately greater
than the amount of loss you would sustain from investing in the
same amount directly in the Index, for a given change in the Index
level. Please refer to the “Risk Factors” section of this base listing
document and that of the relevant launch announcement and
supplemental listing document.

For both our Bull CBBCs and Bear CBBCs relating to an index, the
closing level of the index will be determined by reference to the index
level calculated for the purpose of final settlement of the applicable
futures contract specified in the relevant launch announcement and
supplemental listing document, please see the terms and conditions of
our CBBCs for further details.

• CBBCs relating to
the units or shares
of a fund

The underlying asset of CBBCs relating to the units or shares of a
fund is units or shares of the fund (as the case may be).

CBBCs relating to the units or shares of a fund are issued as either
Bull CBBCs or Bear CBBCs:

Bull CBBCs relating to the units or shares of a fund

Generally for a series of Bull CBBCs relating to the units or shares
of a fund, when the spot price of the underlying unit or share as
reported by the relevant exchange is at or below the predetermined
call price during the observation period of the CBBCs, a mandatory
call event occurs and the CBBCs will terminate. If no mandatory call
event occurs during the observation period, upon expiry, for each
board lot of CBBCs, we will pay the holder of such CBBCs an amount
equal to (1) the product of (a) the entitlement, (b) the difference
between the closing price of the underlying unit or share and the
strike price, and (c) one board lot, and divided by (2) the number of
CBBCs per entitlement, and less any exercise expenses, so long as
such amount is greater than zero.
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If a mandatory call event has occurred, whether the holder of our
CBBCs may receive a residual value depends on whether the CBBCs
are Category N Bull CBBCs or Category R Bull CBBCs.

For Category N Bull CBBCs (where the call price is equal to the
strike price), the holder of the CBBCs will not receive any cash
payment from us upon the occurrence of the mandatory call event.

For Category R Bull CBBCs (where the call price is above the strike
price), the holder of each board lot of CBBCs will receive from us a
residual value, which will be (1) the product of (a) the entitlement,
(b) the difference between the lowest spot price to which the
underlying unit or share has traded on the exchange during the MCE
valuation period and the strike price, and (c) one board lot, and
divided by (2) the number of CBBCs per entitlement, and less any
exercise expenses. However, if this residual value is a negative
number then the cash settlement amount shall be zero.

Please note that during the life of a Bull CBBC relating to the
units or shares of a fund, a given percentage change in the
underlying unit or share price may not result in the same
percentage change (in the same direction) in the theoretical value
of the CBBC. The percentage change in theoretical value of the
CBBC may be greater or smaller, in the same or opposite
direction. The theoretical value of the CBBC may be different
from the prices available in the market. You should be aware that
you may be subject to, among other risks, a significant portion or
the entire loss of your investment in our CBBCs, which will be
proportionately greater than the amount of loss you would sustain
from investing in the same amount directly in the underlying unit
or share, for a given change in the underlying unit or share price.
Please refer to the “Risk Factors” section of this base listing
document and the relevant launch announcement and
supplemental listing document.

Bear CBBCs relating to the units or shares of a fund

Generally for a series of Bear CBBCs relating to the units or shares
of a fund, when the spot price of the underlying unit or share as
reported by the relevant exchange is at or above the predetermined
call price during the observation period of the CBBCs, a mandatory
call event occurs and the CBBCs will terminate. If no mandatory call
event occurs during the observation period, upon expiry, for each
board lot of CBBCs, we will pay the holder of such CBBCs an amount
equal to (1) the product of (a) the entitlement, (b) the difference
between the strike price and the closing price of the underlying unit
or share, and (c) one board lot, and divided by (2) the number of
CBBCs per entitlement, and less any exercise expenses, so long as
such amount is greater than zero.

If a mandatory call event has occurred, whether the holder of our
CBBCs may receive a residual value depends on whether the CBBCs
are Category N Bear CBBCs or Category R Bear CBBCs.

− 10 −



For Category N Bear CBBCs (where the call price is equal to the
strike price), the holder of the CBBCs will not receive any cash
payment from us upon the occurrence of the mandatory call event.

For Category R Bear CBBCs (where the call price is below the strike
price), the holder of each board lot of CBBCs will receive from us a
residual value, which will be (1) the product of (a) the entitlement,
(b) the difference between the strike price and the highest spot price
to which the underlying unit or share has traded on the exchange
during the MCE valuation period, and (c) one board lot, and divided
by (2) the number of CBBCs per entitlement, and less any exercise
expenses. However, if this residual value is a negative number then
the cash settlement amount shall be zero.

Please note that during the life of a Bear CBBC relating to the
units or shares of a fund, a given percentage change in the
underlying unit or share price may not result in the same
percentage change (in the opposite direction) in the theoretical
value of the CBBC. The percentage change in theoretical value of
the CBBC may be greater or smaller, in the same or opposite
direction. The theoretical value of the CBBC may be different
from the prices available in the market. You should be aware that
you may be subject to, among other risks, a significant portion or
the entire loss of your investment in our CBBCs, which will be
proportionately greater than the amount of loss you would sustain
from investing in the same amount directly in the underlying unit
or share, for a given change in the underlying unit or share price.
Please refer to the “Risk Factors” section of this base listing
document and the relevant launch announcement and
supplemental listing document.

For both our Bull CBBCs and Bear CBBCs relating to the units or
shares of a fund, the closing price of an underlying unit or share will
be determined by reference to the market closing price on the
valuation date, please see the terms and conditions of our CBBCs for
further details.

The launch announcement and supplemental listing document will set out the following terms

specific to our CBBCs to supplement the applicable set of master terms and conditions in this base

listing document:

Category The category of our CBBCs: Category N or Category R, Bull or Bear

Board lot Minimum number at which our CBBCs trade

Shares of the company Name of the underlying share (for our CBBCs relating to single stock
only)

Company Name of the company which issues the underlying shares (for our
CBBCs relating to single stock only)

Fund Name of the underlying fund (for our CBBCs relating to the units or
shares of a fund only)
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Index Name of the underlying index (for our CBBCs relating to an index
only)

Index sponsor Name of the company that maintains the index and calculates and
publishes the index levels (for our CBBCs relating to an index only)

Call price Predetermined call price of the underlying share (for our CBBCs
relating to single stock and our CBBCs relating to the units or shares
of a fund only)

Strike price Predetermined strike price of the underlying share (for our CBBCs
relating to single stock and our CBBCs relating to the units or shares
of a fund only)

Call level Predetermined call level of the underlying index (for our CBBCs
relating to an index only)

Strike level Predetermined strike level of the underlying index (for our CBBCs
relating to an index only)

Divisor A predetermined amount which is used in the calculation of the cash
settlement amount (if any) payable upon the occurrence of a
mandatory call event or automatic exercise on expiry (for our CBBCs
relating to an index only)

Expiry date Date on which our CBBCs expires

Valuation date Date on which the closing price or the closing level of the underlying
asset is determined for calculation of the cash settlement amount
upon automatic exercise on expiry

Entitlement Number of shares/units to which a specified number of CBBCs relates
(for our CBBCs relating to single stock and our CBBCs relating to the
units or shares of a fund only)

Number of CBBC(s) per
Entitlement

Number of CBBCs to which one entitlement relates (for our CBBCs
relating to single stock and our CBBCs relating to the units or shares
of a fund only)

Index currency amount An amount denominated in the currency in which the constituent
stocks of the underlying index are traded, which is used in the
calculation of the cash settlement amount (if any) payable upon the
occurrence of a mandatory call event or automatic exercise on expiry
(for our CBBCs relating to an index only)

Observation
commencement date

The date on which the observation period commences

Observation period The period commencing from the observation commencement date to
the trading day immediately before the expiry date (both dates
inclusive)

Listing date The date on which our CBBCs commence trading on the Stock
Exchange
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MORE INFORMATION ABOUT OUR STRUCTURED PRODUCTS
AND OUR LISTING DOCUMENTS

WHO IS RESPONSIBLE FOR THIS BASE
LISTING DOCUMENT?

We and the guarantor accept full responsibility
for the accuracy of the information contained in
this base listing document.

We have included references to websites to guide
you to sources of freely available information.
The information on these websites does not form
part of our listing documents. Neither we nor the
guarantor accept any responsibility for the
information on those websites. Such information
has not been prepared for the purposes of our
structured products. You should conduct your
own web searches and consult publicly available
information to ensure that you are viewing the
most up-to-date information.

This base listing document is accurate at the date
stated on the cover. You must not assume,
however, that information in this base listing
document is accurate at any time after the date of
this base listing document.

This base listing document has not been reviewed
by the Securities and Futures Commission. You
are advised to exercise caution in relation to the
offer of the structured products.

The manager and the liquidity provider are not
responsible in any way for ensuring the accuracy
of our listing documents.

IS THERE ANY GUARANTEE OR
COLLATERAL FOR THE STRUCTURED
PRODUCTS?

Our obligations under the structured products are
unconditionally and irrevocably guaranteed by
the guarantor. If we become insolvent or default
on our obligations under the structured products
and the guarantor becomes insolvent or defaults
on its obligations under the guarantee, you can
only claim as an unsecured creditor of us, as the
issuer, and the guarantor. In such event, you may
not be able to recover all or even part of the
amount due under the structured products (if
any).

WHAT ARE OUR GUARANTOR’S CREDIT
RATINGS?

The guarantor’s long-term credit ratings (as of
the day immediately preceding the date of this
base listing document) are as set out on page 1 of
this base listing document.

You may visit https://www.morganstanley.com/
about-us-ir/creditor-presentations to obtain
information about the guarantor’s credit ratings.

Rating agencies usually receive a fee from the
companies that they rate. When evaluating the
guarantor’s creditworthiness, you should not
solely rely on the guarantor’s credit ratings
because:

(a) a credit rating is not a recommendation to
buy, sell or hold the structured products;

(b) ratings of companies may involve difficult-
to-quantify factors such as market
competition, the success or failure of new
products and markets and managerial
competence;

(c) a high credit rating is not necessarily
indicative of low risk. The guarantor’s
credit ratings as of the day immediately
preceding the date of this base listing
document are for reference only. Any
downgrading of the guarantor’s credit
ratings could result in a reduction in the
value(s) of the structured product(s);

(d) a credit rating is not an indication of the
liquidity or volatility of the structured
products; and

(e) a credit rating may be downgraded if the
credit quality of the guarantor declines.

The guarantor’s credit ratings are subject to
change or withdrawal at any time within each
rating agency’s sole discretion. You should
conduct your own research using publicly
available sources to obtain the latest information
with respect to the guarantor’s ratings from time
to time.

THE STRUCTURED PRODUCTS ARE NOT
RATED.
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IS THE ISSUER OR GUARANTOR
REGULATED BY THE HONG KONG
MONETARY AUTHORITY REFERRED TO
IN RULE 15A.13(2) OR THE SECURITIES
AND FUTURES COMMISSION OF HONG
KONG (SFC) REFERRED TO IN RULE
15A.13(3)?

Neither we nor the guarantor are regulated by any

of the bodies referred to in Rule 15A.13(2) or (3)

of the Stock Exchange’s Listing Rules. The

guarantor is a corporation organised under the

laws of the State of Delaware, and is a financial

holding company regulated by the Board of

Governors of the Federal Reserve System

(“Federal Reserve”), and many of its

subsidiaries are regulated by various regulatory

bodies throughout the world, including broker

dealer and investment advisor subsidiaries

registered with the SEC and subsidiaries

regulated by the U.S. Commodity Futures Trading

Commission with respect to certain

futures-related activities.

WHERE CAN I FIND MORE
INFORMATION ABOUT THE ISSUER, THE
GUARANTOR AND THE STRUCTURED
PRODUCTS?

Information about us, the guarantor and our

structured products is described in this base

listing document, the relevant launch

announcement and supplemental listing document

and the relevant addenda to these documents (if

any).

Additional and more up-to-date information

regarding the guarantor may be available on the

website www.sec.gov. You are cautioned that this

information (if available) will be of a general

nature and cannot be relied upon as being

accurate and/or correct and will not have been

prepared exclusively for the purposes of our

structured products.

We have not authorised anyone to give you any

information about us, the guarantor, our

structured products other than the information in

this base listing document, the relevant launch

announcement and supplemental listing document

and the relevant addendum (if any).

WHEN WERE THE STRUCTURED
PRODUCTS AUTHORISED?

The issue of our warrants and CBBCs were
authorised by resolutions of our board of
directors on 3 April 2019. The giving of the
guarantee was authorised by various resolutions
of the board of directors of the guarantor.

WHERE CAN I READ COPIES OF THE
ISSUER’S AND GUARANTOR’S
DOCUMENTATION?

You can read copies of the documents set out
below on the website of the HKEX at
www.hkexnews.hk and our website at
www.mswarrants.com.hk:

• this base listing document and any addenda
to this document, which include the latest
audited financial statements and interim or
quarterly financial statements (if any) of the
issuer and the guarantor;

• the launch announcement and supplemental
listing document as long as the relevant
series of the structured products is listed on
the Stock Exchange;

• our base listing document dated 17 March
2023 (“2023 BLD”) which contains the
guarantor’s consolidated financial
statements as of 31 December 2022 and
2021 and for each of the three years in the
period ended 31 December 2022 and the
audit report on such consolidated financial
statements;

• the first addendum to the 2023 BLD dated
19 April 2023 which contains the issuer’s
financial statements as of 31 December
2022 and 2021 and for each of the two years
in the period ended 31 December 2022 and
the audit report on such financial
statements; and

• the consent letter(s) from our auditor and
the guarantor’s auditor.

Since we are not obliged to update the listing
document of any particular issue of structured
products after dealing in the structured products
has commenced on the Stock Exchange, you
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should read the annual report(s), quarterly

report(s) and current report(s) of the guarantor

that are available as described above or on the

website www.sec.gov.

TRANSFER OF STRUCTURED PRODUCTS

Settlement of transactions between members of

the Stock Exchange on any business day must

take place on or before the second business day

thereafter. Securities executed on the Stock

Exchange would normally be settled under the

continuous net settlement system in CCASS.

Dealings in the structured products will take

place in relevant board lots in the relevant

settlement currency. For further details on

transfers of structured products and their

exercise, termination pursuant to mandatory call

event or settlement, see the terms and conditions

of the relevant issue of structured products.

DO I HAVE TO PAY STAMP DUTY OR
OTHER LEVIES ON THE STRUCTURED
PRODUCTS?

There is no Hong Kong stamp duty payable on

issue or transfer of our cash-settled structured

products. Further, the levy for the investor

compensation fund is currently suspended.

However, for each transaction effected on the

Stock Exchange, the following trading fees and

levies calculated on the value of the

consideration for the structured products will be

payable by each of the seller and the buyer:

(i) a transaction levy of 0.0027 per cent.

charged by the SFC;

(ii) a transaction levy of 0.00015 per cent.

charged by the Accounting and Financial

Reporting Council; and

(iii) a trading fee of 0.00565 per cent. charged

by the Stock Exchange.

Your broker may charge commission or other

fees. You should check with your broker what

fees will be chargeable.

You should be aware that you may be required to

pay taxes including stamp taxes or other

documentary charges in accordance with the laws

and practices of the country where the structured

products are transferred, or where the issuer of

the underlying asset is organised or resident. If

you are in any doubt as to your tax position, you

should consult your own independent tax

advisers. You should also be aware that tax

regulations and their application by the relevant

taxation authorities change from time to time.

CHANGE IN TAX LAW

Tax law and practice is subject to change,

possibly with retrospective effect and this could

adversely affect the value of our structured

products to the holder and/or the market value of

our structured products. Any such change may (i)

cause the tax treatment of the relevant structured

products to change from what the investor

understood the position to be at the time of

purchase; (ii) render the statements in this base

listing document concerning relevant tax law and

practice in relation to our structured products to

be inaccurate or to be inapplicable in some or all

respect to certain structured products or to not

include material tax considerations in relation to

certain structured products; or (iii) give us the

right to terminate the structured products if such

change has the effect that our performance under

the structured products is unlawful or

impracticable.

HOW DO I HOLD MY STRUCTURED
PRODUCTS?

Our structured products will be issued in global

registered form, represented by a global

certificate registered in the name of HKSCC

Nominees Limited (or its successors).

We have made all necessary arrangements to

enable our structured products to be admitted for

deposit, clearing and settlement in CCASS. We

will not issue any definitive certificates for our

structured products. Our structured products will

be deposited within CCASS.
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If you are a CCASS investor participant, you may

hold your structured products in your account

with CCASS. If you do not have a CCASS

account, your broker or agent (as a CCASS

participant) will arrange to hold your structured

products for you in an account at CCASS. We or

the guarantor will make all payments on our

structured products to CCASS: you will have to

check your CCASS account or rely on your

broker to ensure that payments on your structured

products are credited to your account with your

broker. Once we have made the relevant

payments in this way to CCASS, we will have no

further obligations for that payment, even if

CCASS or your broker fails to transmit to you

your share of the payment or if it was transmitted

late. Any notices we or the guarantor give in

relation to our structured products will be given

in the same way: you will have to rely on CCASS

and/or your broker to ensure that those notices

reach you.
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RISK FACTORS

You should carefully consider the following information together with the other
information contained in this base listing document and in the applicable launch announcement
and supplemental listing document before purchasing our structured products.

This section highlights only some of the risks of dealing in the structured products but their
inclusion in this document does not mean these are the only significant or relevant risks of
dealing in our structured products.

Non-collateralised structured products; you must rely on our and the guarantor’s
creditworthiness; you may lose all or substantially all of your investment if we and/or the
guarantor become insolvent

Our structured products are not secured on any of our or the guarantor’s assets or any collateral.
Our structured products represent our general contractual obligations and will rank equally with our
other general unsecured obligations. The number of structured products outstanding at any given time
may be substantial. When purchasing our structured products, you will be relying upon our and the
guarantor’s creditworthiness and of no one else. There is no assurance of protection against a default
by us in respect of our obligations under our structured products or a default by the guarantor in
respect of its obligations under the guarantee. If we become insolvent or default on our obligations
under the structured products or the guarantor becomes insolvent or defaults on its obligations under
the guarantee, you can only claim as our or the guarantor’s unsecured creditor regardless of the
performance of the underlying asset and you may not be able to recover all or even part of the amount
due under the structured products (if any).

Our obligations are not deposit liability or debt obligations

We do not intend to create upon ourselves a deposit liability or a debt obligation by issue of any
structured products.

Our structured products are not bank deposits or protected deposits for the purposes of the
Deposit Protection Scheme in Hong Kong and are not insured or guaranteed by the United States
Federal Deposit Insurance Corporation, or any other governmental agency. The structured products
are guaranteed by Morgan Stanley and the guarantee will rank pari passu with all other direct,
unconditional, unsecured and unsubordinated indebtedness of Morgan Stanley.

There are risks associated with investing in our structured products; our structured products are
volatile instruments

Our structured products are structured financial instruments, their value may fall as rapidly as
they may rise and you may sustain a total loss in your investment. Your investment in our structured
products involves risks. Before investing in any of our structured products, you should consider
whether our structured products are suitable for you in light of your own financial circumstances and
investment objectives. Not all of these risks are described in this base listing document or the relevant
launch announcement and supplemental listing document. You should consider taking independent
professional advice prior to making an investment in our structured products.

Structured products are complex and volatile instruments

Your investment in our structured products will be worthless if you are holding our structured
products when they expire out-of-the-money — meaning that the closing price or level of the
underlying asset, determined in accordance with the terms and conditions of our structured products,
is greater (for our put warrants or our bear CBBCs) or less (for our call warrants or our bull CBBCs)
than the exercise price, strike price or strike level (as the case may be) of our structured products.
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Our structured products are complex instruments and their values at any time prior to expiry are
governed by a number of factors, including but not limited to the time left till expiry, the price or level
of the underlying asset compared with the strike price/level and call price/level (in the case of our
CBBCs) of our structured products, the value and volatility of price or level of the underlying asset,
market interest rate movements, our and the guarantor’s financial condition and the market’s view of
our and the guarantor’s credit quality. The values of our structured products may rise or fall rapidly
over a short time due to changes in one or more factors. The interplay of these different factors also
means that the effect on the value of our structured products from the change in one factor may offset
or accentuate the effect from the change in another factor. The value or level of the underlying assets
(and some of the other relevant factors) can also be unpredictable: it may change suddenly and in large
magnitude or not change at all. You may risk losing your entire investment if the price or level of the
underlying assets do not move in your anticipated direction. You should also note that, assuming all
other factors are held constant, the value of structured products will decline over time.

The cash settlement amount of our structured products if calculated at any time prior to expiry
may typically be less than the market price of such structured products at that time. The difference
will reflect, among other things, a “time value” for the structured products which depends on a number
of interrelated factors including those specified above.

Your ability to realise your investment in our structured products is dependent on the trading
market for our structured products

Our structured products are not exercisable prior to the expiry date, therefore the only way you
may be able to realise the value of your investment in our structured products is to dispose of them
either in the on-exchange market or over-the-counter market. If you dispose of your investment in our
structured products before expiry in this way, the amount you will receive will depend on the price
you are able to obtain from the market for our structured products. That price may depend on the
quantity of our structured products you are trying to sell. The market price of our structured products
may not be equal to the value of our structured products, and changes in the price of our structured
products may not correspond (in direction and/or magnitude) with changes in the value of our
structured products.

The liquidity provider appointed for our structured products will upon request provide bid and/or
ask prices for our structured products on the Stock Exchange and may (but is not obliged to) provide
such prices at other times too, but under certain circumstances it may not provide bid and/or ask prices
even if requested. You should refer to the section regarding liquidity provider in the relevant launch
announcement and supplemental listing document for further details. The prices provided by our
liquidity provider are influenced by, among other things, the supply and demand of our structured
products for a particular series in the market, and may not correspond with the values of such
structured products or changes in such values.

You should note that the prices available in the market for our structured products may also come
from other participants in the market, although we cannot predict if and to what extent a secondary
market may develop for our structured products or whether that market will be liquid or illiquid. The
fact that a particular series of structured products is listed does not necessarily lead to greater
liquidity. In addition, no assurance can be given that the listing of any particular series of our
structured products will be maintained. If our structured products of a particular series cease to be
listed, they may not be transacted through the Stock Exchange or at all, and they may even be
terminated early. Off-exchange transactions may involve greater risks than on-exchange transactions.
You may be unable to find any buyer for your holdings of our structured products on the Stock
Exchange if the value of the structured products falls below HK$0.01.

Only the liquidity provider appointed for our structured products is obliged to provide bid and/or
ask prices for our structured products upon request (subject to the terms set out in the relevant launch
announcement and supplemental listing document), and at times it may be the only source of bid
and/or ask prices for our structured products.
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The liquidity of any series of our structured products may also be affected by restrictions on

offers and sales of our structured products in some jurisdiction including the restrictions described in

Annex 3 “Purchase and Sale” to this base listing document.

If trading or dealing in the underlying asset on the market on which such underlying asset is

listed or dealt in (including the Stock Exchange) is suspended for any reasons, trading in our

structured products may also be suspended for a similar period. In addition, if an underlying asset is

an index and the calculation and/or publication of the index level by the index sponsor is suspended

for whatever reasons, trading in the relevant series of structured products may be suspended for a

similar period. If suspension of the underlying asset is prolonged, our structured products may also

be suspended for a prolonged period, which may in turn adversely impact the value of the relevant

structured products as their time value may dissipate. Upon the resumption of trading of our structured

products after a prolonged period of suspension, the price of our structured products may fluctuate

significantly because of the significant impact of such prolonged period of suspension. This may

adversely affect your investment in the structured products.

In view of the limited trading market of our structured products, you may need to hold our

structured products until expiry.

You have no rights in the underlying assets and the market price for our structured products
may fluctuate differently from that of the underlying assets

Our structured products are financial instruments issued by us and are separate from the

underlying assets. You have no rights under our structured products against (i) any company or fund

which issues shares or units comprising the underlying assets of the relevant issue of structured

products, (ii) the trustee (if applicable) or the manager of any underlying asset that is a fund, or (iii)

the sponsor of any underlying asset that is an index. In addition, buying our structured products is not

the same as buying the underlying assets or having a direct investment in the underlying assets or

shares comprising any underlying asset that is an index. You will not be entitled to have voting rights,

rights to receive dividends or distributions or any other rights under the underlying asset or shares

comprising any underlying asset that is an index. As mentioned, there are many factors influencing

the value and/or market price of structured products, which are leveraged instruments. For example,

increases in the price or level of the underlying assets may not lead to an increase in the value and/or

market price of our call warrants or bull CBBCs by a proportionate amount or even any increase at

all; however, a decrease in the price or level of the underlying assets may lead to a greater than

proportionate decrease in the value and/or market price of our call warrants or bull CBBCs. There is

no assurance that a change in value and/or market price of our structured products will correspond in

direction and/or magnitude with the change in price or level of the underlying assets. You should

recognise the complexities of utilising our structured products to hedge against the market risk

associated with investing in an underlying asset or shares comprising any underlying asset that is an

index.

The issuer, the trustee (if applicable), the manager and the sponsor of the underlying assets (as

the case may be) will have no involvement in the offer and sale of our structured products and no

obligation to you as investors in our structured products. The decisions made by them on corporate

actions, such as a merger or sale of assets, or adjustment of the method for calculation of an index

may also have an adverse impact on the value and/or market price of our structured products.

We, the guarantor and its subsidiaries and affiliates and the manager have no responsibility to

inform the holders of our structured products of any disclosure on any company which issues shares

or units comprising the underlying assets of any of our structured products.
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There could be conflicts of interest arising out of our other activities which may affect our
structured products

We, the guarantor and its subsidiaries and affiliates may engage in transactions (whether for their
proprietary accounts, including hedging, or trading for accounts under management or otherwise)
involving, as well as provide investment banking and other services to, any company, or any trustee
(if applicable) or manager of a fund underlying our structured products or their securities and may
enter into transactions with the substantial shareholders of the underlying company. Those
transactions may have a positive or negative impact on the price or level of the underlying asset and
in turn the value and/or market price of our structured products. For example, in the case of CBBCs,
these transactions may result in the price or level of the underlying asset moving closer to, or even
reaching or going beyond the call price or call level of our CBBCs thus causing a mandatory call
event. These transactions may also influence the price or level of the underlying asset after the
occurrence of the mandatory call event and adversely impact on the residual value payable (if any, for
a Category R CBBC). The mandatory call event may be triggered by a single trade in the underlying
asset, regardless of the size of the trade. In addition, the unwinding of hedges at any time or after the
occurrence of a mandatory call event may affect the price or level of the underlying asset and
consequently affect the cash settlement amount of our CBBCs.

We, the guarantor and its subsidiaries and affiliates may have officers who serve as directors of
any of the companies underlying our structured products. Our principal trading activities (which
include hedging of our structured products) in the underlying securities or related structured products
may affect the value and/or market price of our structured products. We, the guarantor or its
subsidiaries and affiliates may issue other competing financial products which may affect the value
and/or market price of our structured products. You should also note that potential conflicts of interest
may arise from the different roles played by us, the guarantor and its subsidiaries and affiliates in
connection with our structured products and the economic interests in each role may be adverse to
your interests in our structured products. We and the guarantor owe no duty to you to avoid such
conflicts.

Certain of our affiliates and certain affiliates of the guarantor may from time to time, by virtue
of their status as underwriter, advisor or otherwise, possess or have access to information relating to
the underlying assets and any derivative instruments referencing them. Such affiliates will not be
obliged to disclose any such information to a purchaser of our structured products.

Certain of our affiliates and certain affiliates of the guarantor may be the counterparty to the
hedge of our and the guarantor’s obligations under an issue of our structured products. Accordingly,
certain conflict of interest may arise both among these affiliates and between the interests of these
affiliates and the interests of purchasers of our structured products.

Potential conflicts of interest may exist between the issuer and the holders of our structured
products, including with respect to the exercise of the discretionary powers of the issuer. For instance,
in the case of stock warrants, the issuer has the authority to determine if a market disruption event
has occurred on any valuation date, and, in the event that the occurrence of a market disruption event
results in a valuation date being postponed such that the valuation date will fall on or after the expiry
date, then the valuation date will be the business day immediately preceding the expiry date and the
issuer will determine the closing price of the shares on the basis of its good faith estimate of the price
that would have prevailed on that day but for the market disruption event. Any such discretion
exercised by the issuer shall be binding on us and the holders of the structured products.

Morgan Stanley Hong Kong Securities Limited, the liquidity provider for our structured
products, is our affiliate and affiliate of the guarantor and may therefore trade or hold our structured
products and enter into hedging transactions in respect of our structured products from time to time.
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We may early terminate our structured products due to illegality or impracticability

We are entitled to terminate the structured products if we determine in good faith and in a
commercially reasonable manner that, for reasons beyond our control, it has become or it will become
illegal or impracticable (i) for us to perform our obligations under the structured products, or for the
guarantor to perform its obligations under the guarantee, in whole or in part as a result of (a) the
adoption of, or any change in, any relevant law or regulation (including any tax law) or (b) the
promulgation of, or any change in, the interpretation by any court, tribunal, governmental,
administrative, legislative, regulatory or judicial authority or power with competent jurisdiction of
any relevant law or regulation (including any tax law) (each of (a) and (b), a “Change in Law
Event”); or for us or any of our affiliates to maintain our hedging arrangements with respect to the
structured products due to a Change in Law Event. If this happens, we or the guarantor will, if and
to the extent permitted by the applicable law or regulation, pay to each holder of those structured
products a cash amount that the issuer determines in good faith and in a commercially reasonable
manner to be the fair market value in respect of each structured product held by such holder
immediately prior to such termination (ignoring such illegality or impracticability) less our cost of
unwinding any related hedging arrangement as determined by us in our sole and absolute discretion.
Such fair market value of the structured products may be substantially less than your initial
investment and may be zero. In rare cases where we are prohibited by law to pay such amount, we
will not be able to do so.

Please refer to the relevant terms and conditions of our structured products for further details
about our early termination rights.

We had exercised our early termination rights with respect to certain series of our structured
products linked to certain restricted companies prior to the date of this base listing document due to
a change in law applicable to our group pursuant to the Executive Order 13959 issued by the
then-President of the United States on 12 November 2020, as amended by Executive Order 13974 on
13 January 2021 (“EO 13959”).

On 3 June 2021, the United States government issued Executive Order 14032 (“EO 14032”) that
revised and replaced EO 13959 with respect to the prohibition of investment in certain publicly traded
securities issued by certain Chinese entities in the defense and surveillance technology sectors of
China, and since then has imposed sanctions on additional companies under EO 14032 and has
publicly stated its intention to continue to do so, and those sanctions may affect our structured
products linked to such companies in the future.

Please also note that the United States government may, from time to time, impose additional
sanctions under a different program on companies, including those which are already subject to
sanctions. We will monitor closely the developments with respect to the law applicable to our group
and will publish further announcement to inform investors if any of our structured products is affected
on a timely basis.

Structured products relating to an index involve valuation risks

You should note that, in the case of structured products relating to an index, an investment
involves valuation risks in relation to the index. The level of the index may vary over time and may
increase or decrease due to various factors including changes in the formula for or the method of
calculating the index. In addition, a level for the index may be published by the index sponsor at a
time when one or more securities comprising the index are not trading. If this occurs on the expiry
date and there is no market disruption event called under the terms of the relevant structured products,
then the value of such securities used in calculating the closing level of the index will not be their
up-to-date market price. Certain (but not all) events relating to the index underlying our structured
products require or, as the case may be, permit us to make certain adjustments or amendments to the
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conditions (including, but not limited to, determining the level of the index). However, we are not
required to make an adjustment for every event that can affect the index. If an event occurs that does
not require us to adjust the Conditions, the market price of our structured products and the cash
settlement amount upon mandatory call event or expiry of our structured products may be affected.

Risks associated with our structured products relating to the units or shares of a fund

General risks

For our structured products relating to the units or shares of a fund, neither we nor any of our
affiliates have the ability to control or predict the actions of the trustee (if applicable) or the manager
of the fund. Neither the trustee (if applicable) nor the manager of the fund (i) is involved in the offer
of any structured products in any way, or (ii) has any obligation to consider the interest of the holders
of any structured products in taking any corporate actions that might affect the value of any structured
products. We have no role in the fund. The trustee (if applicable) or the manager of the fund is
responsible for making investment and other trading decisions with respect to the management of the
fund consistent with its investment objectives and in compliance with the investment restrictions as
set out in the constitutive documents of the fund. The manner in which the fund is managed and the
timing of actions may have a significant impact on the performance of the units or shares. Hence, the
price which is used to calculate the performance of the units or shares is also subject to these risks.

You should note that our structured products relating to the units or shares of a fund reference
the units or shares of the fund and the cash settlement amount payable upon exercise will be calculated
using the official closing prices of the units or shares on the stock exchange on the valuation dates.
If the fund is designed to track the performance of an index, you should note that our structured
products do not reference the index tracked by the fund. Changes in the price of the units or shares
on the Stock Exchange may not correspond with changes in the level of such index, and such price
at any given time may differ from the net asset value per unit or share of the fund. In addition, the
components which comprise such index may change from time to time. The price of the units or shares
of the fund may rise or fall as a result of such changes. The composition of such index may also
change if one of the constituent companies were to delist its shares or if a new eligible company were
to list its shares and be added to such index.

Exchange traded funds

In the case of our structured products linked to units or shares of an exchange traded fund
(“ETF”), you should note that an ETF is exposed to the political, economic, currency and other risks
related to the underlying asset pool or index that the ETF is designed to track. There may also be
disparity between the performance of the ETF and the performance of the underlying asset pool or
index that the ETF is designed to track as a result of, for example, failure of the tracking strategy,
currency differences, fees and expenses. In addition, where the index or market that the ETF tracks
is subject to restricted access, the efficiency in the unit or share creation or redemption to keep the
price of the fund in line with its net asset value may be disrupted, causing the ETF to trade at a higher
premium or discount to its net asset value. Such risks may have a negative impact on the performance
of the ETF and the price of the units or shares of the ETF may fall.

Synthetic exchange traded funds

If an ETF adopts a synthetic replication investment strategy to achieve its investment objectives
by investing in financial derivative instruments linked to the performance of an underlying asset pool
or index that the ETF is designed to track, you should also note that:

(a) investments in financial derivative instruments will expose the ETF to the credit, potential
contagion and concentration risks of the counterparties who issued such financial
derivative instruments. If the ETF has collateral to reduce the counterparty risk, there may
still be a risk that the market value of the collateral has fallen substantially when the ETF
seeks to realise the collateral; and
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(b) the ETF may be exposed to higher liquidity risk if the ETF invests in financial derivative
instruments which do not have an active secondary market.

You should read the offering document of the ETF for further information about the risks
applicable to the ETF.

Real estate investment trusts

If our structured products are linked to units of a real estate investment trust (“REIT”), you
should note that the primary investment objective of REIT is to invest in a real estate portfolio. A
REIT is exposed to risks relating to investments in real estate, including but not limited to (a) adverse
changes in political or economic conditions; (b) changes in interest rates and the availability of debt
or equity financing, which may result in an inability by the REIT to maintain or improve the real
estate portfolio and finance future acquisitions; (c) changes in environmental, zoning and other
governmental rules; (d) changes in market rents; (e) any required repair and maintenance of the
portfolio properties; (f) breach of any property laws or regulations; (g) the relative illiquidity of real
estate investment; (h) real estate taxes; (i) any hidden interests in the portfolio properties; (j) any
increase in insurance premiums and (k) any uninsurable losses.

There may also be disparity between the market price of the units of a REIT and the net asset
value per unit. This is because the market price of the units of a REIT also depends on many factors,
including but not limited to (a) the market value and perceived prospects of the real estate portfolio;
(b) changes in economic or market conditions; (c) changes in market valuations of similar companies;
(d) changes in interest rates; (e) the perceived attractiveness of the units of the REIT against those
of other equity securities; (f) the future size and liquidity of the market for the units and the REIT
market generally; (g) any future changes to the regulatory system, including the tax system and (h)
the ability of the REIT to implement its investment and growth strategies and to retain its key
personnel.

The above risks may have a significant impact on the performance of the units and the price of
our structured products.

ETFs investing through the QFI regimes and/or China Connect

If our structured products are linked to units or shares of an ETF (“China ETF”) issued and
traded outside Chinese Mainland with direct investment in the Chinese Mainland securities markets
through the Qualified Foreign Institutional Investor regime and Renminbi Qualified Foreign
Institutional Investor regime (collectively, “QFI regimes”) and/or the Shanghai-Hong Kong Stock
Connect and Shenzhen-Hong Kong Stock Connect (collectively, “China Connect”), you should note
that, amongst others:

(a) the policy and rules for the QFI regimes and China Connect prescribed by the PRC central
government are subject to change, and there may be uncertainty to their implementation.
The uncertainty and change of the laws and regulations in Chinese Mainland may adversely
impact on the performance of China ETFs and the trading price of the units or shares;

(b) a China ETF primarily invests in securities traded in the Chinese Mainland securities
markets and is subject to concentration risk. Investment in the Chinese Mainland securities
markets (which are inherently stock markets with restricted access) involves certain risks
and special considerations as compared with investment in more developed economies or
markets, such as greater political, tax, economic, foreign exchange, liquidity and
regulatory risks. The operation of a China ETF may also be affected by interventions by
the applicable government(s) and regulators in the financial markets;
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(c) trading of securities invested by a China ETF under China Connect will be subject to a
daily quota which is utilised on a first-come-first-serve basis under China Connect. In the
event that the daily quota under China Connect is reached, the manager may need to
suspend creation of further units or shares of such China ETF, and therefore may affect the
liquidity in unit or share trading of such China ETF. In such event, the trading price of a
unit or share of such China ETF is likely to be at a significant premium to its net asset
value, and may be highly volatile. The People’s Bank of China and the State Administration
of Foreign Exchange have jointly published the detailed implementation rules removing the
investment quota under the QFI regimes with effect from 6 June 2020; and

(d) there are risks and uncertainties associated with the current Chinese Mainland tax laws
applicable to a China ETF investing in Chinese Mainland through the QFI regimes and/or
China Connect. Although such China ETF may have made a tax provision in respect of
potential tax liability, the provision may be excessive or inadequate. Any shortfall between
the provisions and actual tax liabilities may be covered by the assets of such China ETF
and may therefore adversely affect the net asset value of such China ETF and the market
value and/or potential payout of our structured products.

The above risks may have a significant impact on the performance of the units or shares and the
price of our structured products. Please read the offering documents of the China ETF to understand
its key features and risks.

Risk specific to underlying asset adopting the multiple counters model

If our structured products are linked to underlying asset that adopts the multiple counters model
for trading its units or shares on the Stock Exchange in Hong Kong dollars (“HKD”) and one or more
foreign currencies (such as Renminbi and/or United States Dollars) (each a “Foreign Currency”)
separately, you need to consider the following additional risks in light of the novelty and relatively
untested nature of the Stock Exchange’s multiple counters model:

(a) our structured products may be linked to the units or shares traded in HKD or Foreign
Currency. If the underlying asset is the units or shares traded in one currency counter,
movements in the trading prices of the units or shares traded in another currency counter
should not directly affect the price of our structured products;

(b) if there is a suspension of inter-counter transfer of such units or shares between different
currency counters for any reason, such units or shares will only be able to be traded in the
relevant currency counter on the Stock Exchange, which may affect the demand and supply
of such units or shares and have an adverse effect on the price of our structured products;
and

(c) the trading price on the Stock Exchange of units or shares traded in one currency counter
may deviate significantly from the trading price on the Stock Exchange of units or shares
traded in another currency counter due to different factors, such as market liquidity, foreign
exchange conversion risk, supply and demand in each counter and exchange rate
fluctuation. Changes in the trading price of the underlying asset in the relevant currency
counter may adversely affect the price of our structured products.

Commodity market risk

Where the underlying asset comprises the units or shares of an ETF whose value relates directly
to the value of a commodity, you should note that fluctuations in the price of the commodity could
materially adversely affect the value of the underlying units or shares. Commodity market is
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generally subject to greater risks than other markets. The price of a commodity is highly volatile.
Price movement of a commodity is influenced by, among other things, interest rates, changing market
supply and demand relationships, trade, fiscal, monetary and exchange control programmes and
policies of governments, and international political and economic events and policies.

Liquidation of underlying company or termination of underlying fund

In the event of liquidation, dissolution or winding up of the company that issues the underlying
shares, or termination of a fund that issues the underlying units or shares or the appointment of a
receiver or administrator or analogous person, to the company, fund, the relevant structured products
shall lapse and shall cease to be valid for any purpose, and the holders of the relevant structured
products will sustain a total loss in their investment.

Time lag between the time of exercise or the occurrence of a mandatory call event (in the case
of CBBCs) and the time of determination of the settlement amount may affect the settlement
amount

There may be a time lag between the time or date (i) when our structured products are
automatically exercised or (ii) (in the case of our CBBCs only) when a mandatory call event occurs
and the time of determination of the settlement amount. Such delay could be significantly longer in
the case of a market disruption event, delisting of the company that issues the underlying assets or
shares comprising any underlying asset that is an index, termination of the fund that issues the
underlying units or shares or other adjustment events. The settlement amount may change
significantly during any such period and may result in such settlement amount being zero.

We may adjust the terms and conditions of our structured products upon the occurrence of
certain corporate events or extraordinary events affecting the underlying assets

We may determine that certain corporate events or extraordinary events affecting the underlying
assets have occurred and may make corresponding adjustments to the terms and conditions of our
structured products, including adjustments to the value or level of the underlying assets or changing
the composition of the underlying assets. Such events and/or adjustments (if any) may have adverse
impact on the value and/or market price of our structured products. We may also in our sole discretion
adjust the entitlement of our structured products for dilution events such as stock splits and stock
dividends.

However, we have no obligation to make an adjustment for every event that can affect the
underlying asset. The value and/or market price of our structured products may be adversely affected
by such events in the absence of an adjustment by us. If adjustments were made, we do not assure that
such adjustments can negate any adverse impact of such events on the value and/or market price of
our structured products.

We may modify the terms and conditions of our structured products

Under the terms and conditions, we may, without your consent, effect any modification of the
terms and conditions of our structured products which, in our opinion, is:

(i) not materially prejudicial to your interests generally (without considering the
circumstances of any individual holder of the structured products or the tax or other
consequences of such modification in any particular jurisdiction);

(ii) of a formal, minor or technical nature;
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(iii) made to correct a manifest error; or

(iv) necessary in order to comply with mandatory provisions of the laws or regulations of Hong
Kong.

Our determination of the occurrence of a market or settlement disruption event may affect the
value and/or market price of our structured products

We may determine that a market or settlement disruption event has occurred. Such determination
may affect the value and/or market price of our structured products, and may delay settlement in
respect of our structured products.

If the issuer determines that a market disruption event exists, the valuation of the underlying
assets for the purpose of calculating the cash settlement amount of our structured products will be
postponed. If such market disruption event exists for a continuous period of time as specified in the
terms of our structured products, we may determine the good faith estimate of the value or level of
the underlying assets that would have prevailed on the relevant postponed valuation date but for such
market disruption event.

The implied volatility of our structured products may not reflect the actual volatility of the
underlying asset

The market price of our structured products is determined among other factors by the supply and
demand of the structured products. This price “implies” a level of volatility in the underlying asset
in the sense that such level of volatility would give a theoretical value for the structured products
which is equal to that price; but such level of volatility may not be equal to the actual level of
volatility of the underlying asset in the past or future.

Investment in our structured products may involve exchange rate risks and interest rate risks

An investment in our structured products may involve exchange rate risks. For example, the
underlying asset may be denominated in a currency other than that of our structured products, our
structured products may be denominated in a currency other than the currency of your home
jurisdiction and our structured products may settle in a currency other than the currency in which you
wish to receive funds. Changes in the exchange rate(s) between the currency of the underlying asset,
the currency in which our structured products settle and/or the currency of your home jurisdiction may
adversely affect the return of your investment in our structured products. We cannot assure you that
current exchange rates at the issue date of our structured products will be representative of the future
exchange rates used in computing the value of our structured products. Fluctuations in exchange rates
may therefore affect the value of our structured products.

An investment in our structured products may also involve interest rate risk as the intrinsic value
of a structured product may be sensitive to fluctuations in interest rates. Fluctuations in the short term
or long term interest rates of the currency in which our structured products are settled or the currency
in which the underlying asset is denominated may affect the value and/or market price of our
structured products.

Change in tax law

Tax law and practice is subject to change, possibly with retrospective effect and this could
adversely affect the value of our structured products to the holder and/or the market value of our
structured products. Any such change may (i) cause the tax treatment of the relevant structured
products to change from what the investor understood the position to be at the time of purchase; (ii)
render the statements in this base listing document concerning relevant tax law and practice in relation
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to our structured products to be inaccurate or to be inapplicable in some or all respect to certain
structured products or to not include material tax considerations in relation to certain structured
products; or (iii) give us the right to terminate the structured products if such change has the effect
that our performance under the structured products is unlawful or impracticable.

Please consult your tax advisers if you are in any doubt of your tax position

You may be required to pay taxes including stamp taxes or other documentary charges in
accordance with the laws and practices of the country where our structured products are transferred
or where the issuer of the underlying asset is organised or resident and such laws and practices may
change from time to time. If you are in any doubt of your tax position, you should consult your own
independent tax advisers.

Our structured products are issued in global registered form; you have to rely on your brokers
to evidence title to your investment and to receive notices and the cash settlement amount

Our structured products are issued in global registered form and held on your behalf within a
clearing system. This means that evidence of title to your interests, as well as the efficiency of
ultimate delivery of the cash settlement amount, will be governed by the CCASS Rules.

Our structured products in global registered form will be registered in the name of HKSCC
Nominees Limited (or its successors), which shall be treated by us as the holder of our structured
products for all purposes. This means that you will not receive definitive certificates and the register
will record at all times that our structured products are being held by HKSCC Nominees Limited (or
its successors). You will have to rely solely upon your brokers and the statements received from your
brokers to evidence title to your investments. You will also have to rely on your brokers to effectively
inform you of any notices, announcements and/or meetings issued or called by us (upon receipt by
those brokers as CCASS participants of the same from CCASS and ultimately from us). The Stock
Exchange’s Listing Rules also provide that our obligations to deliver notices, announcements and/or
meetings will be complied with by a posting on the Stock Exchange’s website. Our obligations to
deliver any cash settlement amount to you will be duly performed by the delivery of any such amount
to HKSCC Nominees Limited (or its successors) as the holder of our structured products. You will
therefore have to rely on your brokers for the ultimate delivery of any cash settlement amount to you
as the investor.

We and our guarantor do not give you any advice or credit analysis

Neither we nor the guarantor is responsible for the lawfulness of your acquisition of our
structured products. We and the guarantor are not giving you any advice or credit analysis of the
underlying assets. You shall be deemed to have made a representation as to the lawfulness of your
acquisition of our structured products for each purchase of our structured products of any series.

The application of regulatory requirements and strategies in the U.S. or other jurisdictions to
facilitate the orderly resolution of large financial institutions may pose a greater risk of loss for
the guarantor’s security holders and subject the guarantor to other restrictions

The guarantor is required to submit once every two years to the Federal Reserve and the FDIC
a resolution plan that describes its strategy for a rapid and orderly resolution under the U.S.
Bankruptcy Code in the event of material financial distress or failure. If the Federal Reserve and the
FDIC were to jointly determine that the guarantor’s resolution plan submission was not credible or
would not facilitate an orderly resolution, and if the guarantor is unable to address any deficiencies
identified by the regulators, the guarantor or any of the guarantor’s subsidiaries may be subject to
more stringent capital, leverage, or liquidity requirements or restrictions on the guarantor’s growth,
activities or operations, or after a two-year period, the guarantor may be required to divest assets or
operations.
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In addition, provided that certain procedures are met, the guarantor can be subject to a resolution
proceeding under the orderly liquidation authority under Title II of the Dodd-Frank Act with the FDIC
being appointed as receiver. The FDIC’s power under the orderly liquidation authority to disregard the
priority of creditor claims and treat similarly situated creditors differently in certain circumstances,
subject to certain limitations, could adversely impact holders of the guarantor’s unsecured debt.

Further, because both the guarantor’s resolution plan contemplates a single point of entry
(“SPOE”) strategy under the U.S. Bankruptcy Code and the FDIC has proposed an SPOE strategy
through which it may apply its orderly liquidation authority powers, the guarantor believes that the
application of an SPOE strategy is the reasonably likely outcome if either the guarantor’s resolution
plan were implemented or a resolution proceeding were commenced under the orderly liquidation
authority. An SPOE strategy generally contemplates the provision of adequate capital and liquidity by
the guarantor to certain of its subsidiaries so that such subsidiaries have the resources necessary to
implement the resolution strategy, and the guarantor has entered into a secured amended and restated
support agreement with its material entities, as defined in the guarantor’s resolution plan, pursuant to
which it would provide such capital and liquidity to such entities.

In addition, a wholly owned, direct subsidiary of the guarantor, Morgan Stanley Holdings LLC
(“Funding IHC”), serves as a resolution funding vehicle. The guarantor has transferred, and has
agreed to transfer on an ongoing basis, certain assets to the Funding IHC. In the event of a resolution
scenario, the guarantor would be obligated to contribute all of its material assets that can be
contributed under the terms of the amended and restated support agreement (other than shares in
subsidiaries of the guarantor and certain other assets) (“Contributable Assets”), to the Funding IHC.
The Funding IHC would be obligated to provide capital and liquidity, as applicable, to certain
supported subsidiaries, pursuant to the terms of the secured amended and restated support agreement.

The obligations of the guarantor and of the Funding IHC, respectively, under the amended and
restated support agreement are in most cases secured on a senior basis by the assets of the guarantor
(other than shares in subsidiaries of the guarantor and certain other assets), and the assets of the
Funding IHC, as applicable. As a result, claims of certain of the guarantor’s supported subsidiaries,
including the Funding IHC, against the assets of the guarantor with respect to such secured assets are
effectively senior to unsecured obligations of the guarantor.

Although an SPOE strategy, whether applied pursuant to the guarantor’s resolution plan or in a
resolution proceeding under the orderly liquidation authority, is intended to result in better outcomes
for creditors overall, there is no guarantee that the application of an SPOE strategy, including the
provision of support to the guarantor’s supported subsidiaries pursuant to the secured amended and
restated support agreement, will not result in greater losses for holders of the guarantor’s securities
compared with a different resolution strategy for us.

Regulators have taken and proposed various actions to facilitate an SPOE strategy under the U.S.
Bankruptcy Code, the orderly liquidation authority and other resolution regimes. For example, the
Federal Reserve requires top-tier BHCs of U.S. G-SIBs, including the guarantor, to maintain adequate
TLAC, including equity and eligible long-term debt, in order to ensure that such institutions have
enough loss-absorbing resources at the point of failure to be recapitalized through the conversion of
debt to equity or otherwise by imposing losses on eligible TLAC where the SPOE strategy is used.
The combined implication of the SPOE resolution strategy and the TLAC requirement is that the
guarantor’s losses will be imposed on the holders of eligible long-term debt and other forms of
eligible TLAC issued by the guarantor before any losses are imposed on the creditors of the
guarantor’s supporting subsidiaries without requiring taxpayer or government financial support.

In addition, certain jurisdictions, including the U.K. and other E.U. jurisdictions, have
implemented, or are in the process of implementing, changes to resolution regimes to provide
resolution authorities with the ability to recapitalize a failing entity organized in such jurisdiction by
writing down certain unsecured liabilities or converting certain unsecured liabilities into equity. Such
“bail-in” powers are intended to enable the recapitalization of a failing institution by allocating losses
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to its shareholders and unsecured creditors. This may increase the overall level of capital and liquidity
required by the guarantor on a consolidated basis and may result in limitations on the guarantor’s
ability to efficiently distribute capital and liquidity among its affiliated entities, including in times of
stress. Non-U.S. regulators are also considering requirements that certain subsidiaries of large
financial institutions maintain minimum amounts of TLAC that would pass losses up from the
subsidiaries to the guarantor and, ultimately, to security holders of the guarantor in the event of
failure.

Other risks relating to the guarantor

Please refer to the section headed “Risk Factors” in the guarantor’s Annual Report on Form 10-K
for the year ended 31 December 2023 as filed with the SEC on 22 February 2024, which is reproduced
in Annex 6 to this document for a description of additional risks relating to the guarantor.

Risks associated with our CBBCs

You may lose all or substantially all your investment at expiry

If you hold your CBBCs until expiry and no mandatory call event occurs during the observation
period, the cash settlement amount payable upon exercise at expiry will depend on how much the
closing price or level of the underlying asset is above (in the case of bull CBBCs) or below (in the
case of bear CBBCs) the strike price or level. The cash settlement amount may be substantially less
than your initial investment in the CBBCs, and may even be zero.

You may lose all or substantially all of your investment upon the occurrence of a mandatory call event

You may lose all or substantially all of your investment in our CBBCs if a mandatory call event
occurs during the observation period of our CBBCs - meaning that the price or level of the underlying
asset is at or below (for our bull CBBCs) or at or above (for our bear CBBCs) the predetermined call
price or call level at any time during the observation period. The mandatory call event may be
triggered by a single, small trade in the underlying asset (such as shares of a company, units or shares
of a fund or security comprised in the underlying index) regardless of the size of the trade. The trade
that triggers the mandatory call event may only be the result of a temporary fall (or rise, as the case
may be) in the price or level of the underlying asset caused by a number of factors. Subsequent to the
occurrence of the mandatory call event, the price or level of the underlying asset may recover to above
(or below, as the case may be) the call price or call level.

Upon the occurrence of a mandatory call event, a Category N CBBC will become worthless while
a Category R CBBC will be settled by the payment of a residual value (if any) by us. Such residual
value is determined by reference to the amount by which the minimum trade price or index level of
the underlying asset during the MCE valuation period exceeds the strike price or strike level (for our
Category R bull CBBCs) or the amount by which the strike price or strike level exceeds the maximum
trade price or index level of the underlying asset during the MCE valuation period (for our Category
R bear CBBCs). This residual value may be as low as zero.

Where a mandatory call event occurs in a continuous trading session of the Stock Exchange, all
trades in the CBBCs concluded via auto-matching or manually after the time of the occurrence of the
mandatory call event will be cancelled. Where the mandatory call event occurs during a pre-opening
session or a closing auction session (if applicable) of the Stock Exchange, all auction trades in the
CBBCs concluded in such session and all manual trades concluded after the end of the pre-order
matching period in such session will be cancelled. We will announce the occurrence of the mandatory
call event in accordance with the requirements of the Stock Exchange but the announcement of the
same can be delayed by among other reasons, technical errors or system failures beyond our control.
Your gain or loss from a trade that is subsequently cancelled will be reversed. If in the meantime you
have entered into transactions with our CBBCs as a hedge, then upon cancellation of trades in our
CBBCs, you will need to find a replacement hedge and may incur losses in doing so.
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Revocation of mandatory call event

Termination of our CBBCs and cancellation of trades following the occurrence of a mandatory
call event is irrevocable unless the mandatory call event is triggered by (i) system malfunction or
other technical errors of Hong Kong Exchanges and Clearing Limited (e.g. the setting up of wrong
call price or call level and other parameters) and such event is reported by the Stock Exchange to us
and the Stock Exchange and we mutually agree that such mandatory call event is to be revoked, or
(ii) manifest errors caused by the relevant third party price sources (e.g. any miscalculation of the
index level by the index sponsor) and such event is reported by us to the Stock Exchange and the Stock
Exchange and we mutually agree that such mandatory call event is to be revoked. In each of the above
cases, such mutual agreement must be reached no later than 30 minutes before the commencement of
trading (including the pre-opening session) (Hong Kong time) on the trading day of the Stock
Exchange immediately following the day on which the mandatory call event occurs, or such other time
frame as prescribed by the Stock Exchange from time to time.

Under the terms and conditions of our CBBCs, none of the Stock Exchange, us, the guarantor,
the issuer or sponsor of the underlying asset or any of our or their affiliates or agents shall be
responsible for any losses suffered as a result of the determination of the price or level of the
underlying asset, any adjustments involved in determining the occurrence of the mandatory call event,
the calculation of any cash settlement amount and the suspension of trading in connection with the
mandatory call event, notwithstanding that such adjustments, calculation or suspension may have
occurred as a result of an error.

A CBBC is different from a margin trading position over the same underlying asset

An investment in CBBC is similar to but not the same as a corresponding margin trading
position. Both are different from an actual position in the underlying asset in that an investor does not
have to pay an amount equal to the maximum potential exposure of the position upon entry. Because
the initial payment is small by comparison, a given change in the price or level of the underlying asset
can result in a greater percentage change in the value of the investment.

Whilst the total gain or loss of investing in a CBBC upon exercise at expiry will be substantially
equal to that of an equivalent margin trading position (of same size and strike price or level) on the
same underlying asset, at other times a CBBC differs from an equivalent margin trading position in
many ways.

Generally a margin trading position will be marked-to-market at the end of every trading day so
that the holder would realise the day’s gain or loss immediately; whereas unless a mandatory call
event or expiry occurs, the gain or loss of a CBBC is realised only when it is sold. One can maintain
a margin trading position even if the underlying asset price or level continues to move against the
direction anticipated, so long as the holder continues to put up additional margin; whereas with the
CBBC when the underlying asset price or level reaches the call level it is immediately terminated.
Once the call level is reached, a CBBC investor would lose his entire investment (for a Category N
CBBC) or would only receive the residual value (if any, for a Category R CBBC) and due to the call
termination, he would not benefit from the reversal of direction of the underlying asset price or level
subsequent to the mandatory call event (for a Category N CBBC) or the determination of residual
value (for a Category R CBBC).

This call termination feature of CBBCs (among other reasons) also means that the theoretical
value of a CBBC at a time prior to its expiry will be different from that of an equivalent margin
trading position. A given percentage change in the price or level of the underlying asset may not result
in the same percentage change (in the same direction for a bull CBBC or in the opposite direction for
a bear CBBC) in the theoretical value of the CBBC. The percentage change in theoretical value of the
CBBC may be greater or smaller (or may be zero), in the same or opposite direction.
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The theoretical value of a CBBC at any time will also contain an amount which reflects our cost

of maintaining the corresponding hedge position in the underlying asset (e.g. the cost of funding a

long position in shares, the net cost of borrowing shares for short sale, or the cost of margin in

maintaining the futures position). The purchase price of a CBBC you pay may include all or part of

such cost and when the mandatory call event occurs, the cash settlement amount (if any) will not

contain a refund of such cost.

Other than at expiry (assuming mandatory call event does not occur prior to expiry) when the

cash settlement amount will be set by the closing price or level of the underlying asset, at any time

prior to the expiry you may sell your holding of CBBCs in the market and the price realised may or

may not be the same as the theoretical value of the CBBCs, as the price will be determined by the

levels of supply and demand in the market.

The funding costs of our CBBCs will fluctuate during the term of our CBBCs

The issue price of our CBBCs is set by reference to the difference between the spot price or spot

level of the underlying asset as of the launch date and the strike price or strike level, plus the

applicable funding cost. The funding cost applicable to our CBBCs is specified in the relevant launch

announcement and supplemental listing document. It will fluctuate during the term of our CBBCs as

the funding rate changes from time to time. The funding cost is an amount determined by us based

on one or more factors, including but not limited to the strike price or strike level (as the case may

be), the prevailing interest rate, the expected term of our CBBCs, any expected notional dividends in

respect of the underlying asset and the margin financing provided by us.

Residual value will not include residual funding cost

The residual value (if any, for a Category R CBBC) payable by us following the occurrence of

a mandatory call event will not include the residual funding cost for the CBBCs. When a mandatory

call event occurs, the investors will lose the funding cost for the full period.
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TAXATION

We have based this summary of Hong Kong and the Cayman Islands tax on current law and

practice. It is intended to give you an overview of what Hong Kong and the Cayman Islands tax you

might have to pay if you hold our structured products. It is not complete and we are not giving you

any tax advice. You should consult your own tax adviser about the tax consequences of investing in

our structured products, particularly if you are subject to special tax rules (for example, if you are a

bank, dealer, insurance company or a tax-exempt entity).

HONG KONG

Withholding Tax

We are not required under current law to make any withholding on account of Hong Kong tax

from payments in respect of our structured products.

Capital Gains Tax

No capital gains tax is payable in Hong Kong on any capital gains arising from a sale or disposal

of our structured products.

Profits Tax

Hong Kong profits tax may be chargeable on any gains arising from a sale or disposal of our

structured products where the sale or disposal is or forms part of a trade, profession or business

carried on in Hong Kong.

Stamp Duty

Our cash-settled structured products are not subject to Hong Kong stamp duty or bearer

instrument duty either when issued or on any subsequent transfer.

CAYMAN ISLANDS

The Government of the Cayman Islands will not, under existing legislation, impose any income,

corporate or capital gains tax, estate duty, inheritance tax, gift tax or withholding tax upon us or our

investors. The Cayman Islands are not party to a double tax treaty with any country that is applicable

to any payments made to or by us.

We have applied for, and received, an undertaking from the Governor-in-Cabinet of the Cayman

Islands that, in accordance with section 6 of the Tax Concessions Act (As Revised) of the Cayman

Islands, for a period of 20 years from the date of the undertaking, no law which is enacted in the

Cayman Islands imposing any tax to be levied on profits, income, gains or appreciations shall apply

to us or our operations and, in addition, that no tax to be levied on profits, income, gains or

appreciations or which is in the nature of estate duty or inheritance tax shall be payable (i) on or in

respect of our shares, debentures or other obligations or (ii) by way of the withholding in whole or

in part of a payment of dividend or other distribution of income or capital by us to our investors or

a payment of principal or interest or other sums due under a debenture or other obligations of us.
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UNITED STATES FEDERAL TAXATION

Possible Application of Section 897 of the Internal Revenue Code

We will not attempt to ascertain whether any issuer of any shares to which a structured product
relates (such shares hereafter referred to as “Underlying Shares”) is treated as a “United States real
property holding corporation” (“USRPHC”) within the meaning of Section 897 of the Internal
Revenue Code of 1986, as amended (the “Code”). If any issuer of Underlying Shares were so treated,
certain adverse U.S. federal income tax consequences might apply to a non-U.S. holder upon the sale,
exchange or retirement of a structured product. You should consult your tax adviser regarding the
possible consequences to you if any issuer of Underlying Shares is or becomes a USRPHC.

Possible Application of Section 871(m) of the Internal Revenue Code

Section 871(m) of the Code and Treasury regulations promulgated thereunder (“Section
871(m)”) impose a withholding tax of 30% (or lower treaty rate applicable to dividends) on certain
“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. Subject to the discussion
below concerning securities issued before January 1, 2025, a structured product linked to U.S. equities
or indices that include U.S. equities (a “U.S. equity linked security”) will generally be subject to the
Section 871(m) withholding regime if on the calculation date it (i) has a “delta” of 0.80 or higher with
respect to the underlying U.S. equity or (ii) substantially replicates the economic performance of the
underlying U.S. equity, as determined by a “substantial equivalence” test that, among other factors,
takes into account the initial number of shares of the underlying U.S. equity needed to hedge the
transaction fully. The tests described above are set forth in the regulations, and the applicable test will
depend on the terms of the relevant U.S. equity linked securities. Under these rules, withholding may
apply even where the relevant U.S. equity linked securities do not provide for any payment that is
explicitly linked to a dividend. The regulations provide for certain exceptions to the withholding
requirements, in particular for instruments linked to certain broad-based indices (a “qualified index”)
that meet standards set forth in the regulations, as well as certain securities that track a qualified
index.

Under an Internal Revenue Service (“IRS”) notice, Section 871(m) will not apply to securities
issued before January 1, 2025 that do not have a “delta” of one with respect to any U.S. equity. If the
terms of a U.S. equity linked security are subject to a “significant modification,” the U.S. equity
linked security will generally be treated as reissued for this purpose at the time of the significant
modification.

The calculations of “delta” are generally made at the “calculation date,” which is the earlier of
(i) the time of pricing of the U.S. equity linked security, i.e., when all material terms have been agreed
on, and (ii) the issuance of the U.S. equity linked security. However, if the time of pricing is more
than 14 calendar days before the issuance of the U.S. equity linked security, the calculation date is
the date of the issuance of the U.S. equity linked security. In those circumstances, information
regarding our final determinations for purposes of Section 871(m) may be available only after the
issuance of the U.S. equity linked security. As a result, a non-U.S. holder should acquire such a U.S.
equity linked security only if it is willing to accept the risk that the U.S. equity linked security is
treated as subject to withholding.

The amount of a “dividend equivalent” is equal to, for a “simple” contract, the product of (a)
the per-share dividend amount, (b) the number of shares of the underlying U.S. equity referenced in
the U.S. equity linked security and (c) the delta, and, for a “complex” contract, the product of (a) the
per-share dividend amount and (b) the initial hedge.
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The dividend equivalent amount will be determined on the earlier of (a) the record date of the
dividend and (b) the day prior to the ex-dividend date. The dividend equivalent amount will include
the amount of any actual or, under certain circumstances, estimated dividend. If a U.S. equity linked
security is subject to withholding in respect of dividend equivalents, withholding will, depending on
the applicable withholding agent’s circumstances, generally be required either (i) on the underlying
dividend payment date or (ii) when cash payments are made on the relevant U.S. equity linked security
or upon the date of maturity, lapse or other disposition thereof by the non-U.S. holder.

We will determine whether any U.S. equity linked securities are subject to withholding under
Section 871(m). Unless otherwise indicated in the applicable launch announcement or supplemental
listing document, the U.S. equity linked securities will not be subject to withholding. If withholding
is required, we will not be required to pay any additional amounts with respect to the amounts so
withheld.

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 the non-U.S. holder’s particular
circumstances. For example, the application of Section 871(m) may be affected if a non-U.S. holder
enters into another transaction in connection with the acquisition of a U.S. equity linked security.
Accordingly, non-U.S. holders should consult their tax advisers regarding the potential application of
Section 871(m) to the U.S. equity linked securities in their particular circumstances.

FATCA and the Automatic Exchange of Information (“AEOI”)

Legislation commonly referred to as “FATCA” generally imposes a withholding tax of 30% on
payments to certain non-U.S. entities (including financial intermediaries) with respect to certain
financial instruments, unless various due diligence and U.S. information reporting requirements have
been satisfied. An intergovernmental agreement between the United States and the non-U.S. entity’s
jurisdiction may modify these requirements. FATCA withholding (if applicable) generally applies to
certain financial instruments that are treated as paying U.S.-source interest or dividends (including
dividend equivalents) or other U.S.-source “fixed or determinable annual or periodical” income
(“FDAP income”). Withholding (if applicable) applies to payments of U.S.-source FDAP income and
to payments of gross proceeds of the disposition (including upon retirement) of certain financial
instruments that can produce U.S.-source interest or dividends. However, under proposed Treasury
regulations (the preamble to which specifies that taxpayers are permitted to rely on them pending
finalization), no withholding will apply to payments of gross proceeds (other than amounts treated as
FDAP income). If withholding applies to the structured products, we will not be required to pay any
additional amounts with respect to amounts withheld. Payments of non-U.S. source income may
become subject to FATCA withholding in the future. However, generally no such withholding will
apply until at least two years after the date of publication of U.S. Treasury regulations defining the
term “foreign passthru payment”.

The intergovernmental agreements entered into between the U.S. and the non-U.S. jurisdictions
for the implementation of FATCA generally require the relevant financial institution in the non-U.S.
jurisdictions to (i) register with the IRS to obtain a Global Intermediary Identification Number, (ii)
adopt and implement written policies and procedures setting out how it will address its obligations
under FATCA, (iii) conduct due diligence on its accounts to identify whether any such accounts are
considered “Reportable Accounts”, (iv) report information on such Reportable Accounts to the IRS
annually on its account holders and (v) undertake various U.S. information reporting.

Similarly, the local laws and regulations enforced in the non-U.S. jurisdictions (such as Hong
Kong) for the implementation of the AEOI as promulgated by the Organisation for Economic
Co-operation and Development require the relevant financial institution in such jurisdictions to
satisfy due diligence requirements on its account holders and various information reporting of tax
residents of the reportable jurisdictions.
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By investing in the structured products and/or continuing to invest in the structured products

through certain intermediaries, investors acknowledge that they may be required to provide additional

information (such as self-certification forms for FATCA and/or AEOI purposes) to such intermediaries

in order for such relevant intermediaries to comply with FATCA and AEOI. The investor’s information

(and information on beneficial owners, beneficiaries, direct or indirect shareholders or other persons

associated with such investors that are not natural persons) pertaining to the name, date/place of birth,

addresses, tax residence(s), tax identification number(s) (if any), account details, account

balance/value, and income or sale or redemption proceeds, may be reported by such intermediaries to

the local tax authorities or the IRS. The information reported to the local tax authorities may be

further provided by the local tax authorities to the authorities in other jurisdictions of which the

investors are the tax resident.

For the avoidance of doubt, under the current law the above shall not be construed as the AEOI

and/or FATCA obligations of the Issuer, the Guarantor, the Manager, HKEX, the Stock Exchange,

Hong Kong Securities Clearing Company Limited, HKSCC Nominees Limited or the Index Futures

Exchange. However, the above should typically be the FATCA and AEOI obligations of the

intermediaries in the non-U.S. jurisdictions which the investors maintain accounts with in order to

invest in the structured products. These regulations may vary depending on the jurisdiction in which

the account is maintained.

Each prospective investor should consult its own professional advisor(s) on the administrative

and substantive implications of FATCA and AEOI on its current or proposed investment in the

structured products.
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INFORMATION ABOUT US

History and Development

The Issuer was incorporated in the Cayman Islands on 15 July 2005 as an exempted company
with limited liability, pursuant to the Companies Law (as amended from time to time) of the Cayman
Islands. There is no limitation on the Issuer’s duration. Its registration number is 151867 and its
registered office is c/o Maples Corporate Services Limited, PO Box 309, Ugland House, Grand
Cayman, KY1-1104, Cayman Islands, telephone number (1 345) 949 8066.

Investments

All material assets of the Issuer are obligations of (or securities issued by) one or more Morgan
Stanley Group companies.

Business and Principal Markets

The Issuer’s business consists of the issuance of financial instruments, with a primary focus on
the Asian markets, and the hedging of obligations relating thereto.

All material assets of the Issuer are obligations of (or securities issued by) one or more Morgan
Stanley Group companies (for the avoidance or doubt, Morgan Stanley Group companies in this
context means Morgan Stanley and its subsidiaries and affiliates). If any of these Morgan Stanley
Group companies incurs losses with respect to any of its activities (irrespective of whether those
activities relate to the Issuer or not) the ability of such company to fulfil its obligations to the Issuer
could be impaired, thereby exposing holders of structured products issued by the Issuer to a risk of
loss. Should such companies’ prospects be impaired, holders of structured products issued by the
Issuer may also be exposed to a risk of loss.

Organisational Structure and Major Shareholders

The Issuer has no subsidiaries. It is wholly owned by Morgan Stanley Asia Securities Products
LLC. All decisions to issue securities are taken by the board of the Issuer.

Recent Developments and Trend Information

The Issuer issues securities and enters hedges in respect of such issues of securities.

Management

The directors of the Issuer as at the date hereof are:

• Young Lee

• Adrian Priddis

• Scott Honey

• Richard Smerin

• Jack Clein
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Save for the interests referred to above under the heading “Management”, the Issuer is not aware

of any existing or potential conflicts of interest between any duties owed to the Issuer by its

management (as described above) and the private interests and/or other external duties owed by these

individuals.

Board Practice

The Issuer considers itself to be in compliance with all Cayman Islands laws relating to

corporate governance that are applicable to it.

As of the date of this base listing document, the Issuer does not have an audit committee.

Share Capital and Memorandum and Articles of Association

The authorised share capital of the Issuer is US$50,000 divided into 50,000 shares of a par value

of US$1 each, all of which have been issued and fully paid.

Under the Memorandum and Articles of Association of the Issuer, Clause 3 in the Memorandum

of Association provides that the objects for which the Issuer is established are unrestricted and the

Issuer shall have full power and authority to carry out any object not prohibited by the Companies

Law (as amended from time to time) or as the same may be revised from time to time, or any other

law of the Cayman Islands.
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INFORMATION RELATING TO THE GUARANTOR

Morgan Stanley is a global financial services firm that maintains significant market positions in

each of its business segments — Institutional Securities, Wealth Management and Investment

Management. Morgan Stanley, through its subsidiaries and affiliates, provides a wide variety of

products and services to a large and diversified group of clients and customers, including

corporations, governments, financial institutions and individuals. Unless the context otherwise

requires, the terms “Morgan Stanley,” “Firm,” “us,” “we” or “our” mean Morgan Stanley (the “Parent
Company”) together with its consolidated subsidiaries. Morgan Stanley was originally incorporated

under the laws of the State of Delaware in 1981, and its predecessor companies date back to 1924.

Morgan Stanley is a financial holding company regulated by the Board of Governors of the Federal

Reserve System under the Bank Holding Company Act of 1956, as amended. Morgan Stanley’s

principal executive office is at 1585 Broadway, New York, New York 10036, and its telephone number

is (212) 761-4000. The registered office of Morgan Stanley is at The Corporation Trust Company,

Corporation Trust Center, 1209 Orange Street, Wilmington, DE 19801, U.S.A., registration number

0923632.

Morgan Stanley is a publicly traded company with a principal listing of its ordinary shares on

the New York Stock Exchange.

As of 20 March 2023, based on Schedule 13D/A or Schedule 13G (as applicable) filed with the

SEC by each of the following entities, the following entities beneficially own more than 5% of

Morgan Stanley’s common stock: Mitsubishi UFJ Financial Group, Inc. (22.6% holding); State Street

Corporation (7.2% holding), BlackRock, Inc. (6.7% holding) and The Vanguard Group (5.3%

holding). The percentage holdings are based on the number of common shares as of 20 March 2023.

Morgan Stanley conducts its business from its headquarters in and around New York City, its

regional offices and branches throughout the U.S. and its principal offices in London, Frankfurt,

Tokyo, Hong Kong and other world financial centers. As at 31 December 2023, Morgan Stanley had

approximately 80 thousand employees worldwide.

A description of the clients and principal products and services of each of Morgan Stanley’s

business segments is as follows:

• Institutional Securities provides a variety of products and services to corporations,

governments, financial institutions and ultra-high net worth clients. Investment Banking

services consist of capital raising and financial advisory services, including the

underwriting of debt, equity securities and other products, as well as advice on mergers and

acquisitions, restructurings and project finance. Our Equity and Fixed Income businesses

include sales, financing, prime brokerage, market-making, Asia wealth management

services and certain business-related investments. Lending activities include originating

corporate loans and commercial real estate loans, providing secured lending facilities, and

extending securities-based and other financing to customers. Other activities include

research.

• Wealth Management provides a comprehensive array of financial services and solutions to

individual investors and small to medium-sized businesses and institutions covering:

financial advisor-led brokerage, custody, administrative and investment advisory services;

self-directed brokerage services; financial and wealth planning services; workplace

services including stock plan administration; securities based-lending, residential real

estate loans and other lending products; banking; and retirement plan services.
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• Investment Management provides a broad range of investment strategies and products that

span geographies, asset classes, and public and private markets to a diverse group of clients

across institutional and intermediary channels. Strategies and products, which are offered

through a variety of investment vehicles, include equity, fixed income, alternatives and

solutions, and liquidity and overlay services. Institutional clients include defined

benefit/defined contribution plans, foundations, endowments, government entities,

sovereign wealth funds, insurance companies, third-party fund sponsors and corporations.

Individual clients are generally served through intermediaries, including affiliated and

non-affiliated distributors.

As of 22 February 2024, Morgan Stanley’s Board of Directors consists of the individuals listed

below.

• James P. Gorman

• Thomas H. Glocer

• Robert H. Herz

• Erika H. James

• Hironori Kamezawa

• Shelley B. Leibowitz

• Stephen J. Luczo

• Jami Miscik

• Masato Miyachi

• Dennis M. Nally

• Mary L. Schapiro

• Perry M. Traquina

• Rayford Wilkins, Jr.

The Executive Vice Presidents of Morgan Stanley are Mandell L. Crawley, Eric F. Grossman,

Charles A. Smith and Sharon Yeshaya and the Chief Financial Officer of Morgan Stanley is Sharon

Yeshaya.

The Guarantor considers itself to be in compliance with all U.S. laws in all material respects

relating to corporate governance that are applicable to it and taking into account the consolidated

group as a whole.
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Legal Proceedings of the Guarantor

The information in this section has been excerpted from Morgan Stanley’s Annual Report on
Form 10-K for the year ended 31 December 2023. References in this section to the “Firm” mean
Morgan Stanley and its consolidated subsidiaries.

In addition to the matters described below, in the normal course of business, the Firm has been
named, from time to time, as a defendant in various legal actions, including arbitrations, class actions
and other litigation, arising in connection with its activities as a global diversified financial services
institution. Certain of the actual or threatened legal actions include claims for substantial
compensatory and/or punitive damages or claims for indeterminate amounts of damages. In some
cases, the third-party entities that are, or would otherwise be, the primary defendants in such cases
are bankrupt, in financial distress, or may not honor applicable indemnification obligations. These
actions have included, but are not limited to, antitrust claims, claims under various false claims act
statutes, and matters arising from our sales and trading businesses and our activities in the capital
markets.

The Firm is also involved, from time to time, in other reviews, investigations and proceedings
(both formal and informal) by governmental and self-regulatory agencies regarding the Firm’s
business, and involving, among other matters, sales, trading, financing, prime brokerage,
market-making activities, investment banking advisory services, capital markets activities, financial
products or offerings sponsored, underwritten or sold by the Firm, wealth and investment management
services, and accounting and operational matters, certain of which may result in adverse judgments,
settlements, fines, penalties, disgorgement, restitution, forfeiture, injunctions, limitations on our
ability to conduct certain business, or other relief.

The Firm contests liability and/or the amount of damages as appropriate in each pending matter.
Where available information indicates that it is probable a liability had been incurred at the date of
the financial statements and the Firm can reasonably estimate the amount of that loss or the range of
loss, the Firm accrues an estimated loss by a charge to income, including with respect to certain of
the individual proceedings or investigations described below.

$ in millions 2023 2022 2021

Legal expenses $488 $443 $157

The Firm’s legal expenses can, and may in the future, fluctuate from period to period, given the
current environment regarding government or self-regulatory agency investigations and private
litigation affecting global financial services firms, including the Firm.

In many legal proceedings and investigations, it is inherently difficult to determine whether any
loss is probable or reasonably possible, or to estimate the amount of any loss. In addition, even where
the Firm has determined that a loss is probable or reasonably possible or an exposure to loss or range
of loss exists in excess of the liability already accrued with respect to a previously recognized loss
contingency, the Firm is often unable to reasonably estimate the amount of the loss or range of loss.
It is particularly difficult to determine if a loss is probable or reasonably possible, or to estimate the
amount of loss, where the factual record is being developed or contested or where plaintiffs or
government entities seek substantial or indeterminate damages, restitution, forfeiture, disgorgement
or penalties. Numerous issues may need to be resolved in an investigation or proceeding before a
determination can be made that a loss or additional loss (or range of loss or range of additional loss)
is probable or reasonably possible, or to estimate the amount of loss, including through potentially
lengthy discovery or determination of important factual matters, determination of issues related to
class certification, the calculation of damages or other relief, and consideration of novel or unsettled
legal questions relevant to the proceedings or investigations in question.
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The Firm has identified below any individual proceedings or investigations where the Firm
believes a material loss (or where an accrual has occurred, a material loss beyond the amount already
accrued) to be reasonably possible. In many legal proceedings in which the Firm has determined that
a material loss (or where an accrual has occurred, a material loss beyond the amount already accrued)
is reasonably possible, the Firm is unable to reasonably estimate the loss or range of loss. There are
other matters in which the Firm has determined a loss or range of loss to be reasonably possible, but
the Firm does not believe, based on current knowledge and after consultation with counsel, that such
losses could have a material adverse effect on the Firm’s financial statements as a whole, although the
outcome of such proceedings or investigations may significantly impact the Firm’s business or results
of operations for any particular reporting period, or cause significant reputational harm.

While the Firm has identified below certain proceedings or investigations that the Firm believes
to be material, individually or collectively, there can be no assurance that material losses will not be
incurred from claims that have not yet been asserted or those where potential losses have not yet been
determined to be probable or reasonably possible.

Block Trading Matter

On January 12, 2024, the U.S. Attorney’s Office for the Southern District of New York
(“USAO”) and the SEC announced they had reached settlement agreements with the Firm in
connection with their investigations into the Firm’s blocks business. Specifically, the Firm entered
into a three-year non-prosecution agreement (“NPA”) with the USAO that included the payment of
forfeiture, restitution, and a criminal fine for making false statements in connection with the sale of
certain block trades from 2018 through August 2021. The NPA required the Firm to admit
responsibility for certain acts of its employees and to continue to cooperate with and provide certain
information to the USAO for the term of the agreement. Additionally, the SEC charged the Firm with
violations of Section 10(b) of the Exchange Act and Rule 10b-5(b) thereunder for the disclosure of
confidential information about block trades and also violations of Section 15(g) of the Exchange Act
for the failure to enforce its policies concerning the misuse of material non-public information related
to block trades. As part of the SEC agreement, the Firm paid disgorgement and a civil penalty. After
the agreed-upon credits were applied, the Firm paid a total amount of approximately $249 million
under both settlements. The Firm also faces potential civil liability arising from claims that have been
or may be asserted by, among others, block transaction participants who contend they were harmed
or disadvantaged including, among other things, as a result of a share price decline allegedly caused
by the activities of the Firm and/or its employees, or as a result of the Firm’s and/or its employees’
failure to adhere to applicable laws and regulations. In addition, the Firm has responded to demands
from shareholders under Section 220 of the Delaware General Corporation Law for books and records
concerning the investigations.

Antitrust Related Matters

The Firm and other financial institutions are responding to a number of governmental
investigations and civil litigation matters related to allegations of anticompetitive conduct in various
aspects of the financial services industry, including the matters described below.

Beginning in February of 2016, the Firm was named as a defendant in multiple purported
antitrust class actions now consolidated into a single proceeding in the United States District Court
for the Southern District of New York (“SDNY”) styled In Re: Interest Rate Swaps Antitrust
Litigation. Plaintiffs allege, inter alia, that the Firm, together with a number of other financial
institution defendants, violated U.S. and New York state antitrust laws from 2008 through December
of 2016 in connection with their alleged efforts to prevent the development of electronic exchange-
based platforms for interest rate swaps trading. Complaints were filed both on behalf of a purported
class of investors who purchased interest rate swaps from defendants, as well as on behalf of three
operators of swap execution facilities that allegedly were thwarted by the defendants in their efforts
to develop such platforms. The consolidated complaints seek, among other relief, certification of the
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investor class of plaintiffs and treble damages. On July 28, 2017, the court granted in part and denied

in part the defendants’ motion to dismiss the complaints. On December 15, 2023, the court denied the

class plaintiffs’ motion for class certification. On December 29, 2023, the class plaintiffs petitioned

the United States Court of Appeals for the Second Circuit for leave to appeal that decision.

In August of 2017, the Firm was named as a defendant in a purported antitrust class action in

the United States District Court for the SDNY styled Iowa Public Employees’ Retirement System et

al. v. Bank of America Corporation et al. Plaintiffs allege, inter alia, that the Firm, together with a
number of other financial institution defendants, violated U.S. antitrust laws and New York state law
in connection with their alleged efforts to prevent the development of electronic exchange-based
platforms for securities lending. The class action complaint was filed on behalf of a purported class
of borrowers and lenders who entered into stock loan transactions with the defendants. The class
action complaint seeks, among other relief, certification of the class of plaintiffs and treble damages.
On September 27, 2018, the court denied the defendants’ motion to dismiss the class action complaint.
Plaintiffs’ motion for class certification was referred by the District Court to a magistrate judge who,
on June 30, 2022, issued a report and recommendation that the District Court certify a class. On May
20, 2023, the Firm reached an agreement in principle to settle the litigation. On September 1, 2023,
the court granted preliminary approval of the settlement.

The Firm is a defendant in three antitrust class action complaints which have been consolidated
into one proceeding in the United States District Court for the SDNY under the caption City of
Philadelphia, et al. v. Bank of America Corporation, et al. Plaintiffs allege, inter alia, that the Firm,
along with a number of other financial institution defendants, violated U.S. antitrust laws and relevant
state laws in connection with alleged efforts to artificially inflate interest rates for Variable Rate
Demand Obligations (“VRDO”). Plaintiffs seek, among other relief, treble damages. The class action
complaint was filed on behalf of a class of municipal issuers of VRDO for which defendants served
as remarketing agent. On November 2, 2020, the court granted in part and denied in part the
defendants’ motion to dismiss the consolidated complaint, dismissing state law claims, but denying
dismissal of the U.S. antitrust claims. On September 21, 2023, the court granted plaintiffs’ motion for
class certification. On October 5, 2023, defendants petitioned the United States Court of Appeals for
the Second Circuit for leave to appeal that decision, which was granted on February 5, 2024.

Qui Tam Matters

The Firm and other financial institutions are defending against qui tam litigations brought under
various state false claims statutes, including the matter described below. Such matters may involve the
same types of claims pursued in multiple jurisdictions and may include claims for treble damages.

On August 18, 2009, Relators Roger Hayes and C. Talbot Heppenstall, Jr., filed a qui tam action
in New Jersey state court styled State of New Jersey ex. rel. Hayes v. Bank of America Corp., et al.
The complaint, filed under seal pursuant to the New Jersey False Claims Act, alleged that the Firm
and several other underwriters of municipal bonds had defrauded New Jersey issuers by
misrepresenting that they would achieve the best price or lowest cost of capital in connection with
certain municipal bond issuances. On March 17, 2016, the court entered an order unsealing the
complaint. On November 17, 2017, Relators filed an amended complaint to allege the Firm mispriced
certain bonds issued in twenty-three bond offerings between 2008 and 2017, having a total par amount
of $6.9 billion. The complaint seeks, among other relief, treble damages. On February 22, 2018, the
Firm moved to dismiss the amended complaint, and on July 17, 2018, the court denied the Firm’s
motion. On October 13, 2021, following a series of voluntary and involuntary dismissals, Relators
limited their claims to certain bonds issued in five offerings the Firm underwrote between 2008 and
2011, having a total par amount of $3.9 billion. On August 22, 2023, the Firm reached an agreement
in principle to settle the litigation.
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European Matters

Tax

In matters styled Case number 15/3637 and Case number 15/4353, the Dutch Tax Authority
(“Dutch Authority”) is challenging in the Dutch courts the prior set-off by the Firm of approximately
€124 million (approximately $137 million) plus accrued interest of withholding tax credits against the
Firm’s corporation tax liabilities for the tax years 2007 to 2012. The Dutch Authority alleges that the
Firm was not entitled to receive the withholding tax credits on the basis, inter alia, that a Firm
subsidiary did not hold legal title to certain securities subject to withholding tax on the relevant dates.
The Dutch Authority has also alleged that the Firm failed to provide certain information to the Dutch
Authority and to keep adequate books and records. On April 26, 2018, the District Court in Amsterdam
issued a decision dismissing the Dutch Authority’s claims with respect to certain of the tax years in
dispute. On May 12, 2020, the Court of Appeal in Amsterdam granted the Dutch Authority’s appeal
in matters re-styled Case number 18/00318 and Case number 18/00319. On January 19, 2024, the
Dutch High Court granted the Firm’s appeal in matters re-styled Case number 20/01884 and referred
the case to the Court of Appeal in The Hague.

On June 22, 2021, Dutch criminal authorities sought various documents in connection with an
investigation of the Firm related to the civil claims asserted by the Dutch Authority concerning the
accuracy of the Firm subsidiary’s tax returns and the maintenance of its books and records for 2007
to 2012. The Dutch criminal authorities have requested additional information, and the Firm is
continuing to respond to them in connection with their ongoing investigation.

Danish Underwriting Matter

On October 5, 2017, various institutional investors filed a claim against the Firm and another
bank in a matter now styled Case number B-803-18 (previously BS 99-6998/2017), in the City Court
of Copenhagen, Denmark concerning their roles as underwriters of the initial public offering (“IPO”)
in March 2014 of the Danish company OW Bunker A/S. The claim seeks damages of approximately
DKK529 million (approximately $79 million) plus interest in respect of alleged losses arising from
investing in shares in OW Bunker, which entered into bankruptcy in November 2014. Separately, on
November 29, 2017, another group of institutional investors joined the Firm and another bank as
defendants to pending proceedings in the High Court of Eastern Denmark against various other parties
involved in the IPO in a matter styled Case number B-2073-16. The claim brought against the Firm
and the other bank has been given its own Case number B-2564-17. The investors claim damages of
approximately DKK767 million (approximately $114 million) plus interest from the Firm and the
other bank on a joint and several basis with the Defendants to these proceedings. Both claims are
based on alleged prospectus liability; the second claim also alleges professional liability of banks
acting as financial intermediaries. On June 8, 2018, the City Court of Copenhagen, Denmark ordered
that the matters now styled Case number B-803-18, Case number B-2073-16, and Case number
B-2564-17 be heard together before the High Court of Eastern Denmark. On June 29, 2018, the Firm
filed its defense to the matter now styled Case number B-2564-17. On February 4, 2019, the Firm filed
its defense to the matter now styled Case number B-803-18.

U.K. Government Bond Matter

The Firm is engaging with the UK Competition and Markets Authority in connection with its
investigation of suspected anti-competitive arrangements in the financial services sector, specifically
regarding the Firm’s activities concerning certain liquid fixed income products between 2009 and
2012. On May 24, 2023, the U.K. Competition and Markets Authority issued a Statement of
Objections setting out its provisional findings that the Firm had breached U.K. competition law by
sharing competitively sensitive information in connection with gilts and gilt asset swaps between
2009 and 2012. The Firm is contesting the provisional findings. Separately, on June 16, 2023, the Firm
was named as a defendant in a purported antitrust class action in the United States District Court for
the SDNY styled Oklahoma Firefighters Pension and Retirement System v. Deutsche Bank
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Aktiengesellschaft, et al., alleging, inter alia, that the Firm, together with a number of other financial

institution defendants, violated U.S. antitrust laws in connection with their alleged effort to fix prices

of gilts traded in the United States between 2009 and 2013. On September 28, 2023, the defendants

filed a joint motion to dismiss the complaint, which has been fully briefed.

Other

On August 13, 2021, the plaintiff in Camelot Event Driven Fund, a Series of Frank Funds Trust

v. Morgan Stanley & Co. LLC, et al. filed in the Supreme Court of the State of New York, New York

County (“Supreme Court of NY”) a purported class action complaint alleging violations of the federal

securities laws against ViacomCBS (“Viacom”), certain of its officers and directors, and the

underwriters, including the Firm, of two March 2021 Viacom offerings: a $1.7 billion Viacom Class

B Common Stock offering and a $1 billion offering of 5.75% Series A Mandatory Convertible

Preferred Stock (collectively, the “Offerings”). The complaint alleges, inter alia, that the Viacom

offering documents for both issuances contained material omissions because they did not disclose that

certain of the underwriters, including the Firm, had prime brokerage relationships and served as

counterparties to certain derivative transactions with Archegos Capital Management LP,

(“Archegos”), a fund with significant exposure to Viacom securities across multiple prime brokers.

The complaint, which seeks, among other things, unspecified compensatory damages, alleges that the

offering documents did not adequately disclose the risks associated with Archegos’s concentrated

Viacom positions at the various prime brokers, including that the unwind of those positions could have

a deleterious impact on the stock price of Viacom. On November 5, 2021, the complaint was amended

to add allegations that defendants failed to disclose that certain underwriters, including the Firm, had

intended to unwind Archegos’s Viacom positions while simultaneously distributing the Offerings. On

February 6, 2023, the court issued a decision denying the motions to dismiss as to the Firm and the

other underwriters, but granted the motion to dismiss as to Viacom and the Viacom individual

defendants. On February 15, 2023, the underwriters, including the Firm, filed their notices of appeal

of the denial of their motions to dismiss. On March 10, 2023, the plaintiff appealed the dismissal of

Viacom and the individual Viacom defendants. On January 4, 2024, the court granted the plaintiff ’s

motion for class certification. On February 14, 2024, the defendants filed their notice of appeal.

On May 17, 2013, the plaintiff in IKB International S.A. in Liquidation, et al. v. Morgan Stanley,

et al. filed a complaint against the Firm and certain affiliates in the Supreme Court of NY. The

complaint alleges that defendants made material misrepresentations and omissions in the sale to

plaintiff of certain mortgage pass-through certificates backed by securitization trusts containing

residential mortgage loans. The total amount of certificates allegedly sponsored, underwritten and/or

sold by the Firm to plaintiffs was approximately $133 million. The complaint alleges causes of action

against the Firm for common law fraud, fraudulent concealment, aiding and abetting fraud, and

negligent misrepresentation, and seeks, among other things, compensatory and punitive damages. On

October 29, 2014, the court granted in part and denied in part the Firm’s motion to dismiss. All claims

regarding four certificates were dismissed. After these dismissals, the remaining amount of

certificates allegedly issued by the Firm or sold to plaintiffs by the Firm was approximately $116

million. On August 11, 2016, the Appellate Division, First Department affirmed the trial court’s order

denying in part the Firm’s motion to dismiss the complaint. On July 15, 2022, the Firm filed a motion

for summary judgment on all remaining claims. On March 1, 2023, the court granted in part and

denied in part the Firm’s motion for summary judgment, narrowing the alleged misrepresentations at

issue in the case. On March 14, 2023, the Firm filed its notice of appeal, and on March 21, 2023,

plaintiffs filed their notice of cross appeal.
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STATUTORY AND GENERAL INFORMATION ABOUT US
AND THE GUARANTOR

STATUTORY CONSENTS

Each issue of structured products will have the benefit of the guarantee.

HAVE THE FINANCIAL POSITIONS OF THE ISSUER AND OUR GUARANTOR CHANGED
SINCE LAST FINANCIAL YEAR-END?

Save as disclosed in Annex 5 and Annex 6 to this base listing document, there has been no

material adverse change in the issuer’s and our guarantor’s financial or trading position since the date

of the most recently published audited consolidated financial statements of the issuer and our

guarantor that would have a material adverse effect on the issuer’s and our guarantor’s ability to

perform their respective obligations in respect of the structured products under this base listing

document.

IS THE ISSUER OR OUR GUARANTOR SUBJECT TO ANY LITIGATION?

Save as disclosed in this base listing document, we and the guarantor are not aware, to the best

of our and the guarantor’s knowledge and belief, of any litigation or claims of material importance

pending or threatened against us or the guarantor.

FINANCIAL INFORMATION ABOUT THE AUDITOR OF THE GUARANTOR

As at the date of this base listing document, the guarantor’s auditor has given and has not

withdrawn its written consent to the inclusion of its report on the guarantor’s consolidated financial

statements as of 31 December 2023 and 2022 and for each of the three years in the period ended 31

December 2023 dated 22 February 2024 in this document and/or references to its name in the listing

documents, in the form and context in which it is included. Its report was not prepared for

incorporation into this base listing document. The guarantor’s auditor does not have any shareholding

in us or the guarantor or any of the guarantor’s subsidiaries nor does it have the right (whether legally

enforceable or not) to subscribe for or to nominate persons to subscribe for our securities or securities

of the guarantor or any of the guarantor’s subsidiaries.

OUR SERVICE OF PROCESS AGENT

We have authorised Morgan Stanley Hong Kong Limited, Level 46, International Commerce

Centre, 1 Austin Road West, Kowloon, Hong Kong (marked to the attention of Head of Legal and

Compliance) to accept on our behalf and on behalf of the guarantor service of process and any other

notices required to be served on either us or the guarantor in Hong Kong.
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ANNEX 1

The relevant Conditions will, together with the supplemental provisions contained in the

relevant launch announcement and supplemental listing document and subject to completion and

amendment, be endorsed on the back of the global warrant certificate or the global CBBC certificate

(as applicable). The applicable launch announcement and supplemental listing document in relation

to the issue of any series of warrants or CBBCs may specify other terms and conditions which shall,

to the extent so specified or to the extent inconsistent with the relevant Conditions, replace or modify

the relevant Conditions for the purpose of such series of warrants or CBBCs. Capitalised terms used

in the Conditions and not otherwise defined therein shall have the meaning given to them in the

relevant launch announcement and supplemental listing document.
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TERMS AND CONDITIONS OF THE CASH-SETTLED STOCK WARRANTS

1 Form; Status; Guarantee; Transfer and Title

(A) The Warrants (which expression shall, unless the context otherwise requires, include any

further warrants issued pursuant to Condition 12) relating to the Shares of the Company are

issued in registered form subject to and with the benefit of the instrument dated 18 July

2019 (the “Instrument”) made by Morgan Stanley Asia Products Limited (the “Issuer”)

and the guarantee dated 18 March 2024 (including any supplement or replacement, the

“Guarantee”) made by Morgan Stanley (the “Guarantor”).

Copies of the Instrument and the Guarantee are available for inspection at the office of the

manager as specified below. The Warrantholders (as hereinafter defined) are entitled to the

benefit of, are bound by and are deemed to have notice of, all the provisions of the

Instrument and the Guarantee.

(B) The settlement obligation of the Issuer in respect of the Warrants represent general

unsecured contractual obligations of the Issuer and of no other person which rank, and will

rank, equally among themselves and pari passu with all other present and future unsecured

and unsubordinated contractual obligations of the Issuer, except for obligations accorded

preference by mandatory provisions of applicable law.

Warrants represent general contractual obligations of the Issuer, and are not, nor is it the

intention (expressed, implicit or otherwise) of the Issuer to create by the issue of the

Warrants deposit liabilities of the Issuer or a debt obligation of any kind.

In the Guarantee, the Guarantor has, subject to the terms therein, unconditionally and

irrevocably guaranteed to the Warrantholders the due and punctual settlement in full of all

obligations due and owing by the Issuer arising under the issuance of the Warrants after

taking account of any set off, combination of accounts, netting or similar arrangement from

time to time exercisable by the Issuer against any person to whom obligations are from time

to time being owed, when and as due (whether at expiry, by acceleration or otherwise).

(C) Transfers of Warrants may be effected only in Board Lots or integral multiples thereof in

the Central Clearing and Settlement System (“CCASS”) in accordance with the General

Rules of CCASS and the CCASS Operational Procedures in effect from time to time.

(D) Each person who is for the time being shown in the register kept by or on behalf of the

Issuer in Hong Kong as the holder shall be treated by the Issuer and the Guarantor as the

absolute owner and holder of the Warrants (which shall be HKSCC Nominees Limited (or

its successors) for so long as the Warrants are accepted as eligible securities in CCASS).

The expression “Warrantholder” shall be construed accordingly.

(E) Trading in Warrants on The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”) shall be suspended prior to the Expiry Date in accordance with the

requirements of the Stock Exchange.
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2 Warrant Rights and Exercise Expenses

(A) Every Board Lot entitles the Warrantholder, upon compliance with Condition 4, to payment
of the Cash Settlement Amount (as defined in Condition 4(D)).

(B) The Warrantholder will be required to pay all charges which are incurred in respect of the
exercise of the Warrants (the “Exercise Expenses”). To effect such payment, an amount
equivalent to the Exercise Expenses will be deducted by the Issuer from the Cash
Settlement Amount in accordance with Condition 4(B).

3 Automatic Exercise

(A) Any Warrant in respect of which the Cash Settlement Amount would be payable by the
Issuer if exercised on the Expiry Date shall be deemed automatically exercised on the
Expiry Date (“Automatic Exercise”).

(B) Any Warrant which has not been automatically exercised in accordance with Condition
3(A) shall expire immediately without value thereafter and all rights of the Warrantholder
and obligations of the Issuer with respect to such Warrant shall cease.

(C) In these Conditions, “Business Day” means a day (excluding Saturdays) on which the
Stock Exchange is scheduled to open for dealings in Hong Kong and banks are open for
business in Hong Kong.

4 Exercise of Warrants

(A) Warrants may only be exercised in Board Lots or integral multiples thereof.

(B) An irrevocable authorisation is deemed to be given to the Issuer to deduct any determined
Exercise Expenses from the Cash Settlement Amount. Any Exercise Expenses which have
not been determined by the Issuer on the Expiry Date shall be notified as soon as
practicable after determination by the Issuer to the Warrantholder and shall be paid by the
Warrantholder forthwith in immediately available funds no later than 3 Business Days after
the Warrantholder receives notice of any unpaid expenses.

(C) Following the Expiry Date, the Issuer will, with effect from the first Business Day
following the Expiry Date, cancel and destroy the Global Warrant Certificate.

(D) Subject to an Automatic Exercise in accordance with Condition 3(A), the Issuer will as
soon as practicable and on a date not later than the Settlement Date in accordance with
these Conditions procure payment of the aggregate Cash Settlement Amount (following
deduction of determined Exercise Expenses), for all Warrants deemed exercised,
electronically through CCASS by crediting the relevant bank account of the Warrantholder
as appearing in the register kept by or on behalf of the Issuer.

Subject to adjustment as provided in Condition 5, “Cash Settlement Amount” means an
amount payable in the Settlement Currency (such amount to be calculated by the Issuer)
equal to:

In the case of a series of Call Warrants:

“Cash Settlement Amount”
per Board Lot

=
Entitlement x (Average Price − Exercise Price) x one Board Lot

Number of Warrant(s) per Entitlement
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In the case of a series of Put Warrants:

“Cash Settlement Amount”
per Board Lot

=
Entitlement x (Exercise Price − Average Price) x one Board Lot

Number of Warrant(s) per Entitlement

“Average Price” shall be the arithmetic mean of the closing prices of one Share (as derived

from the Daily Quotation Sheet of the Stock Exchange, subject to any adjustment to such

closing prices as may be necessary to reflect any event as contemplated in Condition 5 such

as capitalisation, rights issue, distribution or the like) in respect of each Valuation Date.

“CCASS Settlement Day” has the meaning ascribed to the term “Settlement Day” in the

General Rules of CCASS and the CCASS Operational Procedures in effect from time to

time, subject to such modification and amendment prescribed by HKSCC from time to time.

“Entitlement” means such number of Shares as specified in the relevant Launch

Announcement and Supplemental Listing Document, subject to any adjustment in

accordance with Condition 5.

“Market Disruption Event” means:

(1) the occurrence or existence on any Valuation Date during the one-half hour period that

ends at the close of trading of any suspension of or limitation imposed on trading (by

reason of movements in price exceeding limits permitted by the Stock Exchange or

otherwise) on the Stock Exchange in (i) the Shares or (ii) any options or futures

contracts relating to the Shares if, in any such case, such suspension or limitation is,

in the determination of the Issuer, material;

(2) the occurrence of any severe weather condition or other event on any day which either

(i) results in the Stock Exchange being closed for trading for the entire day; or (ii)

results in the Stock Exchange being closed prior to its regular time for close of trading

for the relevant day (for the avoidance of doubt, in the case when the Stock Exchange

is scheduled to open for the morning trading session only, closed prior to its regular

time for close of trading for the morning session), PROVIDED THAT there shall be

no Market Disruption Event solely by reason of the Stock Exchange opening for

trading later than its regular time for opening of trading on any day as a result of such

severe weather condition or other event; or

(3) a limitation or closure of the Stock Exchange due to any unforeseen circumstances.

“Settlement Currency” means Hong Kong dollars unless otherwise specified in the

relevant Launch Announcement and Supplemental Listing Document.

“Settlement Date” means the third CCASS Settlement Day after the later of: (i) the Expiry

Date; and (ii) the day on which the Average Price is determined in accordance with these

Conditions.
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“Valuation Date” means, each of the five Business Days immediately preceding the Expiry

Date. If the Issuer determines, in its sole discretion, that a Market Disruption Event has

occurred on any Valuation Date, then that Valuation Date shall be postponed until the first

succeeding Business Day on which there is no Market Disruption Event irrespective of

whether that postponed Valuation Date would fall on a Business Day that already is or is

deemed to be a Valuation Date. For the avoidance of doubt, in the event that a Market

Disruption Event has occurred and a Valuation Date is postponed as aforesaid, the closing

price of the Shares on the first succeeding Business Day will be used more than once in

determining the Average Price, so that in no event shall there be less than five closing

prices used to determine the Average Price.

If the postponement of a Valuation Date as aforesaid would result in the Valuation Date

falling on or after the Expiry Date, then:

(i) the Business Day immediately preceding the Expiry Date (the “Last Valuation
Date”) shall be deemed to be the Valuation Date notwithstanding the Market

Disruption Event; and

(ii) the Issuer shall determine the closing price of the Shares on the basis of its good faith

estimate of the price that would have prevailed on the Last Valuation Date but for the

Market Disruption Event.

Any payment made pursuant to this Condition 4(D) shall be delivered at the risk and

expense of the Warrantholder to the Warrantholder as recorded on the register.

(E) If as a result of an event beyond the control of the Issuer (“Settlement Disruption Event”),

it is not possible for the Issuer to procure payment electronically through CCASS by

crediting the relevant bank account of the Warrantholder on the original Settlement Date,

the Issuer shall use its reasonable endeavours to procure payment electronically through

CCASS by crediting the relevant bank account of the Warrantholder as soon as reasonably

practicable after the original Settlement Date. The Issuer will not be liable to the

Warrantholder for any interest in respect of the amount due or any loss or damage that such

Warrantholder may suffer as a result of the existence of a Settlement Disruption Event.

(F) These Conditions shall not be construed so as to give rise to any relationship of agency or

trust between the Guarantor, the Issuer or its agent or nominee and the Warrantholder and

neither the Guarantor, the Issuer nor its agent or nominee shall owe any duty of a fiduciary

nature to the Warrantholder.

None of the Issuer or the Guarantor shall have any responsibility for any errors or

omissions in the calculation and dissemination of any variables published by a third party

and used in any calculation made pursuant to these terms and conditions or in the

calculation of the Cash Settlement Amount arising from such errors or omissions.

The Issuer’s obligations to pay the Cash Settlement Amount shall be discharged by

payment in accordance with Condition 4(D) above.

− 50 −



5 Adjustments

Adjustments may be made by the Issuer to the terms of the Warrants (including, but not limited
to, the Exercise Price and the Entitlement) on the basis of the following provisions:

(A) (i) If and whenever the Company shall, by way of Rights (as defined below), offer new
Shares for subscription at a fixed subscription price to the holders of existing Shares
pro rata to existing holdings (a “Rights Offer”), the Entitlement and the Exercise
Price shall be adjusted to take effect on the Business Day on which the trading in the
Shares of the Company becomes ex-entitlement in accordance with the following
formula:

The Entitlement will be adjusted to:

Adjusted Entitlement = Adjustment Factor x E

The Exercise Price will be adjusted to:

Adjusted Exercise Price =
1

x X
Adjustment Factor

Where:

“Adjustment Factor” =
1 + M

1 + (R/S) x M

E: Existing Entitlement immediately prior to the Rights Offer

X: Existing Exercise Price immediately prior to the Rights Offer

S: Cum-Rights Share price, being the closing price of an existing Share, as derived
from the Daily Quotation Sheet of the Stock Exchange on the last Business Day
on which the Shares are traded on a cum-rights basis

R: Subscription price per new Share specified in the Rights Offer plus an amount
equal to any dividends or other benefits foregone to exercise the Right

M: Number of new Shares per existing Share (whether a whole or a fraction) each
holder of an existing Share is entitled to subscribe or have

For the purposes of these Conditions, “Rights” means the right(s) attached to each
existing Share or needed to acquire one new Share (as the case may be) which are
given to a holder of existing Shares to subscribe at a fixed subscription price for new
Shares pursuant to the Rights Offer (whether by the exercise of one Right, a part of
a Right or an aggregate number of Rights).

(ii) The Adjusted Exercise Price shall be rounded to the nearest 0.001.

(iii) For the purpose of Condition 5(A), no adjustment will be made if the adjustment to
the Entitlement is one per cent. or less of the Entitlement immediately prior to the
adjustment.
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(B) (i) If and whenever the Company shall make an issue of Shares credited as fully paid to
the holders of Shares generally by way of capitalisation of profits or reserves (other
than pursuant to a scrip dividend or similar scheme for the time being operated by the
Company or otherwise in lieu of a cash dividend and without any payment or other
consideration being made or given by such holders) (a “Bonus Issue”), the
Entitlement and the Exercise Price shall be adjusted to take effect on the Business
Day on which trading in the Shares of the Company becomes ex-entitlement in
accordance with the following formula:

The Entitlement will be adjusted to:

Adjusted Entitlement = Adjustment Factor x E

The Exercise Price will be adjusted to:

Adjusted Exercise Price =
1

x X
Adjustment Factor

Where:

“Adjustment Factor” = 1 + N

E: Existing Entitlement immediately prior to the Bonus Issue

X: Existing Exercise Price immediately prior to the Bonus Issue

N: Number of additional Shares (whether a whole or a fraction) received by a
holder of existing Shares for each Share held prior to the Bonus Issue

(ii) The Adjusted Exercise Price shall be rounded to the nearest 0.001.

(iii) For the purpose of Condition 5(B), no adjustment will be made if the adjustment to
the Entitlement is one per cent. or less of the Entitlement immediately prior to the
adjustment.

(C) If and whenever the Company shall subdivide its outstanding share capital into a greater
number of shares or consolidate its outstanding share capital into a smaller number of
shares, the Entitlement shall be increased and the Exercise Price shall be decreased (in the
case of a subdivision) or the Entitlement shall be decreased and the Exercise Price shall be
increased (in the case of a consolidation) accordingly, in each case on the day on which the
relevant subdivision or consolidation shall have taken effect.

(D) If it is announced that the Company is to or may merge or consolidate with or into any other
corporation (including becoming, by agreement or otherwise, a subsidiary of or controlled
by any person or corporation) (except where the Company is the surviving corporation in
a merger or consolidation) or that it is to or may sell or transfer all or substantially all of
its assets, the rights attaching to the Warrants may in the absolute discretion of the Issuer
be amended no later than the Business Day preceding the consummation of such merger,
consolidation, sale or transfer (each a “Restructuring Event”) (as determined by the Issuer
in its absolute discretion).

The rights attaching to the Warrants after the adjustment shall, after such Restructuring
Event, relate to the number of shares of the corporation(s) resulting from or surviving such
Restructuring Event or other securities (the “Substituted Securities”) and/or cash offered
in substitution for the affected Shares, as the case may be, to which the holder of such
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number of Shares to which the Warrants related immediately before such Restructuring
Event would have been entitled upon such Restructuring Event. Thereafter the provisions
hereof shall apply to such Substituted Securities, provided that any Substituted Securities
may, in the absolute discretion of the Issuer, be deemed to be replaced by an amount in the
relevant currency equal to the market value or, if no market value is available, fair value,
of such Substituted Securities in each case as determined by the Issuer as soon as
practicable after such Restructuring Event is effected.

For the avoidance of doubt, any remaining Shares shall not be affected by this paragraph
(D) and, where cash is offered in substitution for Shares or is deemed to replace Substituted
Securities as described above, references in these Conditions to the Shares shall include
any such cash.

(E) Generally, no adjustment will be made for an ordinary cash dividend (whether or not it is
offered with a scrip alternative). For any other forms of cash distribution (each a “Cash
Distribution”) announced by the Company, such as a cash bonus, special dividend or
extraordinary dividend, no adjustment will be made unless the value of the Cash
Distribution accounts for 2 per cent. or more of the Share’s closing price on the day of
announcement by the Company.

If and whenever the Company shall make a Cash Distribution credited as fully paid to the
holders of Shares generally, the Entitlement and the Exercise Price shall be adjusted to take
effect on the Business Day on which trading in the Shares becomes ex-entitlement (each
a “Dividend Adjustment Date”) in accordance with the following formula:

The Entitlement will be adjusted to:

Adjusted Entitlement = Adjustment Factor x E

The Exercise Price will be adjusted to:

Adjusted Exercise Price =
1

x X
Adjustment Factor

Where:

“Adjustment Factor” =
S − OD

S − OD − CD

E: Existing Entitlement immediately prior to the relevant Cash Distribution

X: Existing Exercise Price immediately prior to the relevant Cash Distribution

S: Closing price of a Share, as derived from the Daily Quotation Sheet of the Stock
Exchange on the Business Day immediately prior to the Dividend Adjustment Date

OD: Amount of ordinary cash dividend per Share, provided that “OD” shall be deemed to
be zero if no ordinary cash dividend is announced by the Company or if the
ex-entitlement date of the ordinary cash dividend is different from the ex-entitlement
date of the relevant Cash Distribution

CD: Amount of the relevant Cash Distribution per Share

The Adjusted Exercise Price shall be rounded to the nearest 0.001.
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(F) Without prejudice to and notwithstanding any prior adjustment(s) made pursuant to the
applicable Conditions, the Issuer may (but shall not be obliged to) make such other
adjustments to the terms and conditions of the Warrants as appropriate where any event
(including the events as contemplated in the applicable Conditions) occurs and irrespective
of, in substitution for, or in addition to the provisions contemplated in the applicable
Conditions, provided that such adjustment is (i) not materially prejudicial to the interests
of the Warrantholders generally (without considering the circumstances of any individual
Warrantholder or the tax or other consequences of such adjustment in any particular
jurisdiction) or (ii) determined by the Issuer in good faith to be appropriate and
commercially reasonable.

(G) The Issuer shall determine any adjustment or amendment and its determination shall be
conclusive and binding on the Warrantholder save in the case of manifest error. Any such
adjustment or amendment shall be set out in a notice, which shall be given to the
Warrantholder in accordance with Condition 9 as soon as practicable after the
determination.

6 Purchase by the Issuer

The Issuer and any of its affiliates may purchase Warrants at any time on or after the date of their
issue and any Warrants which are so purchased may be surrendered for cancellation or offered from
time to time in one or more transactions in the over-the-counter market or otherwise at prevailing
market prices or in negotiated transactions, at the discretion of the Issuer or any such affiliate, as the
case may be.

7 Global Warrant Certificate

A global warrant certificate (the “Global Warrant Certificate”) representing the Warrants will
be deposited within CCASS and registered in the name of HKSCC Nominees Limited (or its
successors). The Global Warrant Certificate will not be exchangeable for definitive warrant
certificates.

8 Meeting of Warrantholder; Modification

(A) Meetings of Warrantholder. Notices for convening meetings to consider any matter
affecting the Warrantholder’s interests will be given to the Warrantholder in accordance
with the provisions of Condition 9.

Every question submitted to a meeting of the Warrantholder shall be decided by poll. A
meeting may be convened by the Issuer or by the Warrantholder holding not less than 10
percent of the Warrants for the time being remaining unexercised. The quorum at any such
meeting for passing an Extraordinary Resolution will be two or more persons (including
any nominee appointed by the Warrantholder) holding or representing not less than 25
percent of the Warrants for the time being remaining unexercised, or at any adjourned
meeting two or more persons (including any nominee appointed by the Warrantholder)
being or representing Warrantholder whatever the number of Warrants so held or
represented.

A resolution will be an Extraordinary Resolution when it has been passed at a duly
convened meeting by not less than three-quarters of the votes cast by such Warrantholder
as, being entitled to do so, vote in person or by proxy.

An Extraordinary Resolution passed at any meeting of the Warrantholder shall be binding
on all the holders of the Warrants, whether or not they are present at the meeting.

− 54 −



Resolutions can be passed in writing without a meeting of the Warrantholder being held if
passed unanimously.

(B) Modification. The Issuer may, without the consent of the Warrantholders, effect any
modification of the terms and conditions of the Warrants or the Instrument which, in the
opinion of the Issuer, is (i) not materially prejudicial to the interests of the Warrantholders
generally (without considering the circumstances of any individual Warrantholder or the
tax or other consequences of such modification in any particular jurisdiction); (ii) of a
formal, minor or technical nature; (iii) made to correct a manifest error; or (iv) necessary
in order to comply with mandatory provisions of the laws or regulations of Hong Kong.
Any such modification shall be binding on the Warrantholders and shall be notified to them
by the Issuer as soon as practicable thereafter in accordance with Condition 9.

9 Notices

All notices in English and Chinese to the Warrantholder will be validly given if published on the
website of the Hong Kong Exchanges and Clearing Limited.

10 Liquidation

In the event of a liquidation or dissolution or winding up of the Company or the appointment of
a liquidator, receiver or administrator or analogous person under applicable law in respect of the
whole or substantially the whole of the undertaking, property or assets of the Company, (each an
“Insolvency Event”), all unexercised Warrants shall terminate automatically upon the occurrence of
any Insolvency Event and the Issuer shall have no further obligation under the Warrants, except that
in the case of a series of put Warrants:

(A) if the Issuer determines in good faith and in a commercially reasonable manner that there
is any residual value in the put Warrants upon the occurrence of such Insolvency Event:

(i) the Issuer shall pay to each Warrantholder the residual value of the put Warrants in
cash representing the fair market value in respect of each put Warrant held by such
Warrantholder on or about the occurrence of such Insolvency Event less the cost to
the Issuer of unwinding any related hedging arrangement as determined by the Issuer
in its sole and absolute discretion, acting in good faith and in a commercially
reasonable manner. Payment will be made to each Warrantholder in such manner as
shall be notified to the Warrantholder in accordance with Condition 9; and

(ii) the Issuer may, but shall not be obliged to, determine such cash amount by having
regard to the manner in which the options contracts or futures contracts of the Shares
traded on the Stock Exchange are calculated;

(B) otherwise, if the Issuer determines in good faith and in a commercially reasonable manner
that there is no residual value in the put Warrants upon the occurrence of such Insolvency
Event, the put Warrants shall lapse and cease to be valid for any purpose upon the
occurrence of the Insolvency Event.

For the purpose of this Condition 10, an Insolvency Event occurs,

(i) in the case of a voluntary liquidation or winding up of the Company, on the effective date
of the relevant resolution; or

(ii) in the case of an involuntary liquidation or dissolution or winding up of the Company, on
the date of the relevant court order; or
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(iii) in the case of the appointment of a liquidator or receiver or administrator or analogous
person under applicable law in respect of the whole or substantially the whole of the
undertaking, property or assets of the Company, on the date when such appointment is
effective but subject (in any such case) to any contrary mandatory requirement of the
applicable law.

11 Delisting of Company

(A) If at any time the Shares cease to be listed on the Stock Exchange, the Issuer shall give
effect to these Conditions in such manner and make such adjustments to the rights attaching
to the Warrants as it shall, in its absolute discretion, consider appropriate to ensure, so far
as it is reasonably able to do so, that the interests of the Warrantholder generally are not
materially prejudiced as a consequence of such delisting (without considering the
individual circumstances of the Warrantholder or the tax or other consequences that may
result in any particular jurisdiction).

(B) Without prejudice to the generality of Condition 11(A), where the Shares are or, upon the
delisting, become, listed on any other stock exchange, these Conditions may, in the
absolute discretion of the Issuer, be amended to the extent necessary to allow for the
substitution of that other stock exchange in place of the Stock Exchange and the Issuer may,
without the consent of the Warrantholder, make such adjustments to the entitlements of the
Warrantholder on exercise (including, if appropriate, by converting foreign currency
amounts at prevailing market rates into the relevant currency) as it shall consider
appropriate in the circumstances.

(C) Any adjustment, amendment or determination made by the Issuer pursuant to this Condition
11 shall be conclusive and binding on the Warrantholder save in the case of manifest error.
Notice of any adjustments or amendments shall be given to the Warrantholder in
accordance with Condition 9 as soon as practicable after they are determined.

12 Further Issues

The Issuer shall be at liberty from time to time, without the consent of the Warrantholder, to
create and issue further warrants, upon such terms as to issue price, commencement of the exercise
period and otherwise as the Issuer may determine so as to form a single series with the Warrants.

13 Illegality and Impracticability

The Issuer is entitled to terminate the Warrants if it determines in good faith and in a
commercially reasonable manner that, for reasons beyond its control, it has become or it will become
illegal or impracticable:

(i) for it to perform its obligations under the Warrants, or for the Guarantor to perform its
obligations under the Guarantee, in whole or in part as a result of:

(a) the adoption of, or any change in, any relevant law or regulation (including any tax
law); or

(b) the promulgation of, or any change in, the interpretation by any court, tribunal,
governmental, administrative, legislative, regulatory or judicial authority or power
with competent jurisdiction of any relevant law or regulation (including any tax law),

(each of (a) and (b), a “Change in Law Event”); or

(ii) for it or any of its affiliates to maintain the Issuer’s hedging arrangements with respect to
the Warrants due to a Change in Law Event.
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Upon the occurrence of a Change in Law Event, the Issuer will, if and to the extent permitted

by the applicable law or regulation, pay to each Warrantholder a cash amount that the Issuer

determines in good faith and in a commercially reasonable manner to be the fair market value in

respect of each Warrant held by such Warrantholder immediately prior to such termination (ignoring

such illegality or impracticability) less the cost to the Issuer of unwinding any related hedging

arrangement as determined by the Issuer in its sole and absolute discretion. Payment will be made to

each Warrantholder in such manner as shall be notified to the Warrantholders in accordance with

Condition 9.

14 Good Faith and Commercially Reasonable Manner

Any exercise of discretion by the Issuer under these Conditions will be made in good faith and

in a commercially reasonable manner.

15 Governing Law

The Warrants and the Instrument will be governed by and construed in accordance with the laws

of the Hong Kong Special Administrative Region of the People’s Republic of China (“Hong Kong”).

The Issuer and the Warrantholder (by its acquisition of the Warrants) shall be deemed to have

submitted for all purposes in connection with the Warrants and the Instrument to the non-exclusive

jurisdiction of the courts of Hong Kong.

16 Language

A Chinese translation of these Conditions is available upon request during usual business hours

on any weekday (Saturdays, Sundays and holidays excepted) at the offices of the Manager. In the

event of any inconsistency between the English version and Chinese translation of these Conditions,

the English version shall prevail and be governing.

17 Contracts (Rights of Third Parties) Ordinance

A person who is not a party to the terms and conditions of the Warrants has no right under the

Contracts (Rights of Third Parties) Ordinance (Cap. 623 of the Laws of Hong Kong) to enforce or to

enjoy the benefit of any term of the Warrants.

Manager

Morgan Stanley Asia Limited

Level 46

International Commerce Centre

1 Austin Road West, Kowloon

Hong Kong
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TERMS AND CONDITIONS OF THE INDEX WARRANTS

1 Form; Status; Guarantee; Transfer and Title

(A) The Warrants (which expression shall, unless the context otherwise requires, include any

further warrants issued pursuant to Condition 10) relating to the Index as published by the

Index Sponsor are issued in registered form subject to and with the benefit of the

instrument dated 18 July 2019 (the “Instrument”) made by Morgan Stanley Asia Products

Limited (the “Issuer”) and the guarantee dated 18 March 2024 (including any supplement

or replacement, the “Guarantee”) made by Morgan Stanley (the “Guarantor”).

Copies of the Instrument and the Guarantee are available for inspection at the office of the

manager as specified below. The Warrantholders (as hereinafter defined) are entitled to the

benefit of, are bound by and are deemed to have notice of, all the provisions of the

Instrument and the Guarantee.

(B) The settlement obligation of the Issuer in respect of the Warrants represent general

unsecured contractual obligations of the Issuer and of no other person which rank, and will

rank, equally among themselves and pari passu with all other present and future unsecured

and unsubordinated contractual obligations of the Issuer, except for obligations accorded

preference by mandatory provisions of applicable law.

Warrants represent general contractual obligations of the Issuer, and are not, nor is it the

intention (expressed, implicit or otherwise) of the Issuer to create by the issue of the

Warrants deposit liabilities of the Issuer or a debt obligation of any kind.

In the Guarantee, the Guarantor has, subject to the terms therein, unconditionally and

irrevocably guaranteed to the Warrantholders the due and punctual settlement in full of all

obligations due and owing by the Issuer arising under the issuance of the Warrants after

taking account of any set off, combination of accounts, netting or similar arrangement from

time to time exercisable by the Issuer against any person to whom obligations are from time

to time being owed, when and as due (whether at expiry, by acceleration or otherwise).

(C) Transfers of Warrants may be effected only in Board Lots or integral multiples thereof in

the Central Clearing and Settlement System (“CCASS”) in accordance with the General

Rules of CCASS and the CCASS Operational Procedures in effect from time to time.

(D) Each person who is for the time being shown in the register kept by or on behalf of the

Issuer in Hong Kong as the holder shall be treated by the Issuer and the Guarantor as the

absolute owner and holder of the Warrants (which shall be HKSCC Nominees Limited (or

its successors) for so long as the Warrants are accepted as eligible securities in CCASS).

The expression “Warrantholder” shall be construed accordingly.

(E) Trading in Warrants on The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”) shall be suspended prior to the Expiry Date in accordance with the

requirements of the Stock Exchange.
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2 Warrant Rights and Exercise Expenses

(A) Every Board Lot entitles the Warrantholder, upon compliance with Condition 4, to payment

of the Cash Settlement Amount (as defined in Condition 4(D)).

(B) The Warrantholder will be required to pay all charges which are incurred in respect of the

exercise of the Warrants (the “Exercise Expenses”). To effect such payment, an amount

equivalent to the Exercise Expenses will be deducted by the Issuer from the Cash

Settlement Amount in accordance with Condition 4(B).

3 Automatic Exercise

(A) Any Warrant in respect of which the Cash Settlement Amount would be payable by the

Issuer if exercised on the Expiry Date shall be deemed automatically exercised on the

Expiry Date (“Automatic Exercise”).

(B) Any Warrant which has not been automatically exercised in accordance with Condition

3(A) shall expire immediately without value thereafter and all rights of the Warrantholder

and obligations of the Issuer with respect to such Warrant shall cease.

(C) In these Conditions, “Business Day” means a day (excluding Saturdays) on which the

Stock Exchange is scheduled to open for dealings in Hong Kong and banks are open for

business in Hong Kong.

4 Exercise of Warrants

(A) Warrants may only be exercised in Board Lots or integral multiples thereof.

(B) An irrevocable authorisation is deemed to be given to the Issuer to deduct any determined

Exercise Expenses from the Cash Settlement Amount. Any Exercise Expenses which have

not been determined by the Issuer on the Expiry Date shall be notified as soon as

practicable after determination by the Issuer to the Warrantholder and shall be paid by the

Warrantholder forthwith in immediately available funds no later than 3 Business Days after

the Warrantholder receives notice of any unpaid expenses.

(C) Following the Expiry Date, the Issuer will, with effect from the first Business Day

following the Expiry Date, cancel and destroy the Global Warrant Certificate.

(D) Subject to an Automatic Exercise in accordance with Condition 3(A), the Issuer will as

soon as practicable and on a date not later than the Settlement Date in accordance with

these Conditions procure payment of the aggregate Cash Settlement Amount (following

deduction of determined Exercise Expenses), for all Warrants deemed exercised,

electronically through CCASS by crediting the relevant bank account of the Warrantholder

as appearing in the register kept by or on behalf of the Issuer.
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Subject to adjustment as provided in Condition 5, “Cash Settlement Amount” means an

amount payable in the Settlement Currency (such amount to be calculated by the Issuer)

equal to:

In the case of a series of Index Call Warrants:

“Cash Settlement Amount”
per Board Lot

=
(Closing Level − Strike Level) x one Board Lot x Index Currency Amount

Divisor

In the case of a series of Index Put Warrants:

“Cash Settlement Amount”
per Board Lot

=
(Strike Level − Closing Level) x one Board Lot x Index Currency Amount

Divisor

If applicable, such amount will be either (i) converted from the Reference Currency into

the Settlement Currency at the Exchange Rate or, as the case may be, (ii) converted into

the Interim Currency at the First Exchange Rate and then (if applicable) converted into the

Settlement Currency at the Second Exchange Rate.

“CCASS Settlement Day” has the meaning ascribed to the term “Settlement Day” in the

General Rules of CCASS and the CCASS Operational Procedures in effect from time to

time, subject to such modification and amendment prescribed by HKSCC from time to time.

“Exchange Rate”, if applicable, has the meaning given to it in the relevant Launch

Announcement and Supplemental Listing Document.

“First Exchange Rate”, if applicable, has the meaning given to it in the relevant Launch

Announcement and Supplemental Listing Document.

“Market Disruption Event” means:

(1) the occurrence or existence, on the Valuation Date during the one-half hour period

that ends at the close of trading on the Index Exchange, of any of:

(i) the suspension of or material limitation on the trading of a material number of

constituent securities that comprise the Index; or

(ii) the suspension of or material limitation on the trading of options or futures

contracts relating to the Index on any exchange on which such contracts are

traded; or

(iii) the imposition of any exchange controls in respect of any currencies involved in

determining the Cash Settlement Amount;

for the purpose of paragraph (1), (x) the limitation of the number of hours or days of

trading will not constitute a Market Disruption Event if it results from an announced

change in the regular business hours of any relevant exchange, and (y) a limitation on

trading imposed by reason of the movements in price exceeding the levels permitted

by any relevant exchange will constitute a Market Disruption Event; or
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(2) where the Index Exchange is the Stock Exchange, the occurrence of any severe
weather condition or other event on any day which either (i) results in the Stock
Exchange being closed for trading for the entire day; or (ii) results in the Stock
Exchange being closed prior to its regular time for close of trading for the relevant
day (for the avoidance of doubt, in the case when the Stock Exchange is scheduled to
open for the morning trading session only, closed prior to its regular time for close
of trading for the morning session), PROVIDED THAT there shall be no Market
Disruption Event solely by reason of the Stock Exchange opening for trading later
than its regular time for opening of trading on any day as a result of such severe
weather condition or other event;

(3) a limitation or closure of the Index Exchange due to any unforeseen circumstances;
or

(4) any circumstances beyond the control of the Issuer in which the Closing Level or, if
applicable, the Exchange Rate, the First Exchange Rate or the Second Exchange Rate
(as the case may be) cannot be determined by the Issuer in the manner set out in these
Conditions or in such other manner as the Issuer considers appropriate at such time
after taking into account all the relevant circumstances.

“Second Exchange Rate”, if applicable, has the meaning given to it in the relevant Launch
Announcement and Supplemental Listing Document.

“Settlement Currency” means Hong Kong dollars unless otherwise specified in the
relevant Launch Announcement and Supplemental Listing Document.

“Settlement Date” means the third CCASS Settlement Day after the later of: (i) the Expiry
Date; and (ii) the day on which the Closing Level is determined in accordance with these
Conditions.

“Valuation Date” means the date specified as such in the relevant Launch Announcement
and Supplemental Listing Document. If the Issuer determines, in its sole discretion, that a
Market Disruption Event has occurred on the Valuation Date, then the Issuer shall
determine the Closing Level on the basis of its good faith estimate of the Closing Level that
would have prevailed on that day but for the occurrence of the Market Disruption Event,
provided that the Issuer, if applicable, may, but shall not be obliged to, determine such
Closing Level by having regard to the manner in which futures contracts relating to the
Index are calculated.

Any payment made pursuant to this Condition 4(D) shall be delivered at the risk and
expense of the Warrantholder to the Warrantholder as recorded on the register.

(E) If as a result of an event beyond the control of the Issuer (“Settlement Disruption Event”),
it is not possible for the Issuer to procure payment electronically through CCASS by
crediting the relevant bank account of the Warrantholder on the original Settlement Date,
the Issuer shall use its reasonable endeavours to procure payment electronically through
CCASS by crediting the relevant bank account of the Warrantholder as soon as reasonably
practicable after the original Settlement Date. The Issuer will not be liable to the
Warrantholder for any interest in respect of the amount due or any loss or damage that such
Warrantholder may suffer as a result of the existence of a Settlement Disruption Event.

The Issuer’s obligations to pay the Cash Settlement Amount shall be discharged by
payment in accordance with Condition 4(D) above.
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(F) These Conditions shall not be construed so as to give rise to any relationship of agency or
trust between the Guarantor, the Issuer or its agent or nominee and the Warrantholder and
neither the Guarantor, the Issuer nor its agent or nominee shall owe any duty of a fiduciary
nature to the Warrantholder.

None of the Issuer or the Guarantor shall have any responsibility for any errors or
omissions in the calculation and dissemination of any variables published by a third party
and used in any calculation made pursuant to these terms and conditions or in the
calculation of the Cash Settlement Amount arising from such errors or omissions.

5 Adjustment to the Index

(A) If the Index is (i) not calculated and announced by the Index Sponsor but is calculated and
published by a successor to the Index Sponsor (the “Successor Index Sponsor”) acceptable
to the Issuer or (ii) replaced by a successor index using, in the determination of the Issuer,
the same or a substantially similar formula for and method of calculation as used in the
calculation of the Index, then the Index will be deemed to be the index so calculated and
announced by the Successor Index Sponsor or that successor index, as the case may be.

(B) If (i) on or prior to a Valuation Date the Index Sponsor or (if applicable) the Successor
Index Sponsor makes a material change in the formula for or the method of calculating the
Index or in any other way materially modifies the Index (other than a modification
prescribed in that formula or method to maintain the Index in the event of changes in
constituent stock, contracts or commodities and other routine events), or (ii) on a Valuation
Date the Index Sponsor or (if applicable) the Successor Index Sponsor fails to calculate and
publish the Index (other than as a result of a Market Disruption Event), then the Issuer shall
determine the Closing Level using, in lieu of a published level for the Index, the level for
the Index as at that Valuation Date as determined by the Issuer in accordance with the
formula for and method of calculating the Index last in effect prior to the change or failure,
but using only those securities/commodities that comprised the Index immediately prior to
that change or failure (other than those securities that have since ceased to be listed on the
relevant exchange).

(C) Without prejudice to and notwithstanding any prior adjustment(s) made pursuant to the
applicable Conditions, the Issuer may (but shall not be obliged to) make such other
adjustments to the terms and conditions of the Warrants as appropriate where any event
(including the events as contemplated in the applicable Conditions) occurs and irrespective
of, in substitution for, or in addition to the provisions contemplated in the applicable
Conditions, provided that such adjustment is (i) not materially prejudicial to the interests
of the Warrantholders generally (without considering the circumstances of any individual
Warrantholder or the tax or other consequences of such adjustment in any particular
jurisdiction) or (ii) determined by the Issuer in good faith to be appropriate and
commercially reasonable.

(D) All determinations made by the Issuer pursuant hereto will be conclusive and binding on
the Warrantholders. The Issuer will give, or procure that there is given, notice as soon as
practicable of any determinations by publication in accordance with Condition 9.

6 Purchase by the Issuer

The Issuer and any of its affiliates may purchase Warrants at any time on or after the date of their
issue and any Warrants which are so purchased may be surrendered for cancellation or offered from
time to time in one or more transactions in the over-the-counter market or otherwise at prevailing
market prices or in negotiated transactions, at the discretion of the Issuer or any such affiliate, as the
case may be.
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7 Global Warrant Certificate

A global warrant certificate (the “Global Warrant Certificate”) representing the Warrants will
be deposited within CCASS and registered in the name of HKSCC Nominees Limited (or its
successors). The Global Warrant Certificate will not be exchangeable for definitive warrant
certificates.

8 Meeting of Warrantholder; Modification

(A) Meetings of Warrantholder. Notices for convening meetings to consider any matter
affecting the Warrantholder’s interests will be given to the Warrantholder in accordance
with the provisions of Condition 9.

Every question submitted to a meeting of the Warrantholder shall be decided by poll. A
meeting may be convened by the Issuer or by the Warrantholder holding not less than 10
percent of the Warrants for the time being remaining unexercised. The quorum at any such
meeting for passing an Extraordinary Resolution will be two or more persons (including
any nominee appointed by the Warrantholder) holding or representing not less than 25
percent of the Warrants for the time being remaining unexercised, or at any adjourned
meeting two or more persons (including any nominee appointed by the Warrantholder)
being or representing Warrantholder whatever the number of Warrants so held or
represented.

A resolution will be an Extraordinary Resolution when it has been passed at a duly
convened meeting by not less than three-quarters of the votes cast by such Warrantholder
as, being entitled to do so, vote in person or by proxy.

An Extraordinary Resolution passed at any meeting of the Warrantholder shall be binding
on all the holders of the Warrants, whether or not they are present at the meeting.

Resolutions can be passed in writing without a meeting of the Warrantholder being held if
passed unanimously.

(B) Modification. The Issuer may, without the consent of the Warrantholders, effect any
modification of the terms and conditions of the Warrants or the Instrument which, in the
opinion of the Issuer, is (i) not materially prejudicial to the interests of the Warrantholders
generally (without considering the circumstances of any individual Warrantholder or the
tax or other consequences of such modification in any particular jurisdiction); (ii) of a
formal, minor or technical nature; (iii) made to correct a manifest error; or (iv) necessary
in order to comply with mandatory provisions of the laws or regulations of Hong Kong.
Any such modification shall be binding on the Warrantholders and shall be notified to them
by the Issuer as soon as practicable thereafter in accordance with Condition 9.

9 Notices

All notices in English and Chinese to the Warrantholder will be validly given if published on the
website of the Hong Kong Exchanges and Clearing Limited.

10 Further Issues

The Issuer shall be at liberty from time to time, without the consent of the Warrantholder, to
create and issue further warrants, upon such terms as to issue price, commencement of the exercise
period and otherwise as the Issuer may determine so as to form a single series with the Warrants.
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11 Illegality and Impracticability

The Issuer is entitled to terminate the Warrants if it determines in good faith and in a

commercially reasonable manner that, for reasons beyond its control, it has become or it will become

illegal or impracticable:

(i) for it to perform its obligations under the Warrants, or for the Guarantor to perform its

obligations under the Guarantee, in whole or in part as a result of:

(a) the adoption of, or any change in, any relevant law or regulation (including any tax

law); or

(b) the promulgation of, or any change in, the interpretation by any court, tribunal,

governmental, administrative, legislative, regulatory or judicial authority or power

with competent jurisdiction of any relevant law or regulation (including any tax law),

(each of (a) and (b), a “Change in Law Event”); or

(ii) for it or any of its affiliates to maintain the Issuer’s hedging arrangements with respect to

the Warrants due to a Change in Law Event.

Upon the occurrence of a Change in Law Event, the Issuer will, if and to the extent permitted

by the applicable law or regulation, pay to each Warrantholder a cash amount that the Issuer

determines in good faith and in a commercially reasonable manner to be the fair market value in

respect of each Warrant held by such Warrantholder immediately prior to such termination (ignoring

such illegality or impracticability) less the cost to the Issuer of unwinding any related hedging

arrangement as determined by the Issuer in its sole and absolute discretion. Payment will be made to

each Warrantholder in such manner as shall be notified to the Warrantholders in accordance with

Condition 9.

12 Good Faith and Commercially Reasonable Manner

Any exercise of discretion by the Issuer under these Conditions will be made in good faith and

in a commercially reasonable manner.

13 Governing Law

The Warrants and the Instrument will be governed by and construed in accordance with the laws

of the Hong Kong Special Administrative Region of the People’s Republic of China (“Hong Kong”).

The Issuer and the Warrantholder (by its acquisition of the Warrants) shall be deemed to have

submitted for all purposes in connection with the Warrants and the Instrument to the non-exclusive

jurisdiction of the courts of Hong Kong.

14 Language

A Chinese translation of these Conditions is available upon request during usual business hours

on any weekday (Saturdays, Sundays and holidays excepted) at the offices of the Manager. In the

event of any inconsistency between the English version and Chinese translation of these Conditions,

the English version shall prevail and be governing.
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15 Contracts (Rights of Third Parties) Ordinance

A person who is not a party to the terms and conditions of the Warrants has no right under the

Contracts (Rights of Third Parties) Ordinance (Cap. 623 of the Laws of Hong Kong) to enforce or to

enjoy the benefit of any term of the Warrants.

Manager

Morgan Stanley Asia Limited

Level 46

International Commerce Centre

1 Austin Road West, Kowloon

Hong Kong
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TERMS AND CONDITIONS OF THE CASH-SETTLED WARRANTS
RELATING TO THE UNITS OF A FUND

1 Form; Status; Guarantee; Transfer and Title

(A) The Warrants (which expression shall, unless the context otherwise requires, include any

further warrants issued pursuant to Condition 12) relating to the Units of the Fund are

issued in registered form subject to and with the benefit of the instrument dated 18 July

2019 (the “Instrument”) made by Morgan Stanley Asia Products Limited (the “Issuer”)

and the guarantee dated 18 March 2024 (including any supplement or replacement, the

“Guarantee”) made by Morgan Stanley (the “Guarantor”).

Copies of the Instrument and the Guarantee are available for inspection at the office of the

manager as specified below. The Warrantholders (as hereinafter defined) are entitled to the

benefit of, are bound by and are deemed to have notice of, all the provisions of the

Instrument and the Guarantee.

(B) The settlement obligation of the Issuer in respect of the Warrants represent general

unsecured contractual obligations of the Issuer and of no other person which rank, and will

rank, equally among themselves and pari passu with all other present and future unsecured

and unsubordinated contractual obligations of the Issuer, except for obligations accorded

preference by mandatory provisions of applicable law.

Warrants represent general contractual obligations of the Issuer, and are not, nor is it the

intention (expressed, implicit or otherwise) of the Issuer to create by the issue of the

Warrants deposit liabilities of the Issuer or a debt obligation of any kind.

In the Guarantee, the Guarantor has, subject to the terms therein, unconditionally and

irrevocably guaranteed to the Warrantholders the due and punctual settlement in full of all

obligations due and owing by the Issuer arising under the issuance of the Warrants after

taking account of any set off, combination of accounts, netting or similar arrangement from

time to time exercisable by the Issuer against any person to whom obligations are from time

to time being owed, when and as due (whether at expiry, by acceleration or otherwise).

(C) Transfers of Warrants may be effected only in Board Lots or integral multiples thereof in

the Central Clearing and Settlement System (“CCASS”) in accordance with the General

Rules of CCASS and the CCASS Operational Procedures in effect from time to time.

(D) Each person who is for the time being shown in the register kept by or on behalf of the

Issuer in Hong Kong as the holder shall be treated by the Issuer and the Guarantor as the

absolute owner and holder of the Warrants (which shall be HKSCC Nominees Limited (or

its successors) for so long as the Warrants are accepted as eligible securities in CCASS).

The expression “Warrantholder” shall be construed accordingly.

(E) Trading in Warrants on The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”) shall be suspended prior to the Expiry Date in accordance with the

requirements of the Stock Exchange.
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2 Warrant Rights and Exercise Expenses

(A) Every Board Lot entitles the Warrantholder, upon compliance with Condition 4, to payment

of the Cash Settlement Amount (as defined in Condition 4(D)).

(B) The Warrantholder will be required to pay all charges which are incurred in respect of the

exercise of the Warrants (the “Exercise Expenses”). To effect such payment, an amount

equivalent to the Exercise Expenses will be deducted by the Issuer from the Cash

Settlement Amount in accordance with Condition 4(B).

3 Automatic Exercise

(A) Any Warrant in respect of which the Cash Settlement Amount would be payable by the

Issuer if exercised on the Expiry Date shall be deemed automatically exercised on the

Expiry Date (“Automatic Exercise”).

(B) Any Warrant which has not been automatically exercised in accordance with Condition

3(A) shall expire immediately without value thereafter and all rights of the Warrantholder

and obligations of the Issuer with respect to such Warrant shall cease.

(C) In these Conditions, “Business Day” means a day (excluding Saturdays) on which the

Stock Exchange is scheduled to open for dealings in Hong Kong and banks are open for

business in Hong Kong.

4 Exercise of Warrants

(A) Warrants may only be exercised in Board Lots or integral multiples thereof.

(B) An irrevocable authorisation is deemed to be given to the Issuer to deduct any determined

Exercise Expenses from the Cash Settlement Amount. Any Exercise Expenses which have

not been determined by the Issuer on the Expiry Date shall be notified as soon as

practicable after determination by the Issuer to the Warrantholder and shall be paid by the

Warrantholder forthwith in immediately available funds no later than 3 Business Days after

the Warrantholder receives notice of any unpaid expenses.

(C) Following the Expiry Date, the Issuer will, with effect from the first Business Day

following the Expiry Date, cancel and destroy the Global Warrant Certificate.

(D) Subject to an Automatic Exercise in accordance with Condition 3(A), the Issuer will as

soon as practicable and on a date not later than the Settlement Date in accordance with

these Conditions procure payment of the aggregate Cash Settlement Amount (following

deduction of determined Exercise Expenses), for all Warrants deemed exercised,

electronically through CCASS by crediting the relevant bank account of the Warrantholder

as appearing in the register kept by or on behalf of the Issuer.
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Subject to adjustment as provided in Condition 5, “Cash Settlement Amount” means an

amount payable in the Settlement Currency (such amount to be calculated by the Issuer)

equal to:

In the case of a series of Call Warrants:

“Cash Settlement Amount”
per Board Lot

=
Entitlement x (Average Price − Exercise Price) x one Board Lot

Number of Warrant(s) per Entitlement

In the case of a series of Put Warrants:

“Cash Settlement Amount”
per Board Lot

=
Entitlement x (Exercise Price − Average Price) x one Board Lot

Number of Warrant(s) per Entitlement

“Average Price” shall be the arithmetic mean of the closing prices of one Unit (as derived

from the Daily Quotation Sheet of the Stock Exchange, subject to any adjustment to such

closing prices as may be necessary to reflect any event as contemplated in Condition 5 such

as capitalisation, rights issue, distribution or the like) in respect of each Valuation Date.

“CCASS Settlement Day” has the meaning ascribed to the term “Settlement Day” in the

General Rules of CCASS and the CCASS Operational Procedures in effect from time to

time, subject to such modification and amendment prescribed by HKSCC from time to time.

“Entitlement” means such number of Units as specified in the relevant Launch

Announcement and Supplemental Listing Document, subject to any adjustment in

accordance with Condition 5.

“Market Disruption Event” means:

(1) the occurrence or existence on any Valuation Date during the one-half hour period that

ends at the close of trading of any suspension of or limitation imposed on trading (by

reason of movements in price exceeding limits permitted by the Stock Exchange or

otherwise) on the Stock Exchange in (i) the Units or (ii) any options or futures

contracts relating to the Units if, in any such case, such suspension or limitation is,

in the determination of the Issuer, material;

(2) the occurrence of any severe weather condition or other event on any day which either

(i) results in the Stock Exchange being closed for trading for the entire day; or (ii)

results in the Stock Exchange being closed prior to its regular time for close of trading

for the relevant day (for the avoidance of doubt, in the case when the Stock Exchange

is scheduled to open for the morning trading session only, closed prior to its regular

time for close of trading for the morning session), PROVIDED THAT there shall be

no Market Disruption Event solely by reason of the Stock Exchange opening for

trading later than its regular time for opening of trading on any day as a result of such

severe weather condition or other event; or

(3) a limitation or closure of the Stock Exchange due to any unforeseen circumstances.
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“Settlement Currency” means Hong Kong dollars unless otherwise specified in the
relevant Launch Announcement and Supplemental Listing Document.

“Settlement Date” means the third CCASS Settlement Day after the later of: (i) the Expiry
Date; and (ii) the day on which the Average Price is determined in accordance with these
Conditions.

“Valuation Date” means, each of the five Business Days immediately preceding the Expiry
Date. If the Issuer determines, in its sole discretion, that a Market Disruption Event has
occurred on any Valuation Date, then that Valuation Date shall be postponed until the first
succeeding Business Day on which there is no Market Disruption Event irrespective of
whether that postponed Valuation Date would fall on a Business Day that already is or is
deemed to be a Valuation Date. For the avoidance of doubt, in the event that a Market
Disruption Event has occurred and a Valuation Date is postponed as aforesaid, the closing
price of the Units on the first succeeding Business Day will be used more than once in
determining the Average Price, so that in no event shall there be less than five closing price
used to determine the Average Price.

If the postponement of a Valuation Date as aforesaid would result in the Valuation Date
falling on or after the Expiry Date, then:

(i) the Business Day immediately preceding the Expiry Date (the “Last Valuation
Date”) shall be deemed to be the Valuation Date notwithstanding the Market
Disruption Event; and

(ii) the Issuer shall determine the closing price of the Units on the basis of its good faith
estimate of the price that would have prevailed on the Last Valuation Date but for the
Market Disruption Event.

Any payment made pursuant to this Condition 4(D) shall be delivered at the risk and
expense of the Warrantholder to the Warrantholder as recorded on the register.

(E) If as a result of an event beyond the control of the Issuer (“Settlement Disruption Event”),
it is not possible for the Issuer to procure payment electronically through CCASS by
crediting the relevant bank account of the Warrantholder on the original Settlement Date,
the Issuer shall use its reasonable endeavours to procure payment electronically through
CCASS by crediting the relevant bank account of the Warrantholder as soon as reasonably
practicable after the original Settlement Date. The Issuer will not be liable to the
Warrantholder for any interest in respect of the amount due or any loss or damage that such
Warrantholder may suffer as a result of the existence of a Settlement Disruption Event.

(F) These Conditions shall not be construed so as to give rise to any relationship of agency or
trust between the Guarantor, the Issuer or its agent or nominee and the Warrantholder and
neither the Guarantor, the Issuer nor its agent or nominee shall owe any duty of a fiduciary
nature to the Warrantholder.

None of the Issuer or the Guarantor shall have any responsibility for any errors or
omissions in the calculation and dissemination of any variables published by a third party
and used in any calculation made pursuant to these terms and conditions or in the
calculation of the Cash Settlement Amount arising from such errors or omissions.

The Issuer’s obligations to pay the Cash Settlement Amount shall be discharged by
payment in accordance with Condition 4(D) above.
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5 Adjustments

Adjustments may be made by the Issuer to the terms of the Warrants (including, but not limited
to, the Exercise Price and the Entitlement) on the basis of the following provisions:

(A) (i) If and whenever the Fund shall, by way of Rights (as defined below), offer new Units
for subscription at a fixed subscription price to the holders of existing Units pro rata
to existing holdings (a “Rights Offer”), the Entitlement and the Exercise Price shall
be adjusted to take effect on the Business Day on which the trading in the Units of
the Fund becomes ex-entitlement in accordance with the following formula:

The Entitlement will be adjusted to:

Adjusted Entitlement = Adjustment Factor x E

The Exercise Price will be adjusted to:

Adjusted Exercise Price =
1

x X
Adjustment Factor

Where:

“Adjustment Factor” =
1 + M

1 + (R/S) x M

E: Existing Entitlement immediately prior to the Rights Offer

X: Existing Exercise Price immediately prior to the Rights Offer

S: Cum-Rights Unit price, being the closing price of an existing Unit, as derived
from the Daily Quotation Sheet of the Stock Exchange on the last Business Day
on which the Units are traded on a cum-rights basis

R: Subscription price per new Unit specified in the Rights Offer plus an amount
equal to any distributions or other benefits foregone to exercise the Right

M: Number of new Units per existing Unit (whether a whole or a fraction) each
holder of an existing Unit is entitled to subscribe or have

For the purposes of these Conditions, “Rights” means the right(s) attached to each
existing Unit or needed to acquire one new Unit (as the case may be) which are given
to a holder of existing Units to subscribe at a fixed subscription price for new Units
pursuant to the Rights Offer (whether by the exercise of one Right, a part of a Right
or an aggregate number of Rights).

(ii) The Adjusted Exercise Price shall be rounded to the nearest 0.001.

(iii) For the purpose of Condition 5(A), no adjustment will be made if the adjustment to
the Entitlement is one per cent. or less of the Entitlement immediately prior to the
adjustment.
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(B) (i) If and whenever the Fund shall make an issue of Units credited as fully paid to the
holders of Units generally by way of capitalisation of profits or reserves (other than
pursuant to a scrip distribution or similar scheme for the time being operated by the
Fund or otherwise in lieu of a cash distribution and without any payment or other
consideration being made or given by such holders) (a “Bonus Issue”), the
Entitlement and the Exercise Price shall be adjusted to take effect on the Business
Day on which trading in the Units of the Fund becomes ex-entitlement in accordance
with the following formula:

The Entitlement will be adjusted to:

Adjusted Entitlement = Adjustment Factor x E

The Exercise Price will be adjusted to:

Adjusted Exercise Price =
1

x X
Adjustment Factor

Where:

“Adjustment Factor” = 1 + N

E: Existing Entitlement immediately prior to the Bonus Issue

X: Existing Exercise Price immediately prior to the Bonus Issue

N: Number of additional Units (whether a whole or a fraction) received by a holder
of existing Units for each Unit held prior to the Bonus Issue

(ii) The Adjusted Exercise Price shall be rounded to the nearest 0.001.

(iii) For the purpose of Condition 5(B), no adjustment will be made if the adjustment to
the Entitlement is one per cent. or less of the Entitlement immediately prior to the
adjustment.

(C) If and whenever the Fund shall subdivide its Units or any class of its outstanding Units into
a greater number of units or shares or consolidate its outstanding Units or any class of it
into a smaller number of units or shares, the Entitlement shall be increased and the Exercise
Price shall be decreased (in the case of a subdivision) or the Entitlement shall be decreased
and the Exercise Price shall be increased (in the case of a consolidation) accordingly, in
each case on the day on which the relevant subdivision or consolidation shall have taken
effect.

(D) If it is announced that the Fund is to or may merge or consolidate with or into any other
trust or corporation (including becoming, by agreement or otherwise, a subsidiary of or
controlled by any person or corporation) (except where the Fund is the surviving entity in
a merger or consolidation) or that it is to or may sell or transfer all or substantially all of
its assets, the rights attaching to the Warrants may in the absolute discretion of the Issuer
be amended no later than the Business Day preceding the consummation of such merger,
consolidation, sale or transfer (each a “Restructuring Event”) (as determined by the Issuer
in its absolute discretion).

The rights attaching to the Warrants after the adjustment shall, after such Restructuring
Event, relate to the number of units or shares of the trust(s) or corporation(s) resulting from
or surviving such Restructuring Event or other securities (the “Substituted Securities”)
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and/or cash offered in substitution for the affected Units, as the case may be, to which the
holder of such number of Units to which the Warrants related immediately before such
Restructuring Event would have been entitled upon such Restructuring Event. Thereafter
the provisions hereof shall apply to such Substituted Securities, provided that any
Substituted Securities may, in the absolute discretion of the Issuer, be deemed to be
replaced by an amount in the relevant currency equal to the market value or, if no market
value is available, fair value, of such Substituted Securities in each case as determined by
the Issuer as soon as practicable after such Restructuring Event is effected.

For the avoidance of doubt, any remaining Units shall not be affected by this paragraph (D)
and, where cash is offered in substitution for Units or is deemed to replace Substituted
Securities as described above, references in these Conditions to the Units shall include any
such cash.

(E) Generally, no adjustment will be made for an ordinary cash distribution (whether or not it
is offered with a scrip alternative). For any other forms of cash distribution (each a “Cash
Distribution”) announced by the Fund, such as a cash bonus, special dividend or
extraordinary dividend, no adjustment will be made unless the value of the Cash
Distribution accounts for 2 per cent. or more of the Unit’s closing price on the day of
announcement by the Fund.

If and whenever the Fund shall make a Cash Distribution credited as fully paid to the
holders of Units generally, the Entitlement and the Exercise Price shall be adjusted to take
effect on the Business Day on which trading in the Units becomes ex-entitlement (each a
“Dividend Adjustment Date”) in accordance with the following formula:

The Entitlement will be adjusted to:

Adjusted Entitlement = Adjustment Factor x E

The Exercise Price will be adjusted to:

Adjusted Exercise Price =
1

x X
Adjustment Factor

Where:

“Adjustment Factor” =
S − OD

S − OD − CD

E: Existing Entitlement immediately prior to the relevant Cash Distribution

X: Existing Exercise Price immediately prior to the relevant Cash Distribution

S: Closing price of a Unit, as derived from the Daily Quotation Sheet of the Stock
Exchange on the Business Day immediately prior to the Dividend Adjustment Date

OD: Amount of ordinary cash distribution per Unit, provided that “OD” shall be deemed
to be zero if no ordinary cash distribution is announced by the Fund or if the
ex-entitlement date of the ordinary cash distribution is different from the
ex-entitlement date of the relevant Cash Distribution

CD: Amount of the relevant Cash Distribution per Unit
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The Adjusted Exercise Price shall be rounded to the nearest 0.001.

(F) Without prejudice to and notwithstanding any prior adjustment(s) made pursuant to the
applicable Conditions, the Issuer may (but shall not be obliged to) make such other
adjustments to the terms and conditions of the Warrants as appropriate where any event
(including the events as contemplated in the applicable Conditions) occurs and irrespective
of, in substitution for, or in addition to the provisions contemplated in the applicable
Conditions, provided that such adjustment is (i) not materially prejudicial to the interests
of the Warrantholders generally (without considering the circumstances of any individual
Warrantholder or the tax or other consequences of such adjustment in any particular
jurisdiction) or (ii) determined by the Issuer in good faith to be appropriate and
commercially reasonable.

(G) The Issuer shall determine any adjustment or amendment and its determination shall be
conclusive and binding on the Warrantholder save in the case of manifest error. Any such
adjustment or amendment shall be set out in a notice, which shall be given to the
Warrantholder in accordance with Condition 9 as soon as practicable after the
determination.

6 Purchase by the Issuer

The Issuer and any of its affiliates may purchase Warrants at any time on or after the date of their
issue and any Warrants which are so purchased may be surrendered for cancellation or offered from
time to time in one or more transactions in the over-the-counter market or otherwise at prevailing
market prices or in negotiated transactions, at the discretion of the Issuer or any such affiliate, as the
case may be.

7 Global Warrant Certificate

A global warrant certificate (the “Global Warrant Certificate”) representing the Warrants will
be deposited within CCASS and registered in the name of HKSCC Nominees Limited (or its
successors). The Global Warrant Certificate will not be exchangeable for definitive warrant
certificates.

8 Meeting of Warrantholder; Modification

(A) Meetings of Warrantholder. Notices for convening meetings to consider any matter
affecting the Warrantholder’s interests will be given to the Warrantholder in accordance
with the provisions of Condition 9.

Every question submitted to a meeting of the Warrantholder shall be decided by poll. A
meeting may be convened by the Issuer or by the Warrantholder holding not less than 10
percent of the Warrants for the time being remaining unexercised. The quorum at any such
meeting for passing an Extraordinary Resolution will be two or more persons (including
any nominee appointed by the Warrantholder) holding or representing not less than 25
percent of the Warrants for the time being remaining unexercised, or at any adjourned
meeting two or more persons (including any nominee appointed by the Warrantholder)
being or representing Warrantholder whatever the number of Warrants so held or
represented.

A resolution will be an Extraordinary Resolution when it has been passed at a duly
convened meeting by not less than three-quarters of the votes cast by such Warrantholder
as, being entitled to do so, vote in person or by proxy.

An Extraordinary Resolution passed at any meeting of the Warrantholder shall be binding
on all the holders of the Warrants, whether or not they are present at the meeting.
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Resolutions can be passed in writing without a meeting of the Warrantholder being held if
passed unanimously.

(B) Modification. The Issuer may, without the consent of the Warrantholders, effect any
modification of the terms and conditions of the Warrants or the Instrument which, in the
opinion of the Issuer, is (i) not materially prejudicial to the interests of the Warrantholders
generally (without considering the circumstances of any individual Warrantholder or the
tax or other consequences of such modification in any particular jurisdiction); (ii) of a
formal, minor or technical nature; (iii) made to correct a manifest error; or (iv) necessary
in order to comply with mandatory provisions of the laws or regulations of Hong Kong.
Any such modification shall be binding on the Warrantholders and shall be notified to them
by the Issuer as soon as practicable thereafter in accordance with Condition 9.

9 Notices

All notices in English and Chinese to the Warrantholder will be validly given if published on the
website of the Hong Kong Exchanges and Clearing Limited.

10 Termination or Liquidation of the Fund

In the event of a Termination or the liquidation or dissolution of the Fund or, if applicable, the
trustee of the Fund (including any successor trustee appointed from time to time) (“Trustee”) (in its
capacity as trustee of the Fund) or the appointment of a liquidator, receiver or administrator or
analogous person under applicable law in respect of the whole or substantially the whole of the
undertaking, property or assets of the Fund or, if applicable, the Trustee, all unexercised Warrants will
lapse and shall cease to be valid for any purpose. The unexercised Warrants will lapse and shall cease
to be valid (i) in the case of a Termination, on the effective date of the Termination; (ii) in the case
of a voluntary liquidation, on the effective date of the resolution; (iii) in the case of an involuntary
liquidation or dissolution, on the date of the relevant court order; or (iv) in the case of the appointment
of a liquidator or receiver or administrator or analogous person under applicable law in respect of the
whole or substantially the whole of the undertaking, property or assets of such Fund or, if applicable,
Trustee, on the date when such appointment is effective but subject (in any such case) to any contrary
mandatory requirement of law.

For the purpose of this Condition 10, “Termination” means (i) the Fund is terminated or
required to be terminated for whatever reason or the termination of the Fund commences; (ii) where
applicable, the Fund is held or is conceded by the Trustee or the manager of the Fund (including any
successor manager appointed from time to time) not to have been constituted or to have been
imperfectly constituted; (iii) where applicable, the Trustee ceases to be authorised under the Fund to
hold the property of the Fund in its name and perform its obligations under the trust deed constituting
the Fund; or (iv) the Fund ceases to be authorised as an authorised collective investment scheme under
the Securities and Futures Ordinance (Cap. 571 of the Laws of Hong Kong).

11 Delisting of Fund

(A) If at any time the Units cease to be listed on the Stock Exchange, the Issuer shall give effect
to these Conditions in such manner and make such adjustments to the rights attaching to
the Warrants as it shall, in its absolute discretion, consider appropriate to ensure, so far as
it is reasonably able to do so, that the interests of the Warrantholder generally are not
materially prejudiced as a consequence of such delisting (without considering the
individual circumstances of the Warrantholder or the tax or other consequences that may
result in any particular jurisdiction).
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(B) Without prejudice to the generality of Condition 11(A), where the Units are or, upon the

delisting, become, listed on any other stock exchange, these Conditions may, in the

absolute discretion of the Issuer, be amended to the extent necessary to allow for the

substitution of that other stock exchange in place of the Stock Exchange and the Issuer may,

without the consent of the Warrantholder, make such adjustments to the entitlements of the

Warrantholder on exercise (including, if appropriate, by converting foreign currency

amounts at prevailing market rates into the relevant currency) as it shall consider

appropriate in the circumstances.

(C) Any adjustment, amendment or determination made by the Issuer pursuant to this Condition

11 shall be conclusive and binding on the Warrantholder save in the case of manifest error.

Notice of any adjustments or amendments shall be given to the Warrantholder in

accordance with Condition 9 as soon as practicable after they are determined.

12 Further Issues

The Issuer shall be at liberty from time to time, without the consent of the Warrantholder, to

create and issue further warrants, upon such terms as to issue price, commencement of the exercise

period and otherwise as the Issuer may determine so as to form a single series with the Warrants.

13 Illegality and Impracticability

The Issuer is entitled to terminate the Warrants if it determines in good faith and in a

commercially reasonable manner that, for reasons beyond its control, it has become or it will become

illegal or impracticable:

(i) for it to perform its obligations under the Warrants, or for the Guarantor to perform its

obligations under the Guarantee, in whole or in part as a result of:

(a) the adoption of, or any change in, any relevant law or regulation (including any tax

law); or

(b) the promulgation of, or any change in, the interpretation by any court, tribunal,

governmental, administrative, legislative, regulatory or judicial authority or power

with competent jurisdiction of any relevant law or regulation (including any tax law),

(each of (a) and (b), a “Change in Law Event”); or

(ii) for it or any of its affiliates to maintain the Issuer’s hedging arrangements with respect to

the Warrants due to a Change in Law Event.

Upon the occurrence of a Change in Law Event, the Issuer will, if and to the extent permitted

by the applicable law or regulation, pay to each Warrantholder a cash amount that the Issuer

determines in good faith and in a commercially reasonable manner to be the fair market value in

respect of each Warrant held by such Warrantholder immediately prior to such termination (ignoring

such illegality or impracticability) less the cost to the Issuer of unwinding any related hedging

arrangement as determined by the Issuer in its sole and absolute discretion. Payment will be made to

each Warrantholder in such manner as shall be notified to the Warrantholders in accordance with

Condition 9.
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14 Good Faith and Commercially Reasonable Manner

Any exercise of discretion by the Issuer under these Conditions will be made in good faith and

in a commercially reasonable manner.

15 Governing Law

The Warrants and the Instrument will be governed by and construed in accordance with the laws

of the Hong Kong Special Administrative Region of the People’s Republic of China (“Hong Kong”).

The Issuer and the Warrantholder (by its acquisition of the Warrants) shall be deemed to have

submitted for all purposes in connection with the Warrants and the Instrument to the non-exclusive

jurisdiction of the courts of Hong Kong.

16 Language

A Chinese translation of these Conditions is available upon request during usual business hours

on any weekday (Saturdays, Sundays and holidays excepted) at the offices of the Manager. In the

event of any inconsistency between the English version and Chinese translation of these Conditions,

the English version shall prevail and be governing.

17 Contracts (Rights of Third Parties) Ordinance

A person who is not a party to the terms and conditions of the Warrants has no right under the

Contracts (Rights of Third Parties) Ordinance (Cap. 623 of the Laws of Hong Kong) to enforce or to

enjoy the benefit of any term of the Warrants.

Manager

Morgan Stanley Asia Limited

Level 46

International Commerce Centre

1 Austin Road West, Kowloon

Hong Kong
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TERMS AND CONDITIONS OF THE CBBCS RELATING TO SINGLE STOCK

1 Form; Status; Guarantee; Transfer and Title

(A) The callable bull/bear contracts or “CBBCs” (which expression shall, unless the context
otherwise requires, include any further CBBCs issued pursuant to Condition 11) relating to
the Shares of the Company are issued in registered form subject to and with the benefit of
the instrument dated 18 July 2019 (the “Instrument”) made by Morgan Stanley Asia
Products Limited (the “Issuer”) and the guarantee dated 18 March 2024 (including any
supplement or replacement, the “Guarantee”) made by Morgan Stanley (the
“Guarantor”).

Copies of the Instrument and the Guarantee are available for inspection at the office of the
manager as specified below. The Holders (as hereinafter defined) are entitled to the benefit
of, are bound by and are deemed to have notice of, all the provisions of the Instrument and
the Guarantee.

(B) The settlement obligations of the Issuer in respect of the CBBCs represent general
unsecured contractual obligations of the Issuer and of no other person which rank, and will
rank, equally among themselves and pari passu with all other present and future unsecured
and unsubordinated contractual obligations of the Issuer, except for obligations accorded
preference by mandatory provisions of applicable law.

CBBCs represent general contractual obligations of the Issuer, and are not, nor is it the
intention (expressed, implicit or otherwise) of the Issuer to create by the issue of CBBCs
deposit liabilities of the Issuer or a debt obligation of any kind.

In the Guarantee, the Guarantor has, subject to the terms therein, unconditionally and
irrevocably guaranteed to the Holders the due and punctual settlement in full of all
obligations due and owing by the Issuer arising under the issuance of the CBBCs after
taking account of any set-off, combination of accounts, netting or similar arrangement from
time to time exercisable by the Issuer against any person to whom obligations are from time
to time being owed, as and when due (whether at expiry, by acceleration or otherwise).

(C) Transfers of CBBCs may be effected only in Board Lots or integral multiples thereof in the
Central Clearing and Settlement System (“CCASS”) in accordance with the General Rules
of CCASS and the CCASS Operational Procedures in effect from time to time.

(D) Each person who is for the time being shown in the register kept by or on behalf of the
Issuer in Hong Kong as the holder shall be treated by the Issuer and the Guarantor as the
absolute owner and holder of the CBBCs (which shall be HKSCC Nominees Limited or
another nominee of Hong Kong Securities Clearing Company Limited for so long as the
CBBCs are accepted as eligible securities in CCASS). The expression “Holder” shall be
construed accordingly.

(E) Trading in CBBCs on The Stock Exchange of Hong Kong Limited (the “Stock Exchange”)
shall be suspended after the occurrence of a Mandatory Call Event in accordance with the
rules of the Stock Exchange. None of the Stock Exchange, the Issuer, the Guarantor nor any
of their affiliates shall have any responsibility towards the Holder for any losses suffered
in connection with the determination of a Mandatory Call Event, whether or not such losses
are a result of the suspension of trading of the CBBCs, notwithstanding that such
suspension may have occurred as a result of an error in the determination of the event.
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2 CBBCs Rights and Exercise Expenses

(A) Every Board Lot of the CBBCs entitles the Holder, upon compliance with Condition 3, to
payment of the Cash Settlement Amount.

(B) The Holder will be required to pay the Exercise Expenses in respect of the Mandatory Call
Termination or Automatic Exercise of the CBBCs. To effect such payment, an amount
equivalent to the Exercise Expenses will be deducted by the Issuer from the Cash
Settlement Amount in accordance with Condition 3(D).

(C) An irrevocable authorisation is deemed to be given to the Issuer to deduct any determined
Exercise Expenses from the Cash Settlement Amount.

3 Mandatory Call Termination and Automatic Exercise

(A) Upon the occurrence of a Mandatory Call Event, the CBBCs will terminate automatically
on the date on which the Mandatory Call Event occurs (“Mandatory Call Termination”)
and the Issuer will give notice of the occurrence of the Mandatory Call Event to the Holders
in accordance with Condition 8. Trading in the CBBCs will be suspended immediately upon
a Mandatory Call Event and all Post MCE Trades will be cancelled and will not be
recognized by the Stock Exchange or the Issuer.

Whereas:

“Business Day” means a day (excluding Saturdays) on which the Stock Exchange is
scheduled to open for dealings in Hong Kong and banks are open for business in Hong
Kong;

“CCASS Settlement Day” has the meaning ascribed to the term “Settlement Day” in the
General Rules of CCASS and the CCASS Operational Procedures in effect from time to
time, subject to such modification and amendment prescribed by HKSCC from time to
time;

“Mandatory Call Event” occurs when the Spot Price of the Shares is, at any time during
a Trading Day in the Observation Period:

(i) in the case of a series of Bull CBBCs, at or below the Call Price; or

(ii) in the case of a series of Bear CBBCs, at or above the Call Price;

“Observation Period” means the period from the Observation Commencement Date to the
Trading Day immediately before the Expiry Date (both dates inclusive);

“Post MCE Trades” has the meaning given to it in the relevant Launch Announcement and
Supplemental Listing Document, subject to such modification and amendment prescribed
by the Stock Exchange from time to time;

“Spot Price” means:

(i) in respect of a continuous trading session of the Stock Exchange, the price per Share
concluded by means of automatic order matching on the Stock Exchange as reported
in the official real-time dissemination mechanism for the Stock Exchange during such
continuous trading session in accordance with the Trading Rules, excluding direct
business (as defined in the Trading Rules); and
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(ii) in respect of a pre-opening session or a closing auction session (if applicable) of the
Stock Exchange, as the case may be, the final Indicative Equilibrium Price (as defined
in the Trading Rules) of the Share (if any) calculated at the end of the pre-order
matching period of such pre-opening session or closing auction session (if
applicable), as the case may be, in accordance with the Trading Rules, excluding
direct business (as defined in the Trading Rules),

subject to such modification and amendment prescribed by the Stock Exchange from time
to time;

“Trading Day” means any day on which the Stock Exchange is scheduled to open for
trading for its regular trading sessions; and

“Trading Rules” means the Rules and Regulations of the Stock Exchange prescribed by the
Stock Exchange from time to time.

(B) Any CBBCs with respect to which a Mandatory Call Event has not occurred during the
Observation Period shall be deemed automatically exercised on the Expiry Date
(“Automatic Exercise”).

(C) Following the date on which the Mandatory Call Event occurs or the Expiry Date, the
Issuer will, with effect from the first Business Day following the Settlement Date cancel
and destroy the Global CBBC Certificate.

(D) Following a Mandatory Call Termination or an Automatic Exercise in accordance with
Conditions 3(A) or 3(B), the Issuer will on a date no later than the Settlement Date in
accordance with these Conditions procure payment of the aggregate Cash Settlement
Amount (following deduction of any determined Exercise Expenses) for all CBBCs
terminated or deemed automatically exercised in favour of the Holder as appearing in the
register kept by or on behalf of the Issuer.

Any payment of the Cash Settlement Amount made pursuant to this Condition 3(D) shall
be delivered at the risk and expense of the Holder to the Holder as recorded on the register,
or such bank, broker or agent in Hong Kong (if any) as directed by the Holder.

Whereas:

“Cash Settlement Amount” means, subject to adjustment as provided in Condition 4, an
amount calculated by the Issuer in accordance with the following formula:

(i) if no Mandatory Call Event has occurred:

(a) in the case of a series of Bull CBBCs:

“Cash Settlement
Amount” per Board Lot

=
Entitlement x (Closing Price − Strike Price) x one Board Lot

Number of CBBC(s) per Entitlement

(b) in the case of a series of Bear CBBCs:

“Cash Settlement
Amount” per Board Lot

=
Entitlement x (Strike Price − Closing Price) x one Board Lot

Number of CBBC(s) per Entitlement
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(ii) following a Mandatory Call Event:

(a) in the case of a series of Category R CBBCs, the Residual Value; or

(b) in the case of a series of Category N CBBCs, zero;

provided that if the relevant formula above produces an amount that is equal to or less than

zero or the Exercise Expenses (if any), then no Cash Settlement Amount shall be payable.

The aggregate Cash Settlement Amount payable to a Holder shall be expressed in the

Settlement Currency and shall be rounded up to the nearest two decimal places in the

Settlement Currency.

“Closing Price” shall be the closing price of one Share (as derived from the Daily

Quotation Sheet of the Stock Exchange, subject to any adjustment to such closing price as

may be necessary to reflect any event as contemplated in Condition 4 such as capitalisation,

rights issue, distribution or the like) on the Valuation Date;

“Entitlement” means such number of Shares as specified in the relevant Launch

Announcement and Supplemental Listing Document, subject to any adjustment in

accordance with Condition 4;

“Exercise Expenses” means any charges or expenses including any taxes or duties which

are incurred in respect of the early termination of the CBBCs upon the occurrence of a

Mandatory Call Event or the exercise of the CBBCs at expiry;

“Market Disruption Event” means:

(i) the occurrence or existence on any Trading Day during the one-half hour period that

ends at the close of trading of any suspension of or limitation imposed on trading (by

reason of movements in price exceeding limits permitted by the Stock Exchange or

otherwise) on the Stock Exchange in (a) the Shares; or (b) any options or futures

contracts relating to the Shares if, in any such case, such suspension or limitation is,

in the determination of the Issuer, material;

(ii) the occurrence of any severe weather condition or other event on any day which (i)

results in the Stock Exchange being closed for trading for the entire day; or (ii) results

in the Stock Exchange being closed prior to its regular time for close of trading for

the relevant day (for the avoidance of doubt, in the case when the Stock Exchange is

scheduled to open for the morning trading session only, closed prior to its regular time

for close of trading for the morning session), PROVIDED THAT there shall be no

Market Disruption Event solely by reason of the Stock Exchange opening for trading

later than its regular time for opening of trading on any day as a result of such severe

weather condition or other event; or

(iii) a limitation or closure of the Stock Exchange due to any unforeseen circumstances.

“Maximum Trade Price” means the highest Spot Price of the Shares (subject to any

adjustment to such Spot Price as may be necessary to reflect any event as contemplated in

Condition 4 such as capitalisation, rights issue, distribution or the like) during the MCE

Valuation Period;
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“MCE Valuation Period” means the period commencing from and including the moment
upon which the Mandatory Call Event occurs (the trading session during which the
Mandatory Call Event occurs is the “1st Session”) and up to the end of the trading session
on the Stock Exchange immediately following the 1st Session (“2nd Session”) unless, in
the determination of the Issuer in its good faith, the 2nd Session for any reason (including,
without limitation, a Market Disruption Event occurring and subsisting in the 2nd Session)
does not contain any continuous period of 1 hour or more than 1 hour during which trading
in the Shares is permitted on the Stock Exchange with no limitation imposed, the MCE
Valuation Period shall be extended to the end of the subsequent trading session following
the 2nd Session during which trading in the Shares is permitted on the Stock Exchange with
no limitation imposed for a continuous period of at least 1 hour notwithstanding the
existence or continuance of a Market Disruption Event in such postponed trading session,
unless the Issuer determines in its good faith that each trading session on each of the four
Trading Days immediately following the date on which the Mandatory Call Event occurs
does not contain any continuous period of 1 hour or more than 1 hour during which trading
in the Shares is permitted on the Stock Exchange with no limitation imposed. In that case:

(i) the period commencing from the 1st Session up to, and including, the last trading
session on the Stock Exchange of the fourth Trading Day immediately following the
date on which the Mandatory Call Event occurs shall be deemed to be the MCE
Valuation Period; and

(ii) the Issuer shall determine the Maximum Trade Price or the Minimum Trade Price (as
the case may be) having regard to the then prevailing market conditions, the last
reported Spot Price of the Shares and such other factors as the Issuer may determine
to be relevant in its good faith.

For the avoidance of doubt, all Spot Prices available throughout the extended MCE
Valuation Period shall be taken into account to determine the Maximum Trade Price or the
Minimum Trade Price (as the case may be) for the calculation of the Residual Value.

For the purposes of this definition,

(a) the pre-opening session, the morning session and, in the case of half day trading, the
closing auction session (if applicable) of the same day; and

(b) the afternoon session and the closing auction session (if applicable) of the same day,

shall each be considered as one trading session only;

“Minimum Trade Price” means the lowest Spot Price of the Shares (subject to any
adjustment to such Spot Price as may be necessary to reflect any event as contemplated in
Condition 4 such as capitalisation, rights issue, distribution or the like) during the MCE
Valuation Period;

“Residual Value” means, subject to adjustment as provided in Condition 4:

(i) in the case of a series of Bull CBBCs:

“Residual Value”
per Board Lot

=
Entitlement x (Minimum Trade Price − Strike Price) x one Board Lot

Number of CBBC(s) per Entitlement
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(ii) in the case of a series of Bear CBBCs:

“Residual Value”
per Board Lot

=
Entitlement x (Strike Price − Maximum Trade Price) x one Board Lot

Number of CBBC(s) per Entitlement

“Settlement Currency” means Hong Kong dollars unless otherwise specified in the

relevant Launch Announcement and Supplemental Listing Document; and

“Settlement Date” means the third CCASS Settlement Day after (i) the end of the MCE

Valuation Period or (ii) the later of: (a) the Expiry Date; and (b) the day on which the

Closing Price is determined in accordance with these Conditions (as the case may be).

“Valuation Date” means, the Trading Day immediately preceding the Expiry Date. If the

Issuer determines, in its sole discretion, that a Market Disruption Event has occurred on the

Valuation Date, then the Valuation Date shall be the first succeeding Trading Day on which

the Issuer determines that there is no Market Disruption Event, unless the Issuer determines

that there is a Market Disruption Event occurring on each of the four Trading Days

immediately following the original date which (but for the Market Disruption Event) would

have been the Valuation Date. In that case:

(i) the fourth Trading Day immediately following the original date shall be deemed to be
the Valuation Date (regardless of the Market Disruption Event); and

(ii) the Issuer shall determine the Closing Price having regard to the then prevailing
market conditions, the last reported trading price of the Shares on the Stock Exchange
and such other factors as the Issuer determines to be relevant.

(E) If as a result of an event beyond the control of the Issuer, it is not possible for the Issuer
to procure payment electronically through CCASS by crediting the relevant bank account
of the Holder on the original Settlement Date (“Settlement Disruption Event”), the Issuer
shall use its reasonable endeavours to procure payment electronically through CCASS by
crediting the relevant bank account of the Holder as soon as reasonably practicable after
the original Settlement Date. The Issuer will not be liable to the Holder for any interest in
respect of the amount due or any loss or damage that such Holder may suffer as a result
of the existence of a Settlement Disruption Event, nor shall the Issuer be under any
circumstances be liable for any acts or defaults of CCASS in relation to the performance
of its duties in relation to the CBBCs.

(F) These Conditions shall not be construed so as to give rise to any relationship of agency or
trust between the Stock Exchange, the Guarantor, the Issuer or its agent or nominee and the
Holder and neither the Stock Exchange, the Guarantor, the Issuer nor its agent or nominee
shall owe any duty of a fiduciary nature to the Holder.

None of the Stock Exchange, the Issuer or the Guarantor shall have any responsibility for
any errors or omissions in the calculation and determination of any variables published by
it or a third party and used in any calculation or determination made pursuant to these terms
and conditions (including the determination as the occurrence of the Mandatory Call Event)
or in the calculation of the Cash Settlement Amount arising from such errors or omissions.

The Issuer’s obligations to pay the Cash Settlement Amount shall be discharged by
payment in accordance with Condition 3(D) above.
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4 Adjustments

Adjustments may be made by the Issuer to the terms of the CBBCs (including, but not limited
to (i) the Strike Price, (ii) the Call Price and/or (iii) the Entitlement) on the basis of the following
provisions:

(A) (i) If and whenever the Company shall, by way of Rights, offer new Shares for
subscription at a fixed subscription price to the holders of existing Shares pro rata to
existing holdings (a “Rights Offer”), the Entitlement, the Strike Price and the Call
Price shall be adjusted to take effect on the Business Day on which the trading in the
Shares of the Company becomes ex-entitlement in accordance with the following
formula:

The Entitlement will be adjusted to:

Adjusted Entitlement = Adjustment Factor x E

The Strike Price will be adjusted to:

Adjusted Strike Price =
1

x X
Adjustment Factor

The Call Price will be adjusted to:

Adjusted Call Price =
1

x Y
Adjustment Factor

Where:

“Adjustment Factor” =
1 + M

1 + (R/S) x M

E: Existing Entitlement immediately prior to the Rights Offer

X: Existing Strike Price immediately prior to the Rights Offer

Y: Existing Call Price immediately prior to the Rights Offer

S: Cum-Rights Share price, being the closing price of an existing Share, as derived
from the Daily Quotation Sheet of the Stock Exchange on the last Business Day
on which the Shares are traded on a cum-rights basis

R: Subscription price per new Share specified in the Rights Offer plus an amount
equal to any dividends or other benefits foregone to exercise the Right

M: Number of new Shares per existing Share (whether a whole or a fraction) each
holder of an existing Share is entitled to subscribe or have

For the purposes of these Conditions, “Rights” means the right(s) attached to each
existing Share or needed to acquire one new Share (as the case may be) which are
given to a holder of existing Shares to subscribe at a fixed subscription price for new
Shares pursuant to the Rights Offer (whether by the exercise of one Right, a part of
a Right or an aggregate number of Rights).
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(ii) The Adjusted Strike Price and the Adjusted Call Price shall be rounded to the nearest
0.001.

(iii) For the purpose of Condition 4(A), no adjustment will be made if the adjustment to
the Entitlement is one per cent. or less of the Entitlement immediately prior to the
adjustment.

(B) (i) If and whenever the Company shall make an issue of Shares credited as fully paid to
the holders of Shares generally by way of capitalisation of profits or reserves (other
than pursuant to a scrip dividend or similar scheme for the time being operated by the
Company or otherwise in lieu of a cash dividend and without any payment or other
consideration being made or given by such holders) (a “Bonus Issue”), the
Entitlement, the Strike Price and the Call Price shall be adjusted to take effect on the
Business Day on which trading in the Shares of the Company becomes ex-entitlement
in accordance with the following formula:

The Entitlement will be adjusted to:

Adjusted Entitlement = Adjustment Factor x E

The Strike Price will be adjusted to:

Adjusted Strike Price =
1

x X
Adjustment Factor

The Call Price will be adjusted to:

Adjusted Call Price =
1

x Y
Adjustment Factor

Where:

“Adjustment Factor” = 1 + N

E: Existing Entitlement immediately prior to the Bonus Issue

X: Existing Strike Price immediately prior to the Bonus Issue

Y: Existing Call Price immediately prior to the Bonus Issue

N: Number of additional Shares (whether a whole or a fraction) received by a
holder of existing Shares for each Share held prior to the Bonus Issue

(ii) The Adjusted Strike Price and the Adjusted Call Price shall be rounded to the nearest
0.001.

(iii) For the purpose of Condition 4(B), no adjustment will be made if the adjustment to
the Entitlement is one per cent. or less of the Entitlement immediately prior to the
adjustment.

(C) If and whenever the Company shall subdivide its outstanding share capital into a greater
number of shares or consolidate its outstanding share capital into a smaller number of
shares, the Entitlement shall be increased and the Strike Price and the Call Price shall be
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decreased (in the case of a subdivision) or the Entitlement shall be decreased and the Strike
Price and the Call Price shall be increased (in the case of a consolidation) accordingly, in
each case on the day on which the relevant subdivision or consolidation shall have taken
effect.

(D) If it is announced that the Company is to or may merge or consolidate with or into any other
corporation (including becoming, by agreement or otherwise, a subsidiary of or controlled
by any person or corporation) (except where the Company is the surviving corporation in
a merger or consolidation) or that it is to or may sell or transfer all or substantially all of
its assets, the rights attaching to the CBBCs may in the absolute discretion of the Issuer be
amended no later than the Business Day preceding the consummation of such merger,
consolidation, sale or transfer (each a “Restructuring Event”) (as determined by the Issuer
in its absolute discretion).

The rights attaching to the CBBCs after the adjustment shall, after such Restructuring
Event, relate to the number of shares of the corporation(s) resulting from or surviving such
Restructuring Event or other securities (the “Substituted Securities”) and/or cash offered
in substitution for the affected Shares, as the case may be, to which the holder of such
number of Shares to which the CBBCs related immediately before such Restructuring
Event would have been entitled upon such Restructuring Event. Thereafter the provisions
hereof shall apply to such Substituted Securities, provided that any Substituted Securities
may, in the absolute discretion of the Issuer, be deemed to be replaced by an amount in the
relevant currency equal to the market value or, if no market value is available, fair value,
of such Substituted Securities in each case as determined by the Issuer as soon as
practicable after such Restructuring Event is effected.

For the avoidance of doubt, any remaining Shares shall not be affected by this paragraph
(D) and, where cash is offered in substitution for Shares or is deemed to replace Substituted
Securities as described above, references in these Conditions to the Shares shall include
any such cash.

(E) Generally, no adjustment will be made for an ordinary cash dividend (whether or not it is
offered with a scrip alternative). For any other forms of cash distribution (each a “Cash
Distribution”) announced by the Company, such as a cash bonus, special dividend or
extraordinary dividend, no adjustment will be made unless the value of the Cash
Distribution accounts for 2 per cent. or more of the Share’s closing price on the day of
announcement by the Company.

If and whenever the Company shall make a Cash Distribution credited as fully paid to the
holders of Shares generally, the Entitlement, the Call Price and the Strike Price shall be
adjusted to take effect on the Business Day on which trading in the Shares becomes
ex-entitlement (each a “Dividend Adjustment Date”) in accordance with the following
formula:

The Entitlement will be adjusted to:

Adjusted Entitlement = Adjustment Factor x E

The Strike Price will be adjusted to:

Adjusted Strike Price =
1

x X
Adjustment Factor
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The Call Price will be adjusted to:

Adjusted Call Price =
1

x Y
Adjustment Factor

Where:

“Adjustment Factor” =
S − OD

S − OD − CD

E: Existing Entitlement immediately prior to the relevant Cash Distribution

X: Existing Strike Price immediately prior to the relevant Cash Distribution

Y: Existing Call Price immediately prior to the relevant Cash Distribution

S: Closing Price of a Share, as derived from the Daily Quotation Sheet of the Stock
Exchange on the Business Day immediately prior to the Dividend Adjustment Date

OD: Amount of ordinary cash dividend per Share, provided that “OD” shall be deemed to
be zero if no ordinary cash dividend is announced by the Company or if the
ex-entitlement date of the ordinary cash dividend is different from the ex-entitlement
date of the relevant Cash Distribution

CD: Amount of the relevant Cash Distribution per Share

The Adjusted Strike Price and the Adjusted Call Price shall be rounded to the nearest 0.001.

(F) Without prejudice to and notwithstanding any prior adjustment(s) made pursuant to the
applicable Conditions, the Issuer may (but shall not be obliged to) make such other
adjustments to the terms and conditions of the CBBCs as appropriate where any event
(including the events as contemplated in the applicable Conditions) occurs and irrespective
of, in substitution for, or in addition to the provisions contemplated in the applicable
Conditions, provided that such adjustment is (i) not materially prejudicial to the interests
of the Holders generally (without considering the circumstances of any individual Holder
or the tax or other consequences of such adjustment in any particular jurisdiction) or (ii)
determined by the Issuer in good faith to be appropriate and commercially reasonable.

(G) The Issuer shall determine any adjustment or amendment and its determination shall be
conclusive and binding on the Holder save in the case of manifest error. Any such
adjustment or amendment shall be set out in a notice, which shall be given to the Holder
in accordance with Condition 8 as soon as practicable after the determination.

5 Purchase by the Issuer

The Issuer and any of its affiliates may purchase CBBCs at any time on or after the date of their
issue and any CBBCs which are so purchased may be surrendered for cancellation or offered from
time to time in one or more transactions in the over-the-counter market or otherwise at prevailing
market prices or in negotiated transactions, at the discretion of the Issuer or any such affiliate, as the
case may be.
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6 Global CBBC Certificate

A global callable bull/bear contract certificate (the “Global CBBC Certificate”) representing
the CBBCs will be deposited within CCASS and registered in the name of HKSCC Nominees Limited
or another nominee of Hong Kong Securities Clearing Company Limited. The Global CBBC
Certificate will not be exchangeable for definitive certificates.

7 Meeting of Holder; Modification

(A) Meetings of Holder. Notices for convening meetings to consider any matter affecting the
Holder’s interests will be given to the Holder in accordance with the provisions of
Condition 8.

Every question submitted to a meeting of the Holder shall be decided by poll. A meeting
may be convened by the Issuer or by the Holder holding not less than 10 per cent. of the
CBBCs for the time being remaining unexercised. The quorum at any such meeting for
passing an Extraordinary Resolution will be two or more persons (including any nominee
appointed by the Holder) holding or representing not less than 25 per cent. of the CBBCs
for the time being remaining unexercised, or at any adjourned meeting two or more persons
(including any nominee appointed by the Holder) being or representing Holder whatever
the number of CBBCs so held or represented.

A resolution will be an Extraordinary Resolution when it has been passed at a duly
convened meeting by not less than three-quarters of the votes cast by such Holder as, being
entitled to do so, vote in person or by proxy.

An Extraordinary Resolution passed at any meeting of the Holder shall be binding on all
the holders of the CBBCs, whether or not they are present at the meeting.

Resolutions can be passed in writing without a meeting of the Holder being held if passed
unanimously.

Where the Holder is a clearing house recognised by the Laws of Hong Kong or its
nominee(s), it may authorise such person or person(s) as it thinks fit to act as its
representative(s) or proxy(ies) at any Holders’ meeting provided that, if more than one
person is so authorised, the authorisation or proxy form must specify the number of CBBCs
in respect of which each such person is so authorised. Each person so authorised will be
entitled to exercise the same powers and right, including the right to vote on a show of
hands, on behalf of the recognised clearing house or its nominee(s) as that clearing house
or its nominee(s) as if he was an individual Holder of the CBBC.

(B) Modification. The Issuer may, without the consent of the Holders, effect any modification
of the terms and conditions of the CBBCs or the Instrument which, in the opinion of the
Issuer, is (i) not materially prejudicial to the interests of the Holders generally (without
considering the circumstances of any individual Holder or the tax or other consequences of
such modification in any particular jurisdiction); (ii) of a formal, minor or technical nature;
(iii) made to correct a manifest error; or (iv) necessary in order to comply with mandatory
provisions of the laws or regulations of Hong Kong. Any such modification shall be binding
on the Holders and shall be notified to them by the Issuer as soon as practicable thereafter
in accordance with Condition 8.

8 Notices

All notices in English and Chinese to the Holder will be validly given if published on the website
of the Hong Kong Exchanges and Clearing Limited.
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9 Liquidation

In the event of a liquidation or dissolution or winding up of the Company or the appointment of
a liquidator, receiver or administrator or analogous person under applicable law in respect of the
whole or substantially the whole of the undertaking, property or assets of the Company (each an
“Insolvency Event”), all unexercised CBBCs shall terminate automatically upon the occurrence of
any Insolvency Event and the Issuer shall have no further obligation under the CBBCs, except that
in the case of a series of bear CBBCs:

(A) if the Issuer determines in good faith and in a commercially reasonable manner that there
is any residual value in the bear CBBCs upon the occurrence of such Insolvency Event:

(i) the Issuer shall pay to each Holder the residual value of the bear CBBCs in cash
representing the fair market value in respect of each bear CBBC held by such Holder
on or about the occurrence of such Insolvency Event less the cost to the Issuer of
unwinding any related hedging arrangement as determined by the Issuer in its sole and
absolute discretion, acting in good faith and in a commercially reasonable manner.
Payment will be made to each Holder in such manner as shall be notified to the Holder
in accordance with Condition 8; and

(ii) the Issuer may, but shall not be obliged to, determine such cash amount by having
regard to the manner in which the options contracts or futures contracts of the Shares
traded on the Stock Exchange are calculated;

(B) otherwise, if the Issuer determines in good faith and in a commercially reasonable manner
that there is no residual value in the bear CBBCs upon the occurrence of such Insolvency
Event, the bear CBBCs shall lapse and cease to be valid for any purpose upon the
occurrence of the Insolvency Event.

For the purpose of this Condition 9, an Insolvency Event occurs,

(i) in the case of a voluntary liquidation or winding up of the Company, on the effective date
of the relevant resolution; or

(ii) in the case of an involuntary liquidation or dissolution or winding up of the Company, on
the date of the relevant court order; or

(iii) in the case of the appointment of a liquidator or receiver or administrator or analogous
person under applicable law in respect of the whole or substantially the whole of the
undertaking, property or assets of the Company, on the date when such appointment is
effective but subject (in any such case) to any contrary mandatory requirement of the
applicable law.

10 Delisting of Company

(A) If at any time the Shares cease to be listed on the Stock Exchange, the Issuer shall give
effect to these Conditions in such manner and make such adjustments to the rights attaching
to the CBBCs as it shall, in its absolute discretion, consider appropriate to ensure, so far
as it is reasonably able to do so, that the interests of the Holder generally are not materially
prejudiced as a consequence of such delisting (without considering the individual
circumstances of the Holder or the tax or other consequences that may result in any
particular jurisdiction).
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(B) Without prejudice to the generality of Condition 10(A), where the Shares are or, upon the
delisting, become, listed on any other stock exchange, these Conditions may, in the
absolute discretion of the Issuer, be amended to the extent necessary to allow for the
substitution of that other stock exchange in place of the Stock Exchange and the Issuer may,
without the consent of the Holder, make such adjustments to the entitlements of the Holder
on exercise (including, if appropriate, by converting foreign currency amounts at
prevailing market rates into the relevant currency) as it shall consider appropriate in the
circumstances.

(C) Any such adjustment or amendment and determination made by the Issuer pursuant to this
Condition 10 shall be conclusive and binding on the Holder save in the case of manifest
error. Notice of any adjustments or amendments shall be given to the Holder in accordance
with Condition 8 as soon as practicable after they are determined.

11 Further Issues

The Issuer shall be at liberty from time to time, without the consent of the Holder, to create and
issue further callable bull/bear contracts, upon such terms as to issue price and otherwise as the Issuer
may determine so as to form a single series with the CBBCs.

12 Illegality and Impracticability

The Issuer is entitled to terminate the CBBCs if it determines in good faith and in a
commercially reasonable manner that, for reasons beyond its control, it has become or it will become
illegal or impracticable:

(i) for it to perform its obligations under the CBBCs, or for the Guarantor to perform its
obligations under the Guarantee, in whole or in part as a result of:

(a) the adoption of, or any change in, any relevant law or regulation (including any tax
law); or

(b) the promulgation of, or any change in, the interpretation by any court, tribunal,
governmental, administrative, legislative, regulatory or judicial authority or power
with competent jurisdiction of any relevant law or regulation (including any tax law),

(each of (a) and (b), a “Change in Law Event”); or

(ii) for it or any of its affiliates to maintain the Issuer’s hedging arrangements with respect to
the CBBCs due to a Change in Law Event.

Upon the occurrence of a Change in Law Event, the Issuer will, if and to the extent permitted
by the applicable law or regulation, pay to each Holder a cash amount that the Issuer determines in
good faith and in a commercially reasonable manner to be the fair market value in respect of each
CBBC held by such Holder immediately prior to such termination (ignoring such illegality or
impracticability) less the cost to the Issuer of unwinding any related hedging arrangement as
determined by the Issuer in its sole and absolute discretion. Payment will be made to each Holder in
such manner as shall be notified to the Holders in accordance with Condition 8.

13 Good Faith and Commercially Reasonable Manner

Any exercise of discretion by the Issuer under these Conditions will be made in good faith and
in a commercially reasonable manner.
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14 Governing Law

The CBBCs and the Instrument will be governed by and construed in accordance with the laws

of the Hong Kong Special Administrative Region of the People’s Republic of China (“Hong Kong”).

The Issuer and the Holder (by its acquisition of the CBBCs) shall be deemed to have submitted for

all purposes in connection with the CBBCs and the Instrument to the non-exclusive jurisdiction of the

courts of Hong Kong.

15 Language

A Chinese translation of these Conditions is available upon request during usual business hours

on any weekday (Saturdays, Sundays and holidays excepted) at the offices of the Manager. In the

event of any inconsistency between the English version and Chinese translation of these Conditions,

the English version shall prevail and be governing.

16 Contracts (Rights of Third Parties) Ordinance

A person who is not a party to the terms and conditions of the CBBCs has no right under the

Contracts (Rights of Third Parties) Ordinance (Cap. 623 of the Laws of Hong Kong) to enforce or to

enjoy the benefit of any term of the CBBCs.

Manager

Morgan Stanley Asia Limited

Level 46

International Commerce Centre

1 Austin Road West, Kowloon

Hong Kong
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TERMS AND CONDITIONS OF THE CBBCS RELATING TO AN INDEX

1 Form; Status; Guarantee; Transfer and Title

(A) The callable bull/bear contracts or “CBBCs” (which expression shall, unless the context
otherwise requires, include any further CBBCs issued pursuant to Condition 9) relating to
the Index are issued in registered form subject to and with the benefit of the instrument
dated 18 July 2019 (the “Instrument”) made by Morgan Stanley Asia Products Limited
(the “Issuer”) and the guarantee dated 18 March 2024 (including any supplement or
replacement, the “Guarantee”) made by Morgan Stanley (the “Guarantor”).

Copies of the Instrument and the Guarantee are available for inspection at the office of the
manager as specified below. The Holders (as hereinafter defined) are entitled to the benefit
of, are bound by and are deemed to have notice of, all the provisions of the Instrument and
the Guarantee.

(B) The settlement obligations of the Issuer in respect of the CBBCs represent general
unsecured contractual obligations of the Issuer and of no other person which rank, and will
rank, equally among themselves and pari passu with all other present and future unsecured
and unsubordinated contractual obligations of the Issuer, except for obligations accorded
preference by mandatory provisions of applicable law.

CBBCs represent general contractual obligations of the Issuer, and are not, nor is it the
intention (expressed, implicit or otherwise) of the Issuer to create by the issue of CBBCs
deposit liabilities of the Issuer or a debt obligation of any kind.

In the Guarantee, the Guarantor has, subject to the terms therein, unconditionally and
irrevocably guaranteed to the Holders the due and punctual settlement in full of all
obligations due and owing by the Issuer arising under the issuance of the CBBCs after
taking account of any set-off, combination of accounts, netting or similar arrangement from
time to time exercisable by the Issuer against any person to whom obligations are from time
to time being owed, as and when due (whether at expiry, by acceleration or otherwise).

(C) Transfers of CBBCs may be effected only in Board Lots or integral multiples thereof in the
Central Clearing and Settlement System (“CCASS”) in accordance with the General Rules
of CCASS and the CCASS Operational Procedures in effect from time to time.

(D) Each person who is for the time being shown in the register kept by or on behalf of the
Issuer in Hong Kong as the holder shall be treated by the Issuer and the Guarantor as the
absolute owner and holder of the CBBCs (which shall be HKSCC Nominees Limited or
another nominee of Hong Kong Securities Clearing Company Limited for so long as the
CBBCs are accepted as eligible securities in CCASS). The expression “Holder” shall be
construed accordingly.

(E) Trading in CBBCs on The Stock Exchange of Hong Kong Limited (the “Stock Exchange”)
shall be suspended after the occurrence of a Mandatory Call Event in accordance with the
rules of the Stock Exchange. None of the Stock Exchange, the Issuer, the Guarantor, the
Index Sponsor nor any of their affiliates shall have any responsibility towards the Holder
for any losses suffered in connection with the determination of a Mandatory Call Event,
whether or not such losses are a result of the suspension of trading of the CBBCs,
notwithstanding that such suspension may have occurred as a result of an error in the
determination of the event.
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2 CBBCs Rights and Exercise Expenses

(A) Every Board Lot of the CBBCs entitles the Holder, upon compliance with Condition 3, to
payment of the Cash Settlement Amount.

(B) The Holder will be required to pay the Exercise Expenses in respect of the Mandatory Call
Termination or Automatic Exercise of the CBBCs. To effect such payment, an amount
equivalent to the Exercise Expenses will be deducted by the Issuer from the Cash
Settlement Amount in accordance with Condition 3(D).

(C) An irrevocable authorisation is deemed to be given to the Issuer to deduct any determined
Exercise Expenses from the Cash Settlement Amount.

3 Mandatory Call Termination and Automatic Exercise

(A) Upon the occurrence of a Mandatory Call Event, the CBBCs will terminate automatically
on the date on which the Mandatory Call Event occurs (“Mandatory Call Termination”)
and the Issuer will give notice of the occurrence of the Mandatory Call Event to the Holders
in accordance with Condition 8. Trading in the CBBCs will be suspended immediately upon
a Mandatory Call Event and all Post MCE Trades will be cancelled and will not be
recognized by the Stock Exchange or the Issuer.

Whereas:

“Business Day” means a day (excluding Saturdays) on which the Stock Exchange is
scheduled to open for dealings in Hong Kong and banks are open for business in Hong
Kong;

“CCASS Settlement Day” has the meaning ascribed to the term “Settlement Day” in the
General Rules of CCASS and the CCASS Operational Procedures in effect from time to
time, subject to such modification and amendment prescribed by HKSCC from time to
time;

“Index Business Day” means any day on which the Index Exchange is scheduled to open
for trading for its regular trading sessions;

“Mandatory Call Event” occurs when the Spot Level of the Index is, at any time during
an Index Business Day in the Observation Period:

(i) in the case of a series of Bull CBBCs, at or below the Call Level; or

(ii) in the case of a series of Bear CBBCs, at or above the Call Level;

“Observation Period” means the period from the Observation Commencement Date to the
Trading Day immediately before the Expiry Date (both dates inclusive);

“Post MCE Trades” has the meaning given to it in the relevant Launch Announcement and
Supplemental Listing Document, subject to such modification and amendment prescribed
by the Stock Exchange from time to time;

“Spot Level” means the spot level of the Index as compiled and published by the Index
Sponsor; and

“Trading Day” means any day on which the Stock Exchange is scheduled to open for
trading for its regular trading sessions.
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(B) Any CBBCs with respect to which a Mandatory Call Event has not occurred during the
Observation Period shall be deemed automatically exercised on the Expiry Date
(“Automatic Exercise”).

(C) Following the date on which the Mandatory Call Event occurs or the Expiry Date, the
Issuer will, with effect from the first Business Day following the Settlement Date, cancel
and destroy the Global CBBC Certificate.

(D) Following a Mandatory Call Termination or an Automatic Exercise in accordance with
Conditions 3(A) or 3(B), the Issuer will as soon as practicable and on a date no later than
the Settlement Date in accordance with these Conditions procure payment of the aggregate
Cash Settlement Amount, (following deduction of any determined Exercise Expenses) for
all CBBCs terminated or deemed automatically exercised in favour of the Holder as
appearing in the register kept by or on behalf of the Issuer.

Any payment of the Cash Settlement Amount made pursuant to this Condition 3(D) shall
be delivered at the risk and expense of the Holder to the Holder as recorded on the register,
or such bank, broker or agent in Hong Kong (if any) as directed by the Holder.

Whereas:

“Cash Settlement Amount” means, subject to adjustment as provided in Condition 4, an
amount calculated by the Issuer in accordance with the following formula (and if
applicable, either (i) converted from the Reference Currency into the Settlement Currency
at the Exchange Rate or, as the case may be, (ii) converted into the Interim Currency at the
First Exchange Rate and then (if applicable) converted into the Settlement Currency at the
Second Exchange Rate):

(i) if no Mandatory Call Event has occurred:

(a) in the case of a series of Bull CBBCs:

“Cash Settlement Amount”
per Board Lot

=
(Closing Level − Strike Level) x one Board Lot x Index Currency Amount

Divisor

(b) in the case of a series of Bear CBBCs:

“Cash Settlement Amount”
per Board Lot

=
(Strike Level − Closing Level) x one Board Lot x Index Currency Amount

Divisor

(ii) following a Mandatory Call Event:

(a) in the case of a series of Category R CBBCs, the Residual Value; or

(b) in the case of a series of Category N CBBCs, zero;

provided that if the relevant formula above produces an amount that is equal to or less than
zero or the Exercise Expenses (if any), then no Cash Settlement Amount shall be payable.
The aggregate Cash Settlement Amount payable to a Holder shall be expressed in the
Settlement Currency and shall be rounded up to the nearest two decimal places in the
Settlement Currency.

“Closing Level” means the level of the Index specified in the relevant Launch
Announcement and Supplemental Listing Document subject to any adjustment in
accordance with Condition 4;
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“Exchange Rate”, if applicable, has the meaning given to it in the relevant Launch
Announcement and Supplemental Listing Document.

“Exercise Expenses” means any charges or expenses including any taxes or duties which
are incurred in respect of the early termination of the CBBCs upon the occurrence of a
Mandatory Call Event or the exercise of the CBBCs at expiry;

“First Exchange Rate”, if applicable, has the meaning given to it in the relevant Launch
Announcement and Supplemental Listing Document.

“Market Disruption Event” means:

(i) the occurrence or existence, on any Trading Day or Index Business Day during the
one-half hour period that ends at the close of trading, of any of:

(1) the suspension of or material limitation on the trading of a material number of
constituent securities that comprise the Index; or

(2) the suspension of or material limitation on the trading of options or futures
contracts relating to the Index on any exchanges on which such contracts are
traded; or

(3) the imposition of any exchange controls in respect of any currencies involved in
determining the Cash Settlement Amount.

For the purposes of this definition, (a) the limitation of the number of hours or days
of trading will not constitute a Market Disruption Event if it results from an
announced change in the regular business hours of any exchange, and (b) a limitation
on trading imposed by reason of the movements in price exceeding the levels
permitted by any relevant exchange will constitute a Market Disruption Event; or

(ii) where the Index Exchange is the Stock Exchange, the occurrence of any severe
weather condition or other event on any day which (i) results in the Stock Exchange
being closed for trading for the entire day; or (ii) results in the Stock Exchange being
closed prior to its regular time for close of trading for the relevant day (for the
avoidance of doubt, in the case when the Stock Exchange is scheduled to open for the
morning trading session only, closed prior to its regular time for close of trading for
the morning session), PROVIDED THAT there shall be no Market Disruption Event
solely by reason of the Stock Exchange opening for trading later than its regular time
for opening of trading on any day as a result of such severe weather condition or other
event; or

(iii) a limitation or closure of the Index Exchange due to any unforeseen circumstances.

“Maximum Index Level” means the highest Spot Level of the Index during the MCE
Valuation Period;

“MCE Valuation Period” means the period commencing from and including the moment
upon which the Mandatory Call Event occurs (the trading session during which the
Mandatory Call Event occurs is the “1st Session”) and up to the end of the trading session
on the Index Exchange immediately following the 1st Session (“2nd Session”) unless, in
the determination of the Issuer in its good faith, the 2nd Session for any reason (including,
without limitation, a Market Disruption Event occurring and subsisting in the 2nd Session)
does not contain any continuous period of 1 hour or more than 1 hour during which Spot
Levels are available, the MCE Valuation Period shall be extended to the end of the
subsequent trading session on the Index Exchange following the 2nd Session during which
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Spot Levels are available for a continuous period of at least 1 hour notwithstanding the
existence or continuance of a Market Disruption Event in such postponed trading session,
unless the Issuer determines in its good faith that each trading session on each of the four
Index Business Days immediately following the date on which the Mandatory Call Event
occurs does not contain any continuous period of 1 hour or more than 1 hour during which
Spots Levels are available. In that case:

(i) the period commencing from the 1st Session up to, and including, the last trading
session of the fourth Index Business Day on the Index Exchange immediately
following the date on which the Mandatory Call Event occurs shall be deemed to be
the MCE Valuation Period; and

(ii) the Issuer shall determine the Maximum Index Level or the Minimum Index Level (as
the case may be) having regard to the then prevailing market conditions, the last
reported Spot Level of the Index and such other factors as the Issuer may determine
to be relevant in its good faith.

For the avoidance of doubt, all Spot Levels available throughout the extended MCE
Valuation Period shall be taken into account to determine the Maximum Index Level or the
Minimum Index Level (as the case may be) for the calculation of the Residual Value.

For the purposes of this definition,

(a) the pre-opening session, the morning session and, in the case of half day trading, the
closing auction session (if applicable) of the same day; and

(b) the afternoon session and the closing auction session (if applicable) of the same day,
shall each be considered as one trading session only;

“Minimum Index Level” means the lowest Spot Level of the Index during the MCE
Valuation Period;

“Residual Value” means, subject to adjustment as provided in Condition 4, an amount
calculated by the Issuer in accordance with the following formula (and if applicable, either
(i) converted from the Reference Currency into the Settlement Currency at the Exchange
Rate or, as the case may be, (ii) converted into the Interim Currency at the First Exchange
Rate and then (if applicable) converted into the Settlement Currency at the Second
Exchange Rate):

(i) in the case of a series of Bull CBBCs:

“Residual Value”
per Board Lot

=
(Minimum Index Level − Strike Level) x one Board Lot x Index Currency Amount

Divisor

(ii) in the case of a series of Bear CBBCs:

“Residual Value”
per Board Lot

=
(Strike Level − Maximum Index Level) x one Board Lot x Index Currency Amount

Divisor

“Second Exchange Rate”, if applicable, has the meaning given to it in the relevant Launch
Announcement and Supplemental Listing Document.

“Settlement Currency” means Hong Kong dollars unless otherwise specified in the
relevant Launch Announcement and Supplemental Listing Document; and

− 95 −



“Settlement Date” means the third CCASS Settlement Day after (i) the end of the MCE
Valuation Period or (ii) the later of: (a) the Expiry Date; and (b) the day on which the
Closing Level is determined in accordance with these Conditions (as the case may be).

“Valuation Date” means the date specified as such in the relevant Launch Announcement
and Supplemental Listing Document. If the Issuer determines, in its sole discretion, that a
Market Disruption Event has occurred on the Valuation Date, then the Issuer shall
determine the Closing Level on the basis of its good faith estimate of the Closing Level that
would have prevailed on that day but for the occurrence of the Market Disruption Event,
provided that the Issuer, if applicable, may, but shall not be obliged to, determine such
Closing Level by having regard to the manner in which futures contracts relating to the
Index are calculated.

(E) If as a result of an event beyond the control of the Issuer, it is not possible for the Issuer
to procure payment electronically through CCASS by crediting the relevant bank account
of the Holder on the original Settlement Date (“Settlement Disruption Event”), the Issuer
shall use its reasonable endeavours to procure payment electronically through CCASS by
crediting the relevant bank account of the Holder as soon as reasonably practicable after
the original Settlement Date. The Issuer will not be liable to the Holder for any interest in
respect of the amount due or any loss or damage that such Holder may suffer as a result
of the existence of a Settlement Disruption Event, nor shall the Issuer be under any
circumstances be liable for any acts or defaults of CCASS in relation to the performance
of its duties in relation to the CBBCs.

(F) These Conditions shall not be construed so as to give rise to any relationship of agency or
trust between the Stock Exchange, the Guarantor, the Issuer, the Index Sponsor, or its agent
or nominee and the Holder and neither the Stock Exchange, the Guarantor, the Issuer, the
Index Sponsor, nor its agent or nominee shall owe any duty of a fiduciary nature to the
Holder.

None of the Stock Exchange, the Issuer, the Guarantor or the Index Sponsor shall have any
responsibility for any errors or omissions in the calculation and determination of any
variables published by it or a third party and used in any calculation or determination made
pursuant to these terms and conditions (including the determination as to the occurrence of
the Mandatory Call Event) or in the calculation of the Cash Settlement Amount arising
from such errors or omissions.

The Issuer’s obligations to pay the Cash Settlement Amount shall be discharged by
payment in accordance with Condition 3(D) above.

4 Adjustment to the Index

(A) If the Index is (i) not calculated and announced by the Index Sponsor but is calculated and
published by a successor to the Index Sponsor (the “Successor Index Sponsor”) acceptable
to the Issuer or (ii) replaced by a successor index using, in the determination of the Issuer,
the same or a substantially similar formula for and method of calculation as used in the
calculation of the Index, then the Index will be deemed to be the index so calculated and
announced by the Successor Index Sponsor or that successor index, as the case may be.

(B) If (i) on or prior to the Valuation Date the Index Sponsor or (if applicable) the Successor
Index Sponsor makes a material change in the formula for or the method of calculating the
Index or in any other way materially modifies the Index (other than a modification
prescribed in that formula or method to maintain the Index in the event of changes in
constituent stock, contracts or commodities and other routine events), or (ii) on the
Valuation Date the Index Sponsor or (if applicable) the Successor Index Sponsor fails to
calculate and publish the Index (other than as a result of a Market Disruption Event), then
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the Issuer shall determine the Closing Level using, in lieu of the level of the Index
calculated for the purpose of final settlement of the contract specified in the Launch
Announcement and Supplemental Listing Document, the level for the Index as at the
Valuation Date as determined by the Issuer in accordance with the formula for and method
of calculating the Index last in effect prior to the change or failure, but using only those
securities/commodities that comprised the Index immediately prior to that change or failure
(other than those securities that have since ceased to be listed on the relevant exchange).

(C) Without prejudice to and notwithstanding any prior adjustment(s) made pursuant to the
applicable Conditions, the Issuer may (but shall not be obliged to) make such other
adjustments to the terms and conditions of the CBBCs as appropriate where any event
(including the events as contemplated in the applicable Conditions) occurs and irrespective
of, in substitution for, or in addition to the provisions contemplated in the applicable
Conditions, provided that such adjustment is (i) not materially prejudicial to the interests
of the Holders generally (without considering the circumstances of any individual Holder
or the tax or other consequences of such adjustment in any particular jurisdiction) or (ii)
determined by the Issuer in good faith to be appropriate and commercially reasonable.

(D) All determinations made by the Issuer pursuant hereto will be conclusive and binding on
the Holders. The Issuer will give, or procure that there is given, notice as soon as
practicable of any determinations by publication in accordance with Condition 8.

5 Purchase by the Issuer

The Issuer and any of its affiliates may purchase CBBCs at any time on or after the date of their
issue and any CBBCs which are so purchased may be surrendered for cancellation or offered from
time to time in one or more transactions in the over-the-counter market or otherwise at prevailing
market prices or in negotiated transactions, at the discretion of the Issuer or any such affiliate, as the
case may be.

6 Global CBBC Certificate

A global callable bull/bear contract certificate (the “Global CBBC Certificate”) representing
the CBBCs will be deposited within CCASS and registered in the name of HKSCC Nominees Limited
or another nominee of Hong Kong Securities Clearing Company Limited. The Global CBBC
Certificate will not be exchangeable for definitive certificates.

7 Meeting of Holder; Modification

(A) Meetings of Holder. Notices for convening meetings to consider any matter affecting the
Holder’s interests will be given to the Holder in accordance with the provisions of
Condition 8.

Every question submitted to a meeting of the Holder shall be decided by poll. A meeting
may be convened by the Issuer or by the Holder holding not less than 10 per cent. of the
CBBCs for the time being remaining unexercised. The quorum at any such meeting for
passing an Extraordinary Resolution will be two or more persons (including any nominee
appointed by the Holder) holding or representing not less than 25 per cent. of the CBBCs
for the time being remaining unexercised, or at any adjourned meeting two or more persons
(including any nominee appointed by the Holder) being or representing Holder whatever
the number of CBBCs so held or represented.

A resolution will be an Extraordinary Resolution when it has been passed at a duly
convened meeting by not less than three-quarters of the votes cast by such Holder as, being
entitled to do so, vote in person or by proxy.
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An Extraordinary Resolution passed at any meeting of the Holder shall be binding on all
the holders of the CBBCs, whether or not they are present at the meeting.

Resolutions can be passed in writing without a meeting of the Holder being held if passed
unanimously.

Where the Holder is a clearing house recognised by the Laws of Hong Kong or its
nominee(s), it may authorise such person or person(s) as it thinks fit to act as its
representative(s) or proxy(ies) at any Holders’ meeting provided that, if more than one
person is so authorised, the authorisation or proxy form must specify the number of CBBCs
in respect of which each such person is so authorised. Each person so authorised will be
entitled to exercise the same powers and right, including the right to vote on a show of
hands, on behalf of the recognised clearing house or its nominee(s) as that clearing house
or its nominee(s) as if he was an individual Holder of the CBBC.

(B) Modification. The Issuer may, without the consent of the Holders, effect any modification
of the terms and conditions of the CBBCs or the Instrument which, in the opinion of the
Issuer, is (i) not materially prejudicial to the interests of the Holders generally (without
considering the circumstances of any individual Holder or the tax or other consequences of
such modification in any particular jurisdiction); (ii) of a formal, minor or technical nature;
(iii) made to correct a manifest error; or (iv) necessary in order to comply with mandatory
provisions of the laws or regulations of Hong Kong. Any such modification shall be binding
on the Holders and shall be notified to them by the Issuer as soon as practicable thereafter
in accordance with Condition 8.

8 Notices

All notices in English and Chinese to the Holder will be validly given if published on the website
of the Hong Kong Exchanges and Clearing Limited.

9 Further Issues

The Issuer shall be at liberty from time to time, without the consent of the Holder, to create and
issue further callable bull/bear contracts, upon such terms as to issue price and otherwise as the Issuer
may determine so as to form a single series with the CBBCs.

10 Illegality and Impracticability

The Issuer is entitled to terminate the CBBCs if it determines in good faith and in a
commercially reasonable manner that, for reasons beyond its control, it has become or it will become
illegal or impracticable:

(i) for it to perform its obligations under the CBBCs, or for the Guarantor to perform its
obligations under the Guarantee, in whole or in part as a result of:

(a) the adoption of, or any change in, any relevant law or regulation (including any tax
law); or

(b) the promulgation of, or any change in, the interpretation by any court, tribunal,
governmental, administrative, legislative, regulatory or judicial authority or power
with competent jurisdiction of any relevant law or regulation (including any tax law),

(each of (a) and (b), a “Change in Law Event”); or

(ii) for it or any of its affiliates to maintain the Issuer’s hedging arrangements with respect to
the CBBCs due to a Change in Law Event.
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Upon the occurrence of a Change in Law Event, the Issuer will, if and to the extent permitted

by the applicable law or regulation, pay to each Holder a cash amount that the Issuer determines in

good faith and in a commercially reasonable manner to be the fair market value in respect of each

CBBC held by such Holder immediately prior to such termination (ignoring such illegality or

impracticability) less the cost to the Issuer of unwinding any related hedging arrangement as

determined by the Issuer in its sole and absolute discretion. Payment will be made to each Holder in

such manner as shall be notified to the Holders in accordance with Condition 8.

11 Good Faith and Commercially Reasonable Manner

Any exercise of discretion by the Issuer under these Conditions will be made in good faith and

in a commercially reasonable manner.

12 Governing Law

The CBBCs and the Instrument will be governed by and construed in accordance with the laws

of the Hong Kong Special Administrative Region of the People’s Republic of China (“Hong Kong”).

The Issuer and the Holder (by its acquisition of the CBBCs) shall be deemed to have submitted for

all purposes in connection with the CBBCs and the Instrument to the non-exclusive jurisdiction of the

courts of Hong Kong.

13 Language

A Chinese translation of these Conditions is available upon request during usual business hours

on any weekday (Saturdays, Sundays and holidays excepted) at the offices of the Manager. In the

event of any inconsistency between the English version and Chinese translation of these Conditions,

the English version shall prevail and be governing.

14 Contracts (Rights of Third Parties) Ordinance

A person who is not a party to the terms and conditions of the CBBCs has no right under the

Contracts (Rights of Third Parties) Ordinance (Cap. 623 of the Laws of Hong Kong) to enforce or to

enjoy the benefit of any term of the CBBCs.

Manager

Morgan Stanley Asia Limited

Level 46

International Commerce Centre

1 Austin Road West, Kowloon

Hong Kong
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TERMS AND CONDITIONS OF THE CBBCS RELATING TO
THE UNITS OF A FUND

1 Form; Status; Guarantee; Transfer and Title

(A) The callable bull/bear contracts or “CBBCs” (which expression shall, unless the context
otherwise requires, include any further CBBCs issued pursuant to Condition 11) relating to
the Units of the Fund are issued in registered form subject to and with the benefit of the
instrument dated 18 July 2019 (the “Instrument”) made by Morgan Stanley Asia Products
Limited (the “Issuer”) and the guarantee dated 18 March 2024 (including any supplement
or replacement, the “Guarantee”) made by Morgan Stanley (the “Guarantor”).

Copies of the Instrument and the Guarantee are available for inspection at the office of the
manager as specified below. The Holders (as hereinafter defined) are entitled to the benefit
of, are bound by and are deemed to have notice of, all the provisions of the Instrument and
the Guarantee.

(B) The settlement obligations of the Issuer in respect of the CBBCs represent general
unsecured contractual obligations of the Issuer and of no other person which rank, and will
rank, equally among themselves and pari passu with all other present and future unsecured
and unsubordinated contractual obligations of the Issuer, except for obligations accorded
preference by mandatory provisions of applicable law.

CBBCs represent general contractual obligations of the Issuer, and are not, nor is it the
intention (expressed, implicit or otherwise) of the Issuer to create by the issue of CBBCs
deposit liabilities of the Issuer or a debt obligation of any kind.

In the Guarantee, the Guarantor has, subject to the terms therein, unconditionally and
irrevocably guaranteed to the Holders the due and punctual settlement in full of all
obligations due and owing by the Issuer arising under the issuance of the CBBCs after
taking account of any set-off, combination of accounts, netting or similar arrangement from
time to time exercisable by the Issuer against any person to whom obligations are from time
to time being owed, as and when due (whether at expiry, by acceleration or otherwise).

(C) Transfers of CBBCs may be effected only in Board Lots or integral multiples thereof in the
Central Clearing and Settlement System (“CCASS”) in accordance with the General Rules
of CCASS and the CCASS Operational Procedures in effect from time to time.

(D) Each person who is for the time being shown in the register kept by or on behalf of the
Issuer in Hong Kong as the holder shall be treated by the Issuer and the Guarantor as the
absolute owner and holder of the CBBCs (which shall be HKSCC Nominees Limited or
another nominee of Hong Kong Securities Clearing Company Limited for so long as the
CBBCs are accepted as eligible securities in CCASS). The expression “Holder” shall be
construed accordingly.

(E) Trading in CBBCs on The Stock Exchange of Hong Kong Limited (the “Stock Exchange”)
shall be suspended after the occurrence of a Mandatory Call Event in accordance with the
rules of the Stock Exchange. None of the Stock Exchange, the Issuer, the Guarantor nor any
of their affiliates shall have any responsibility towards the Holder for any losses suffered
in connection with the determination of a Mandatory Call Event, whether or not such losses
are a result of the suspension of trading of the CBBCs, notwithstanding that such
suspension may have occurred as a result of an error in the determination of the event.
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2 CBBCs Rights and Exercise Expenses

(A) Every Board Lot of the CBBCs entitles the Holder, upon compliance with Condition 3, to
payment of the Cash Settlement Amount.

(B) The Holder will be required to pay the Exercise Expenses in respect of the Mandatory Call
Termination or Automatic Exercise of the CBBCs. To effect such payment, an amount
equivalent to the Exercise Expenses will be deducted by the Issuer from the Cash
Settlement Amount in accordance with Condition 3(D).

(C) An irrevocable authorisation is deemed to be given to the Issuer to deduct any determined
Exercise Expenses from the Cash Settlement Amount.

3 Mandatory Call Termination and Automatic Exercise

(A) Upon the occurrence of a Mandatory Call Event, the CBBCs will terminate automatically
on the date on which the Mandatory Call Event occurs (“Mandatory Call Termination”)
and the Issuer will give notice of the occurrence of the Mandatory Call Event to the Holders
in accordance with Condition 8. Trading in the CBBCs will be suspended immediately upon
a Mandatory Call Event and all Post MCE Trades will be cancelled and will not be
recognized by the Stock Exchange or the Issuer.

Whereas:

“Business Day” means a day (excluding Saturdays) on which the Stock Exchange is
scheduled to open for dealings in Hong Kong and banks are open for business in Hong
Kong;

“CCASS Settlement Day” has the meaning ascribed to the term “Settlement Day” in the
General Rules of CCASS and the CCASS Operational Procedures in effect from time to
time, subject to such modification and amendment prescribed by HKSCC from time to
time;

“Mandatory Call Event” occurs when the Spot Price of the Units is, at any time during
a Trading Day in the Observation Period:

(i) in the case of a series of Bull CBBCs, at or below the Call Price; or

(ii) in the case of a series of Bear CBBCs, at or above the Call Price;

“Observation Period” means the period from the Observation Commencement Date to the
Trading Day immediately before the Expiry Date (both dates inclusive);

“Post MCE Trades” has the meaning given to it in the relevant Launch Announcement and
Supplemental Listing Document, subject to such modification and amendment prescribed
by the Stock Exchange from time to time;

“Spot Price” means:

(i) in respect of a continuous trading session of the Stock Exchange, the price per Unit
concluded by means of automatic order matching on the Stock Exchange as reported
in the official real-time dissemination mechanism for the Stock Exchange during such
continuous trading session in accordance with the Trading Rules, excluding direct
business (as defined in the Trading Rules); and
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(ii) in respect of a pre-opening session or a closing auction session (if applicable) of the
Stock Exchange, as the case may be, the final Indicative Equilibrium Price (as defined
in the Trading Rules) of the Share (if any) calculated at the end of the pre-order
matching period of such pre-opening session or closing auction session (if
applicable), as the case may be, in accordance with the Trading Rules, excluding
direct business (as defined in the Trading Rules),

subject to such modification and amendment prescribed by the Stock Exchange from time
to time;

“Trading Day” means any day on which the Stock Exchange is scheduled to open for
trading for its regular trading sessions; and

“Trading Rules” means the Rules and Regulations of the Stock Exchange prescribed by the
Stock Exchange from time to time.

(B) Any CBBCs with respect to which a Mandatory Call Event has not occurred during the
Observation Period shall be deemed automatically exercised on the Expiry Date
(“Automatic Exercise”).

(C) Following the date on which the Mandatory Call Event occurs or the Expiry Date, the
Issuer will, with effect from the first Business Day following the Settlement Date cancel
and destroy the Global CBBC Certificate.

(D) Following a Mandatory Call Termination or an Automatic Exercise in accordance with
Conditions 3(A) or 3(B), the Issuer will on a date no later than the Settlement Date in
accordance with these Conditions procure payment of the aggregate Cash Settlement
Amount (following deduction of any determined Exercise Expenses) for all CBBCs
terminated or deemed automatically exercised in favour of the Holder as appearing in the
register kept by or on behalf of the Issuer.

Any payment of the Cash Settlement Amount made pursuant to this Condition 3(D) shall
be delivered at the risk and expense of the Holder to the Holder as recorded on the register,
or such bank, broker or agent in Hong Kong (if any) as directed by the Holder.

Whereas:

“Cash Settlement Amount” means, subject to adjustment as provided in Condition 4, an
amount calculated by the Issuer in accordance with following formula:

(i) if no Mandatory Call Event has occurred:

(a) in the case of a series of Bull CBBCs:

“Cash Settlement
Amount” per Board Lot

=
Entitlement x (Closing Price − Strike Price) x one Board Lot

Number of CBBC(s) per Entitlement

(b) in the case of a series of Bear CBBCs:

“Cash Settlement
Amount” per Board Lot

=
Entitlement x (Strike Price − Closing Price) x one Board Lot

Number of CBBC(s) per Entitlement
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(ii) following a Mandatory Call Event:

(a) in the case of a series of Category R CBBCs, the Residual Value; or

(b) in the case of a series of Category N CBBCs, zero;

provided that if the relevant formula above produces an amount that is equal to or less than

zero or the Exercise Expenses (if any), then no Cash Settlement Amount shall be payable.

The aggregate Cash Settlement Amount payable to a Holder shall be expressed in the

Settlement Currency and shall be rounded up to the nearest two decimal places in the

Settlement Currency.

“Closing Price” shall be the closing price of one Unit (as derived from the Daily Quotation

Sheet of the Stock Exchange, subject to any adjustment to such closing price as may be

necessary to reflect any event as contemplated in Condition 4 such as capitalisation, rights

issue, distribution or the like) on the Valuation Date;

“Entitlement” means such number of Units as specified in the relevant Launch

Announcement and Supplemental Listing Document, subject to any adjustment in

accordance with Condition 4;

“Exercise Expenses” means any charges or expenses including any taxes or duties which

are incurred in respect of the early termination of the CBBCs upon the occurrence of a

Mandatory Call Event or the exercise of the CBBCs at expiry;

“Market Disruption Event” means:

(i) the occurrence or existence on any Trading Day during the one-half hour period that

ends at the close of trading of any suspension of or limitation imposed on trading (by

reason of movements in price exceeding limits permitted by the Stock Exchange or

otherwise) on the Stock Exchange in (a) the Units; or (b) any options or futures

contracts relating to the Units if, in any such case, such suspension or limitation is,

in the determination of the Issuer, material;

(ii) the occurrence of any severe weather condition or other event on any day which (i)

results in the Stock Exchange being closed for trading for the entire day; or (ii) results

in the Stock Exchange being closed prior to its regular time for close of trading for

the relevant day (for the avoidance of doubt, in the case when the Stock Exchange is

scheduled to open for the morning trading session only, closed prior to its regular time

for close of trading for the morning session), PROVIDED THAT there shall be no

Market Disruption Event solely by reason of the Stock Exchange opening for trading

later than its regular time for opening of trading on any day as a result of such severe

weather condition or other event; or

(iii) a limitation or closure of the Stock Exchange due to any unforeseen circumstances.

“Maximum Trade Price” means the highest Spot Price of the Unit (subject to any

adjustment to such Spot Price as may be necessary to reflect any event as contemplated in

Condition 4 such as capitalisation, rights issue, distribution or the like) during the MCE

Valuation Period;
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“MCE Valuation Period” means the period commencing from and including the moment

upon which the Mandatory Call Event occurs (the trading session during which the

Mandatory Call Event occurs is the “1st Session”) and up to the end of the trading session

on the Stock Exchange immediately following the 1st Session (“2nd Session”) unless, in

the determination of the Issuer in its good faith, the 2nd Session for any reason (including,

without limitation, a Market Disruption Event occurring and subsisting in the 2nd Session)

does not contain any continuous period of 1 hour or more than 1 hour during which trading

in the Units is permitted on the Stock Exchange with no limitation imposed, the MCE

Valuation Period shall be extended to the end of the subsequent trading session following

the 2nd Session during which trading in the Units is permitted on the Stock Exchange with

no limitation imposed for a continuous period of at least 1 hour notwithstanding the

existence or continuance of a Market Disruption Event in such postponed trading session,

unless the Issuer determines in its good faith that each trading session on each of the four

Trading Days immediately following the date on which the Mandatory Call Event occurs

does not contain any continuous period of 1 hour or more than 1 hour during which trading

in the Units is permitted on the Stock Exchange with no limitation imposed. In that case:

(i) the period commencing from the 1st Session up to, and including, the last trading
session on the Stock Exchange of the fourth Trading Day immediately following the
date on which the Mandatory Call Event occurs shall be deemed to be the MCE
Valuation Period; and

(ii) the Issuer shall determine the Maximum Trade Price or the Minimum Trade Price (as
the case may be) having regard to the then prevailing market conditions, the last
reported Spot Price of the Unit and such other factors as the Issuer may determine to
be relevant in its good faith.

For the avoidance of doubt, all Spot Prices available throughout the extended MCE
Valuation Period shall be taken into account to determine the Maximum Trade Price or the
Minimum Trade Price (as the case may be) for the calculation of the Residual Value.

For the purposes of this definition,

(a) the pre-opening session, the morning session and, in the case of half day trading, the
closing auction session (if applicable) of the same day; and

(b) the afternoon session and the closing auction session (if applicable) of the same day,
shall each be considered as one trading session only;

“Minimum Trade Price” means the lowest Spot Price of the Unit (subject to any
adjustment to such Spot Price as may be necessary to reflect any event as contemplated in
Condition 4 such as capitalisation, rights issue, distribution or the like) during the MCE
Valuation Period;

“Residual Value” means, subject to adjustment as provided in Condition 4:

(a) in the case of a series of Bull CBBCs:

“Residual Value”
per Board Lot

=
Entitlement x (Minimum Trade Price − Strike Price) x one Board Lot

Number of CBBC(s) per Entitlement
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(b) in the case of a series of Bear CBBCs:

“Residual Value”
per Board Lot

=
Entitlement x (Strike Price − Maximum Trade Price) x one Board Lot

Number of CBBC(s) per Entitlement

“Settlement Currency” means Hong Kong dollars unless otherwise specified in the

relevant Launch Announcement and Supplemental Listing Document;

“Settlement Date” means the third CCASS Settlement Day after (i) the end of the MCE

Valuation Period or (ii) the later of: (a) the Expiry Date; and (b) the day on which the

Closing Price is determined in accordance with the Conditions (as the case may be); and

“Valuation Date” means, the Trading Day immediately preceding the Expiry Date. If the

Issuer determines, in its sole discretion, that a Market Disruption Event has occurred on the

Valuation Date, then the Valuation Date shall be the first succeeding Trading Day on which

the Issuer determines that there is no Market Disruption Event, unless the Issuer determines

that there is a Market Disruption Event occurring on each of the four Trading Days

immediately following the original date which (but for the Market Disruption Event) would

have been the Valuation Date. In that case:

(i) the fourth Trading Day immediately following the original date shall be deemed to be
the Valuation Date (regardless of the Market Disruption Event); and

(ii) the Issuer shall determine the Closing Price having regard to the then prevailing
market conditions, the last reported trading price of the Units on the Stock Exchange
and such other factors as the Issuer determines to be relevant.

(E) If as a result of an event beyond the control of the Issuer, it is not possible for the Issuer
to procure payment electronically through CCASS by crediting the relevant bank account
of the Holder on the original Settlement Date (“Settlement Disruption Event”), the Issuer
shall use its reasonable endeavours to procure payment electronically through CCASS by
crediting the relevant bank account of the Holder as soon as reasonably practicable after
the original Settlement Date. The Issuer will not be liable to the Holder for any interest in
respect of the amount due or any loss or damage that such Holder may suffer as a result
of the existence of a Settlement Disruption Event, nor shall the Issuer be under any
circumstances be liable for any acts or defaults of CCASS in relation to the performance
of its duties in relation to the CBBCs.

(F) These Conditions shall not be construed so as to give rise to any relationship of agency or
trust between the Stock Exchange, the Guarantor, the Issuer or its agent or nominee and the
Holder and neither the Stock Exchange, the Guarantor, the Issuer nor its agent or nominee
shall owe any duty of a fiduciary nature to the Holder.

None of the Stock Exchange, the Issuer or the Guarantor shall have any responsibility for
any errors or omissions in the calculation and determination of any variables published by
it or a third party and used in any calculation or determination made pursuant to these terms
and conditions (including the determination as the occurrence of the Mandatory Call Event)
or in the calculation of the Cash Settlement Amount arising from such errors or omissions.

The Issuer’s obligations to pay the Cash Settlement Amount shall be discharged by
payment in accordance with Condition 3(D) above.
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4 Adjustments

Adjustments may be made by the Issuer to the terms of the CBBCs (including, but not limited
to (i) the Strike Price, (ii) the Call Price and/or (iii) the Entitlement) on the basis of the following
provisions:

(A) (i) If and whenever the Fund shall, by way of Rights, offer new Units for subscription
at a fixed subscription price to the holders of existing Units pro rata to existing
holdings (a “Rights Offer”), the Entitlement, the Strike Price and the Call Price shall
be adjusted to take effect on the Business Day on which the trading in the Units of
the Fund becomes ex-entitlement in accordance with the following formula:

The Entitlement will be adjusted to:

Adjusted Entitlement = Adjustment Factor x E

The Strike Price will be adjusted to:

Adjusted Strike Price =
1

x X
Adjustment Factor

The Call Price will be adjusted to:

Adjusted Call Price =
1

x Y
Adjustment Factor

Where:

“Adjustment Factor” =
1 + M

1 + (R/S) x M

E: Existing Entitlement immediately prior to the Rights Offer

X: Existing Strike Price immediately prior to the Rights Offer

Y: Existing Call Price immediately prior to the Rights Offer

S: Cum-Rights Unit price, being the closing price of an existing Unit, as derived
from the Daily Quotation Sheet of the Stock Exchange on the last Business Day
on which the Units are traded on a cum-rights basis

R: Subscription price per new Unit specified in the Rights Offer plus an amount
equal to any dividends or other benefits foregone to exercise the Right

M: Number of new Units per existing Unit (whether a whole or a fraction) each
holder of an existing Unit is entitled to subscribe or have

For the purposes of these Conditions, “Rights” means the right(s) attached to each
existing Unit or needed to acquire one new Unit (as the case may be) which are given
to a holder of existing Units to subscribe at a fixed subscription price for new Units
pursuant to the Rights Offer (whether by the exercise of one Right, a part of a Right
or an aggregate number of Rights).
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(ii) The Adjusted Strike Price and the Adjusted Call Price shall be rounded to the nearest

0.001.

(iii) For the purpose of Condition 4(A), no adjustment will be made if the adjustment to

the Entitlement is one per cent. or less of the Entitlement immediately prior to the

adjustment.

(B) (i) If and whenever the Fund shall make an issue of Units credited as fully paid to the

holders of Units generally by way of capitalisation of profits or reserves (other than

pursuant to a scrip distribution or similar scheme for the time being operated by the

Fund or otherwise in lieu of a cash distribution and without any payment or other

consideration being made or given by such holders) (a “Bonus Issue”), the

Entitlement, the Strike Price and the Call Price shall be adjusted to take effect on the

Business Day on which trading in the Units of the Fund becomes ex-entitlement in

accordance with the following formula:

The Entitlement will be adjusted to:

Adjusted Entitlement =Adjustment Factor x E

The Strike Price will be adjusted to:

Adjusted Strike Price =
1

x X
Adjustment Factor

The Call Price will be adjusted to:

Adjusted Call Price =
1

x Y
Adjustment Factor

Where:

“Adjustment Factor” = 1 + N

E: Existing Entitlement immediately prior to the Bonus Issue

X: Existing Strike Price immediately prior to the Bonus Issue

Y: Existing Call Price immediately prior to the Bonus Issue

N: Number of additional Units (whether a whole or a fraction) received by a holder

of existing Units for each Unit held prior to the Bonus Issue

(ii) The Adjusted Strike Price and the Adjusted Call Price shall be rounded to the nearest

0.001.

(iii) For the purpose of Condition 4(B), no adjustment will be made if the adjustment to

the Entitlement is one per cent. or less of the Entitlement immediately prior to the

adjustment.
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(C) If and whenever the Fund shall subdivide its Units or any class of its outstanding Units into

a greater number of units or shares or consolidate its outstanding Units or any class of it

into a smaller number of units or shares, the Entitlement shall be increased and the Strike

Price and the Call Price shall be decreased (in the case of a subdivision) or the Entitlement

shall be decreased and the Strike Price and the Call Price shall be increased (in the case

of a consolidation) accordingly, in each case on the day on which the relevant subdivision

or consolidation shall have taken effect.

(D) If it is announced that the Fund is to or may merge or consolidate with or into any other

trust or corporation (including becoming, by agreement or otherwise, a subsidiary of or

controlled by any person or corporation) (except where the Fund is the surviving entity in

a merger or consolidation) or that it is to or may sell or transfer all or substantially all of

its assets, the rights attaching to the CBBCs may in the absolute discretion of the Issuer be

amended no later than the Business Day preceding the consummation of such merger,

consolidation, sale or transfer (each a “Restructuring Event”).

The rights attaching to the CBBCs after the adjustment shall, after such Restructuring

Event, relate to the number of units or shares of the trust(s) or corporation(s) resulting from

or surviving such Restructuring Event or other securities (the “Substituted Securities”)

and/or cash offered in substitution for the affected Units, as the case may be, to which the

holder of such number of Units to which the CBBCs related immediately before such

Restructuring Event would have been entitled upon such Restructuring Event. Thereafter

the provisions hereof shall apply to such Substituted Securities, provided that any

Substituted Securities may, in the absolute discretion of the Issuer, be deemed to be

replaced by an amount in the relevant currency equal to the market value or, if no market

value is available, fair value, of such Substituted Securities in each case as determined by

the Issuer as soon as practicable after such Restructuring Event is effected.

For the avoidance of doubt, any remaining Units shall not be affected by this paragraph (D)

and, where cash is offered in substitution for Units or is deemed to replace Substituted

Securities as described above, references in these Conditions to the Units shall include any

such cash.

(E) Generally, no adjustment will be made for an ordinary cash distribution (whether or not it

is offered with a scrip alternative). For any other forms of cash distribution (each a “Cash
Distribution”) announced by the Fund, such as a cash bonus, special dividend or

extraordinary dividend, no adjustment will be made unless the value of the Cash

Distribution accounts for 2 per cent. or more of the Unit’s closing price on the day of

announcement by the Fund.

If and whenever the Fund shall make a Cash Distribution credited as fully paid to the

holders of Units generally, the Entitlement, the Call Price and the Strike Price shall be

adjusted to take effect on the Business Day on which trading in the Units becomes

ex-entitlement (each a “Dividend Adjustment Date”) in accordance with the following

formula:

The Entitlement will be adjusted to:

Adjusted Entitlement = Adjustment Factor x E
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The Strike Price will be adjusted to:

Adjusted Strike Price =
1

x X
Adjustment Factor

The Call Price will be adjusted to:

Adjusted Call Price =
1

x Y
Adjustment Factor

Where:

“Adjustment Factor” =
S − OD

S − OD − CD

E: Existing Entitlement immediately prior to the relevant Cash Distribution

X: Existing Strike Price immediately prior to the relevant Cash Distribution

Y: Existing Call Price immediately prior to the relevant Cash Distribution

S: Closing Price of a Unit, as derived from the Daily Quotation Sheet of the Stock

Exchange on the Business Day immediately prior to the Dividend Adjustment Date

OD: Amount of ordinary cash distribution per Unit, provided that “OD” shall be deemed

to be zero if no ordinary cash distribution is announced by the Fund or if the

ex-entitlement date of the ordinary cash distribution is different from the

ex-entitlement date of the relevant Cash Distribution

CD: Amount of the relevant Cash Distribution per Unit

The Adjusted Strike Price and the Adjusted Call Price shall be rounded to the nearest 0.001.

(F) Without prejudice to and notwithstanding any prior adjustment(s) made pursuant to the

applicable Conditions, the Issuer may (but shall not be obliged to) make such other

adjustments to the terms and conditions of the CBBCs as appropriate where any event

(including the events as contemplated in the applicable Conditions) occurs and irrespective

of, in substitution for, or in addition to the provisions contemplated in the applicable

Conditions, provided that such adjustment is (i) not materially prejudicial to the interests

of the Holders generally (without considering the circumstances of any individual Holder

or the tax or other consequences of such adjustment in any particular jurisdiction) or (ii)

determined by the Issuer in good faith to be appropriate and commercially reasonable.

(G) The Issuer shall determine any adjustment or amendment and its determination shall be

conclusive and binding on the Holder save in the case of manifest error. Any such

adjustment or amendment shall be set out in a notice, which shall be given to the Holder

in accordance with Condition 8 as soon as practicable after the determination.
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5 Purchase by the Issuer

The Issuer and any of its affiliates may purchase CBBCs at any time on or after the date of their
issue and any CBBCs which are so purchased may be surrendered for cancellation or offered from
time to time in one or more transactions in the over-the-counter market or otherwise at prevailing
market prices or in negotiated transactions, at the discretion of the Issuer or any such affiliate, as the
case may be.

6 Global CBBC Certificate

A global callable bull/bear contract certificate (the “Global CBBC Certificate”) representing
the CBBCs will be deposited within CCASS and registered in the name of HKSCC Nominees Limited
or another nominee of Hong Kong Securities Clearing Company Limited. The Global CBBC
Certificate will not be exchangeable for definitive certificates.

7 Meeting of Holder; Modification

(A) Meetings of Holder. Notices for convening meetings to consider any matter affecting the
Holder’s interests will be given to the Holder in accordance with the provisions of
Condition 8.

Every question submitted to a meeting of the Holder shall be decided by poll. A meeting
may be convened by the Issuer or by the Holder holding not less than 10 per cent. of the
CBBCs for the time being remaining unexercised. The quorum at any such meeting for
passing an Extraordinary Resolution will be two or more persons (including any nominee
appointed by the Holder) holding or representing not less than 25 per cent. of the CBBCs
for the time being remaining unexercised, or at any adjourned meeting two or more persons
(including any nominee appointed by the Holder) being or representing Holder whatever
the number of CBBCs so held or represented.

A resolution will be an Extraordinary Resolution when it has been passed at a duly
convened meeting by not less than three-quarters of the votes cast by such Holder as, being
entitled to do so, vote in person or by proxy.

An Extraordinary Resolution passed at any meeting of the Holder shall be binding on all
the holders of the CBBCs, whether or not they are present at the meeting.

Resolutions can be passed in writing without a meeting of the Holder being held if passed
unanimously.

Where the Holder is a clearing house recognised by the Laws of Hong Kong or its
nominee(s), it may authorise such person or person(s) as it thinks fit to act as its
representative(s) or proxy(ies) at any Holders’ meeting provided that, if more than one
person is so authorised, the authorisation or proxy form must specify the number of CBBCs
in respect of which each such person is so authorised. Each person so authorised will be
entitled to exercise the same powers and right, including the right to vote on a show of
hands, on behalf of the recognised clearing house or its nominee(s) as that clearing house
or its nominee(s) as if he was an individual Holder of the CBBC.

(B) Modification. The Issuer may, without the consent of the Holders, effect any modification
of the terms and conditions of the CBBCs or the Instrument which, in the opinion of the
Issuer, is (i) not materially prejudicial to the interests of the Holders generally (without
considering the circumstances of any individual Holder or the tax or other consequences of
such modification in any particular jurisdiction); (ii) of a formal, minor or technical nature;
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(iii) made to correct a manifest error; or (iv) necessary in order to comply with mandatory
provisions of the laws or regulations of Hong Kong. Any such modification shall be binding
on the Holders and shall be notified to them by the Issuer as soon as practicable thereafter
in accordance with Condition 8.

8 Notices

All notices in English and Chinese to the Holder will be validly given if published on the website
of the Hong Kong Exchanges and Clearing Limited.

9 Termination or Liquidation of the Fund

In the event of a Termination or the liquidation or dissolution of the Fund or, if applicable, the
trustee of the Fund (including any successor trustee appointed from time to time) (“Trustee”) (in its
capacity as trustee of the Fund) or the appointment of a liquidator, receiver or administrator or
analogous person under applicable law in respect of the whole or substantially the whole of the
undertaking, property or assets of the Fund or, if applicable, the Trustee, all unexercised CBBCs will
lapse and shall cease to be valid for any purpose. The unexercised CBBCs will lapse and shall cease
to be valid (i) in the case of a Termination, on the effective date of the Termination; (ii) in the case
of a voluntary liquidation, on the effective date of the resolution; (iii) in the case of an involuntary
liquidation or dissolution, on the date of the relevant court order; or (iv) in the case of the appointment
of a liquidator or receiver or administrator or analogous person under applicable law in respect of the
whole or substantially the whole of the undertaking, property or assets of the Fund or, if applicable,
the Trustee, on the date when such appointment is effective but subject (in any such case) to any
contrary mandatory requirement of law.

For the purpose of this Condition 9, “Termination” means (i) the Fund is terminated or required
to be terminated for whatever reason, or the termination of the Fund commences; (ii) where
applicable, the Fund is held or is conceded by the Trustee or the manager of the Fund (including any
successor manager appointed from time to time) not to have been constituted or to have been
imperfectly constituted; (iii) where applicable, the Trustee ceases to be authorised under the Fund to
hold the property of the Fund in its name and perform its obligations under the trust deed constituting
the Fund; or (iv) the Fund ceases to be authorised as an authorised collective investment scheme under
the Securities and Futures Ordinance (Cap. 571 of the Laws of Hong Kong).

10 Delisting of Fund

(A) If at any time the Units cease to be listed on the Stock Exchange, the Issuer shall give effect
to these Conditions in such manner and make such adjustments to the rights attaching to
the CBBCs as it shall, in its absolute discretion, consider appropriate to ensure, so far as
it is reasonably able to do so, that the interests of the Holders generally are not materially
prejudiced as a consequence of such delisting (without considering the individual
circumstances of the Holders or the tax or other consequences that may result in any
particular jurisdiction).

(B) Without prejudice to the generality of Condition 10(A), where the Units are or, upon the
delisting, become, listed on any other stock exchange, these Conditions may, in the
absolute discretion of the Issuer, be amended to the extent necessary to allow for the
substitution of that other stock exchange in place of the Stock Exchange and the Issuer may,
without the consent of the Holder, make such adjustments to the entitlements of the Holders
on exercise (including, if appropriate, by converting foreign currency amounts at
prevailing market rates into the relevant currency) as it shall consider appropriate in the
circumstances.
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(C) Any adjustment, amendment or determination made by the Issuer pursuant to this Condition
10 shall be conclusive and binding on the Holders save in the case of manifest error. Notice
of any adjustments or amendments shall be given to the Holders in accordance with
Condition 8 as soon as practicable after they are determined.

11 Further Issues

The Issuer shall be at liberty from time to time, without the consent of the Holder, to create and
issue further callable bull/bear contracts, upon such terms as to issue price and otherwise as the Issuer
may determine so as to form a single series with the CBBCs.

12 Illegality and Impracticability

The Issuer is entitled to terminate the CBBCs if it determines in good faith and in a
commercially reasonable manner that, for reasons beyond its control, it has become or it will become
illegal or impracticable:

(i) for it to perform its obligations under the CBBCs, or for the Guarantor to perform its
obligations under the Guarantee, in whole or in part as a result of:

(a) the adoption of, or any change in, any relevant law or regulation (including any tax
law); or

(b) the promulgation of, or any change in, the interpretation by any court, tribunal,
governmental, administrative, legislative, regulatory or judicial authority or power
with competent jurisdiction of any relevant law or regulation (including any tax law),

(each of (a) and (b), a “Change in Law Event”); or

(ii) for it or any of its affiliates to maintain the Issuer’s hedging arrangements with respect to
the CBBCs due to a Change in Law Event.

Upon the occurrence of a Change in Law Event, the Issuer will, if and to the extent permitted
by the applicable law or regulation, pay to each Holder a cash amount that the Issuer determines in
good faith and in a commercially reasonable manner to be the fair market value in respect of each
CBBC held by such Holder immediately prior to such termination (ignoring such illegality or
impracticability) less the cost to the Issuer of unwinding any related hedging arrangement as
determined by the Issuer in its sole and absolute discretion. Payment will be made to each Holder in
such manner as shall be notified to the Holders in accordance with Condition 8.

13 Good Faith and Commercially Reasonable Manner

Any exercise of discretion by the Issuer under these Conditions will be made in good faith and
in a commercially reasonable manner.

14 Governing Law

The CBBCs and the Instrument will be governed by and construed in accordance with the laws
of the Hong Kong Special Administrative Region of the People’s Republic of China (“Hong Kong”).
The Issuer and the Holder (by its acquisition of the CBBCs) shall be deemed to have submitted for
all purposes in connection with the CBBCs and the Instrument to the non-exclusive jurisdiction of the
courts of Hong Kong.
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15 Language

A Chinese translation of these Conditions is available upon request during usual business hours

on any weekday (Saturdays, Sundays and holidays excepted) at the offices of the Manager. In the

event of any inconsistency between the English version and Chinese translation of these Conditions,

the English version shall prevail and be governing.

16 Contracts (Rights of Third Parties) Ordinance

A person who is not a party to the terms and conditions of the CBBCs has no right under the

Contracts (Rights of Third Parties) Ordinance (Cap. 623 of the Laws of Hong Kong) to enforce or to

enjoy the benefit of any term of the CBBCs.

Manager

Morgan Stanley Asia Limited

Level 46

International Commerce Centre

1 Austin Road West, Kowloon

Hong Kong
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ANNEX 2

FORM OF GUARANTEE

GUARANTEE

THIS GUARANTEE is made by way of deed poll on 18 March 2024 by Morgan Stanley a
corporation duly organized under the laws of the State of Delaware (the “Guarantor”).

WHEREAS:

A) Morgan Stanley Asia Products Limited (the “Issuer”) may determine to issue from time to
time various series of warrants (the “Warrants”) and callable bull/bear contracts (the
“CBBCs”) pursuant to an instrument by way of deed poll dated 18 July 2019 for each series
of Warrants and CBBCs (the “Instrument”). The Warrants and the CBBCs shall together be
referred to as the “Structured Products” in this Guarantee.

B) The Guarantor has determined to execute this Guarantee of the Issuer’s contractual
obligations (the “Obligations”) set out under the terms and conditions in respect of each
series of the Structured Products issued pursuant to a base listing document dated 18 March
2024 (as amended and/or restated and/or supplemented from time to time), as a primary
obligor and not merely as surety, for the benefit of the holders for the time being of the
Structured Products (each, a “Holder”).

C) Terms defined in the Instrument shall bear the same meaning in this Guarantee.

THE GUARANTOR hereby agrees as follows:

1. For value received, the Guarantor hereby unconditionally and irrevocably, subject to the
provisions of paragraph 3 and 4 hereof, guarantees to each and every Holder the due and
punctual payment and performance when due and owing of the Obligations in accordance
with the terms and conditions of the Structured Products, and the Guarantor hereby agrees
to (i) cause any such payment to be made promptly when and as the same shall become due
and payable; and (ii) cause any such performance to be discharged promptly when and as
the same shall become due, as if such payment was made or, as the case may be,
performance was discharged, by the Issuer in accordance with the terms and conditions.

2. The Guarantor hereby waives notice of acceptance of this Guarantee and notice of the
Obligations, and waives presentment, demand for payment, protest, notice of dishonour or
non-payment of the Obligations. The Guarantor waives any right it may have of first
requiring the Holder (or any trustee or agent on its behalf) to proceed against or enforce
any other rights or security or claim payment from any person before claiming from the
Guarantor under this Guarantee. This waiver applies irrespective of any law or any
provision of this Guarantee to the contrary.

3. The obligations of the Guarantor will not be impaired or released by: (1) any change in the
terms of the Obligations; (2) the taking or failure to take any action of any kind in respect
of any security for the Obligations; (3) the exercising or refraining from exercising any
rights against the Issuer or others in respect of the Obligations; or (4) any compromise or
subordination of the Obligations, including any security therefor.

4. The Guarantee shall continue in full force and effect unless revoked by the Guarantor by
giving written notice of termination to the Issuer. Notwithstanding any such termination,
this Guarantee shall continue in full force and effect with respect to the Obligations which
have been incurred prior to such termination until all such Obligations have been satisfied
in full.
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5. The Guarantor further agrees that this Guarantee will continue to be effective or be

reinstated, as the case may be, if at any time payment, or any part thereof, of any of the

Obligations, or interest thereon is rescinded or must otherwise be restored or returned by

the Holder upon the liquidation, bankruptcy, insolvency, dissolution or reorganization of

the Issuer.

6. This Guarantee shall continue to be effective if the Issuer merges or consolidates with or

into, or transfers all or substantially all of its assets to, another entity, loses its separate

legal identity, is liquidated or ceases to exist.

7. The Guarantor’s obligations under this Guarantee are absolute and unconditional and shall

not be affected by the validity, regularity or enforceability of any Structured Products,

Obligation or any instrument evidencing any Obligation, or by the validity, enforceability,

perfection or existence of any collateral therefor or by any other circumstance relating to

any Obligation which might otherwise constitute a legal or equitable discharge of or

defense of a guarantor or surety, provided that the Guarantor may interpose any

counterclaim or setoff which the Issuer is or would have been entitled to interpose and that

the Guarantor may interpose any defense which the Issuer is or would have been entitled

to interpose.

8. Notwithstanding paragraph 1 hereof, the Guarantor may perform any of its duties and

obligations under this Guarantee through any of its affiliates, provided that the Guarantor

shall remain liable in accordance with the terms of this Guarantee for all such duties and

obligations performed through such affiliate.

The Guarantor has appointed Morgan Stanley Hong Kong Limited, Level 46 International

Commerce Centre, 1 Austin Road West, Kowloon, Hong Kong as its agent for service of process in

Hong Kong.

THE GUARANTEE SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE

WITH HONG KONG LAW WITHOUT GIVING EFFECT TO PRINCIPLES OF CONFLICTS OF

LAW.

THE GUARANTOR IRREVOCABLY AGREES THAT THE COURTS OF HONG KONG ARE

TO HAVE EXCLUSIVE JURISDICTION TO SETTLE ANY DISPUTES ARISING FROM OR

RELATING TO THIS GUARANTEE.

IN WITNESS whereof this Guarantee has been executed by the Guarantor as a deed poll and

delivered on the date specified at the beginning of this Guarantee.

MORGAN STANLEY

By:

Authorized Officer
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ANNEX 3

PURCHASE AND SALE

General

No action has been or will be taken by the Issuer or the Guarantor that would permit a public
offering (other than Hong Kong) of any series of structured products or possession or distribution of
any offering material in relation to any structured products in any jurisdiction where action for that
purpose is required. No offers, sales, re-sales, transfers or deliveries of any structured products, or
distribution of any offering material relating to structured products, may be made in or from any
jurisdiction except in circumstances which will result in compliance with any applicable laws and
regulations and will not impose any obligations on the Issuer or the Guarantor.

United States of America

The structured products and the Guarantee have not been and will not be registered under the
Securities Act or the securities laws of any state or other jurisdiction of the United States. Trading in
the structured products has not been and will not be approved by the U.S. Securities and Exchange
Commission or any state securities commission or on an exchange or board of trade or otherwise by
the United States Commodity Futures Trading Commission under the United States Commodity
Exchange Act, as amended. The structured products, or interests therein, may not at any time be
offered, sold, transferred, delivered, traded or exercised, directly or indirectly, within the United
States or to, or for the account or benefit of, U.S. persons. Offers, sales, transfers, trading or delivery
of the structured products or interests therein in the United States or to, or for the account or benefit
of, U.S. persons may constitute a violation of United States laws governing securities and
commodities trading unless made in compliance with the registration requirements of the Securities
Act or pursuant to an exemption therefrom. In addition, hedging transactions involving the structured
products may not be conducted other than in compliance with the Securities Act. The Issuer will not
offer, sell, transfer, deliver, trade or exercise, directly or indirectly, the structured products or interests
therein at any time within the United States or to, or for the account or benefit of, U.S. persons. Each
person, including any dealer participating in the distribution of the structured products, who purchases
structured products, whether in an offering, in the secondary market or otherwise, is deemed to have
represented to and agreed with the Issuer, on its behalf and on behalf of any investor accounts for
which it is purchasing the structured products, that it has not and will not offer, sell, transfer, deliver,
trade or exercise, directly or indirectly, the structured products or interests therein at any time within
the United States or to, or for the account or benefit of, U.S. persons. Each distributor, if any, will
have sent to each dealer to which it sells structured products a confirmation or other notice describing
the restrictions on offers, sales, transfers, trading or delivery of structured products within the United
States or to, or for the account or benefit of, U.S. persons. As used in this section “United States”
means the United States of America, its territories or possessions, any state of the United States, the
District of Columbia or any other enclave of the United States government, its agencies or
instrumentalities, and “U.S. person” means (i) any person who is a U.S. person as defined in
Regulation S under the Securities Act or (ii) any person or entity other than one of the following:

(i) a natural person who is not a resident of the United States;

(ii) a partnership, corporation or other entity, other than an entity organised principally for
passive investment, organised under the laws of a jurisdiction other than the United States
and which has its principal place of business in a jurisdiction other than the United States;

(iii) an estate or trust, the income of which is not subject to United States income tax regardless
of source;
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(iv) an entity organised principally for passive investment such as a pool, investment company
or other similar entity, provided that units of participation in the entity held by U.S. persons
represent in the aggregate less than 10% of the beneficial interest in the entity, and that
such entity was not formed principally for the purpose of facilitating investment by U.S.
persons; or

(v) a pension plan for the employees, officers or principals of an entity organised and with its
principal place of business outside the United States.

In addition, unless otherwise specified in the Launch Announcement and Supplemental Listing
Document relating to a series of structured products, each purchaser (or transferee) and any person
directing such purchase (or transfer) will represent and warrant, or will be deemed to have represented
and warranted, on each day from the date on which the purchaser (or transferee) acquires the
structured products through and including the date on which the purchaser (or transferee) disposes of
its interest in the structured products, that the purchaser (or transferee) is not (i) an “employee benefit
plan” (as defined in Section 3(3) of Title I of the Employee Retirement Income Security Act of 1974,
as amended (“ERISA”)) that is subject to the fiduciary responsibility provisions of ERISA, (ii) a
“plan” that is subject to Section 4975 of the Internal Revenue Code of 1986, as amended (the “Code”),
(iii) any entity whose underlying assets include “plan assets” by reason of any such employee plan’s
or plan’s investment in the entity, or (iv) a governmental, church, non-U.S. or other plan that is subject
to any law or regulation that is substantially similar to the provisions of Section 406 of ERISA or
Section 4975 of the Code (each of (i), (ii), (iii) and (iv) a “Benefit Plan Investor”), or any person
acting on behalf of or investing the assets of a Benefit Plan Investor.

Each purchaser acknowledges that the Issuer and the dealers will rely upon the truth and
accuracy of the foregoing representations and agreements, and agrees that if any of the representations
or warranties deemed to have been made by such purchaser by its purchase of the structured products
are no longer accurate, it shall promptly notify the Issuer and the relevant dealer. If acquiring the
structured products as a fiduciary or agent for one or more investor accounts, each purchaser
represents that it has sole investment discretion with respect to each such account and full power to
make the foregoing representations and agreements on behalf of each such account.

No ownership by U.S. persons

The structured products and the Guarantee may not be legally or beneficially owned, directly or
indirectly, by U.S. persons at any time. Each holder and each beneficial owner of a structured product
hereby represents, as a condition to purchasing or owning the structured product or any beneficial
interest therein, that neither it nor any person for whose account or benefit the structured products are
being purchased is located in the United States, is a U.S. person or was solicited to purchase the
structured products while present in the United States. Each holder and each beneficial owner of a
structured product hereby agrees not to offer, sell, transfer, deliver, trade or exercise, directly or
indirectly, any of the structured products or interests therein at any time in the United States or to,
or for the account or benefit of any U.S. person.

European Economic Area

Each dealer will be deemed to have represented and agreed that, it has not offered, sold or
otherwise made available and will not offer, sell or otherwise make available any structured products
which are the subject of the offering as contemplated by this Base Listing Document to any retail
investor in the European Economic Area. For the purposes of this provision:

(a) the expression “retail investor” means a person who is one (or more) of the following:

i. a retail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU (as
amended, “MiFID II”); or
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ii. a customer within the meaning of Directive (EU) 2016/97 (as amended, the Insurance
Distribution Directive), where that customer would not qualify as a professional
client as defined in point (10) of Article 4(1) of MiFID II; or

iii. not a qualified investor as defined in Regulation (EU) 2017/1129 (as amended and
superseded, the “Prospectus Regulation”); and

(b) the expression “offer” includes the communication in any form and by any means of
sufficient information on the terms of the offer and the structured products to be offered
so as to enable an investor to decide to purchase or subscribe for the structured products.

United Kingdom

Each dealer will be deemed to have represented and agreed that, it has not offered, sold or
otherwise made available and will not offer, sell or otherwise make available any structured products
which are the subject of the offering as contemplated by this Base Listing Document to any retail
investor in the United Kingdom. For the purposes of this provision:

(a) the expression “retail investor” means a person who is one (or more) of the following:

i. a retail client, as defined in point (8) of Article 2 of Regulation (EU) No 2017/565 as
it forms part of domestic law by virtue of the European Union (Withdrawal) Act 2018
(“EUWA”); or

ii. a customer within the meaning of the provisions of the Financial Services and
Markets Act, as amended (the “FSMA”) and any rules or regulations made under the
FSMA to implement Directive (EU) 2016/97, where that customer would not qualify
as a professional client, as defined in point (8) of Article 2(1) of Regulation (EU) No
600/2014 as it forms part of domestic law by virtue of the EUWA; or

iii. not a qualified investor as defined in Article 2 of Regulation (EU) 2017/1129 as it
forms part of domestic law by virtue of the EUWA; and

(b) the expression an “offer” includes the communication in any form and by any means of
sufficient information on the terms of the offer and the structured products to be offered
so as to enable an investor to decide to purchase or subscribe for the structured products.

Each dealer will be deemed to have represented and agreed that:

(a) in respect to structured products having a maturity of less than one year: (i) it is a person
whose ordinary activities involve it in acquiring, holding, managing or disposing of
investments (as principal or agent) for the purposes of its business; and (ii) it has not
offered or sold and will not offer or sell any structured products other than to persons
whose ordinary activities involve them in acquiring, holding, managing or disposing of
investments (as principal or agent) for the purposes of their businesses or who it is
reasonable to expect will acquire, hold, manage or dispose of investments (as principal or
agent) for the purposes of their businesses where the issue of the structured products would
otherwise constitute a contravention of Section 19 of the FSMA by the Issuer;

(b) it has only communicated or caused to be communicated and will only communicate or
cause to be communicated an invitation or inducement to engage in investment activity
(within the meaning of Section 21 of the FSMA) received by it in connection with the issue
or sale of any structured products in circumstances in which Section 21(1) of the FSMA
does not apply to the Issuer or the Guarantor; and
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(c) it has complied and will comply with all applicable provisions of the FSMA with respect

to anything done by it in relation to any structured products in, from or otherwise involving

the United Kingdom.

People’s Republic of China

Neither the Base Listing Document nor any launch announcement and supplemental listing

document (including any addendum thereto) in connection with the structured products has been or

will be registered, circulated, published or distributed in the People’s Republic of China (for the

purpose of this document, excluding the Hong Kong Special Administrative Region, the Macau

Special Administrative Region and the Taiwan area) (the “PRC”). Accordingly, the structured

products may not be offered or sold or delivered, or offered or sold or delivered to any person for

reoffering or resale or redelivery, in any such case directly or indirectly (i) by means of any

advertisement, invitation, document or activity which is directed at, or the contents of which are likely

to be accessed or read by, the public in the PRC or (ii) to any person within the PRC other than

permitted by and in full compliance with the relevant laws and regulations of the PRC.

Japan

The structured products have not been and will not be registered under the Financial Instruments

and Exchange Acts of Japan (Law No. 25 of 1948, as amended, the “Financial Instruments and
Exchange Act”). Accordingly, each dealer has agreed and each further dealer to be appointed in

respect of the structured products will be required to agree, that it will not offer or sell any structured

products, directly or indirectly, in Japan or to, or for the benefit of, any resident of Japan (which term

as used herein means any person resident in Japan, including any corporation or other entity organised

under the laws of Japan) or to others for re-offering or re-sale, directly or indirectly, in Japan or to,

or for the benefit of, any resident of Japan except pursuant to an exemption from the registration

requirements of, and otherwise in compliance with the Financial Instruments and Exchange Act and

any other applicable laws, regulations and ministerial guidelines of Japan.

Additional

The offer and sale of structured products will also be subject to such other restrictions and

requirements as may be set out in the relevant launch announcement and supplemental listing

document.

Persons interested in acquiring structured products should inform themselves and obtain

appropriate professional advice as to (i) the legal requirements within the countries of their

nationality, residence, ordinary residence or domicile for such acquisition; (ii) any foreign exchange

restrictions or exchange control requirements which they might encounter on the acquisition of

structured products or their redemption; or (iii) the acquisition, holding or disposal of structured

products.

− 119 −



ANNEX 4

A BRIEF GUIDE TO CREDIT RATINGS

Information set out in this Annex 4 is based on, extracted or reproduced from the website of S&P
at https://www.spglobal.com/ratings/en/ and the website of Moody’s at https://www.moodys.com as at
the day immediately preceding the date of this base listing document. Information appearing on those
websites does not form part of this base listing document, and we accept no responsibility for the
accuracy or completeness of the information appearing on those websites, except that we have
accurately extracted and reproduced such information in this Annex 4 and take responsibility for such
extraction and reproduction. We have not separately verified such information. There can be no
assurance that such information will not be revised by the relevant rating agency in the future and we
have no responsibility to notify you of such change. If you are unsure about any information provided
in this Annex 4 and/or what a credit rating means, you should seek independent professional advice.

What is a credit rating?

A credit rating is a forward looking opinion by a credit rating agency of a company’s overall
ability to meet its financial obligations. The focus is on the company’s capacity to pay its debts as they
become due. The rating does not necessarily apply to any specific obligation.

What do the credit ratings mean?

Below are guidelines issued by S&P and Moody’s on what each of their investment-grade ratings
means.

S&P long-term issuer credit ratings

AAA

An obligor rated ‘AAA’ has extremely strong capacity to meet its financial commitments. ‘AAA’
is the highest issuer credit rating assigned by S&P.

AA

An obligor rated ‘AA’ has very strong capacity to meet its financial commitments.

A

An obligor rated ‘A’ has strong capacity to meet its financial commitments but is somewhat
susceptible to adverse economic conditions and changes in circumstances.

BBB

An obligor rated ‘BBB’ has adequate capacity to meet its financial commitments, but is more
subject to adverse economic conditions.

Plus (+) or minus (-)

The above ratings (except for ‘AAA’) may be modified by the addition of a plus or minus sign
to show relative standing within the rating categories.

Please refer to https://www.spglobal.com/ratings/en/about/intro-to-credit-ratings for further details.
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Moody’s long-term ratings definitions

Aaa

Obligations rated Aaa are judged to be of the highest quality, with minimal credit risk.

Aa

Obligations rated Aa are judged to be of high quality and are subject to very low credit risk.

A

Obligations rated A are considered upper medium-grade and are subject to low credit risk.

Baa

Obligations rated Baa are subject to moderate credit risk. They are considered medium-grade and

as such may possess speculative characteristics.

Modifiers “1”, “2” and “3”

Moody’s appends numerical modifiers 1, 2 and 3 to each of the above generic rating

classifications (except for Aaa). The modifier 1 indicates that the obligation ranks in the higher end

of its generic rating category; the modifier 2 indicates a mid-range ranking; and the modifier 3

indicates a ranking in the lower end of that generic rating category.

Please refer to https://ratings.moodys.io/ratings for further details.

Rating Outlooks

A rating outlook is an opinion regarding the likely rating direction over the medium term. A

rating outlook issued by S&P or Moody’s will usually indicate whether the rating direction is likely

to be “positive”, “negative”, “stable” or “developing”. Please refer to the abovementioned websites

of the relevant credit rating agencies for further details regarding rating outlooks published by the

relevant credit rating agencies.
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ANNEX 5

EXTRACT OF THE ISSUER’S INTERIM REPORT
FOR THE SIX-MONTH PERIOD ENDED

30 JUNE 2023

This information in this Annex 5 has been extracted from our interim report for the six months

ended 30 June 2023. References to page numbers in this Annex 5 are to the pages in our interim report

and not to the pages in this document.

Please refer to the first addendum to the 2023 BLD dated 19 April 2023 for the issuer’s financial

statements as of 31 December 2022 and 2021 and for each of the two years in the period ended 31

December 2022 and the audit report on such financial statements.
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Six months 
ended

Six months 
ended

30 June 2023 30 June 2022
US$'000 US$'000

Notes (unaudited) (unaudited)

Net trading expense 2 (667) (143) 

Other revenue 3 2,971 3,618 

Total non-interest revenues 2,304 3,475 

Interest income 4 584 99 
Net revenues 2,888 3,574 

Non-interest expense:
Other expense 5 (2,888) (3,574) 

RESULT BEFORE INCOME TAX — — 

Income tax 6 — — 

RESULT AND TOTAL COMPREHENSIVE INCOME FOR 
THE PERIOD — — 

All results were derived from continuing operations.

The notes on pages 14 to 40 form an integral part of the condensed financial statements.

MORGAN STANLEY ASIA PRODUCTS LIMITED

CONDENSED STATEMENT OF COMPREHENSIVE INCOME
Six months ended 30 June 2023
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Share
capital

Retained
 earnings

Total
equity

US$'000 US$'000 US$'000

Balance at 1 January 2022  50  —  50 
Result and total comprehensive income for the period  —  —  — 
Balance at 30 June 2022 (unaudited)  50  —  50 

Balance at 1 January 2023  50  —  50 
Result and total comprehensive income for the period  —  —  — 
Balance at 30 June 2023 (unaudited)  50  —  50 

The notes on pages 14 to 40 form an integral part of the condensed financial statements.

MORGAN STANLEY ASIA PRODUCTS LIMITED

CONDENSED STATEMENT OF CHANGES IN EQUITY
Six months ended 30 June 2023
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30 June 2023
31 December 

2022
US$'000 US$'000

Notes (unaudited) (audited)
ASSETS
Cash  1,625  769 
Trading financial assets 8  430  1,429 
Trade and other receivables 9  22,039  30,112 
TOTAL ASSETS  24,094  32,310 

LIABILITIES AND EQUITY

LIABILITIES
Trading financial liabilities 8  23,955  31,240 
Trade and other payables 10  89  1,020 
TOTAL LIABILITIES  24,044  32,260 

EQUITY
Share capital 11  50  50 
Retained earnings  —  — 
Equity attributable to owner of the Company  50  50 

TOTAL EQUITY  50  50 

TOTAL LIABILITIES AND EQUITY  24,094  32,310 

These condensed financial statements were approved by the Board and authorised for issue on  

Signed on behalf of the Board

__________________________

Director: Young Lee

The notes on pages 14 to 40 form an integral part of the condensed financial statements.

MORGAN STANLEY ASIA PRODUCTS LIMITED

CONDENSED STATEMENT OF FINANCIAL POSITION
As at 30 June 2023
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30 June
2023

30 June
2022

US$'000 US$'000
Notes (unaudited) (unaudited)

NET CASH FLOWS (USED IN) / FROM   OPERATING 
ACTIVITIES 12b  (8,875)  12,771 

INVESTING ACTIVITIES
Proceeds from loan repayment by other Morgan Stanley Group 
undertakings  9,147  — 
Issuance of loan to other Morgan Stanley Group undertakings  —  (11,895) 
Interest received  584  99 
NET CASH FLOWS FROM / (USED IN) INVESTING 
ACTIVITIES  9,731  (11,796) 

NET INCREASE IN CASH AND CASH EQUIVALENTS  856  975 

CASH AND CASH EQUIVALENTS AT THE BEGINNING 
OF THE PERIOD  769  1,072 

CASH AND CASH EQUIVALENTS AT THE END OF THE 
PERIOD 12a  1,625  2,047 

The notes on pages 14 to 40 form an integral part of the condensed financial statements.

MORGAN STANLEY ASIA PRODUCTS LIMITED

CONDENSED STATEMENT OF CASH FLOWS
Six months ended 30 June 2023
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1. BASIS OF PREPARATION

Accounting policies

The Company prepares its annual financial statements in accordance with IFRS issued by the International 
Accounting Standards Board (“IASB”) and Interpretations issued by the IFRS Interpretations Committee 
(“IFRIC”). The condensed financial statements have been prepared in accordance with International Accounting 
Standard (“IAS”)  34 ‘Interim Financial Reporting’.

In preparing these condensed financial statements, the Company has applied consistently the accounting policies 
and methods of computation used in the Company’s annual financial statements for the year ended 31 December 
2022.

New standards and interpretations adopted during the period

The following amendments to standards relevant to the Company’s operations were adopted during the period. 
These amendments to standards did not have a material impact on the Company’s financial statements. 

Amendments to IAS 8 ‘Accounting Policies, Changes in Accounting Estimates and Errors’: Definition of 
Accounting Estimates were issued by the IASB in February 2021, for prospective application in accounting 
periods beginning on or after 1 January 2023. 

Amendments to IAS 1 ‘Presentation of Financial Statements’: Disclosure of Accounting Policies were issued 
by the IASB in February 2021, for prospective application in accounting periods beginning on or after 1 January 
2023.

Amendments to IAS 12: International Tax Reform — Pillar Two Model Rules, issued by the IASB in May 
2023, effective immediately.

There were no other standards, amendments to standards or interpretations relevant to the Company’s operations 
which were adopted during the period.

New standards and interpretations not yet adopted

At the date of authorisation of these financial statements,the following amendments to standards relevant to the 
Company’s operations were issued by the IASB but not mandatory for accounting periods beginning  1 January 
2023. The Company does not expect that the adoption of the following amendments to standards will have a 
material impact on the Company’s financial statements.

Amendments to IAS 1 ‘Presentation of Financial Statements’: Classification of Liabilities as Current or Non-
current were issued by the IASB in January 2020 and revised in July 2020 and October 2022, for retrospective 
application in accounting periods beginning on or after 1 January 2024.Earlier application is permitted.
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1. BASIS OF PREPARATION (Continued)

Basis of measurement

The condensed financial statements of the Company are prepared under the historical cost basis, except for 
certain financial instruments that have been measured at fair value as given in note 7. 

Critical accounting judgements and key sources of estimation uncertainty 

In preparing the condensed financial statements, the Company makes judgements and estimates that affect the 
application of accounting policies and reported amounts.

Critical accounting judgements are key decisions made by management in the application of the Company’s 
accounting policies, other than those involving estimations, which have the most significant effects on the 
amounts recognised in the condensed financial statements. 

Key sources of estimation uncertainty represent assumptions and estimations made by management that have a 
significant risk of resulting in a material adjustment to the carrying amount of assets and liabilities within the 
next financial year.

No critical accounting judgements have been made in the process of applying the Company’s accounting 
policies that have had a significant effect on the amounts recognised in the condensed financial statements.

The key sources of estimation uncertainty are the valuation of certain financial instruments. For further details 
on the assumptions and estimation uncertainties in determining the fair value of certain assets and liabilities, see 
note 16. 

The Company evaluates the critical accounting judgements and accounting estimates on an ongoing basis and 
believes that these are reasonable.

The going concern assumption

The Company’s business activities, together with the factors likely to affect its future development, performance 
and position, are reflected in the interim management report on pages 1 to 7. In addition, the notes to the 
condensed financial statements include the Company’s objectives, policies and processes for managing its 
capital; its financial risk management objectives; details of its financial instruments; and its exposures to credit 
risk and liquidity risk.

As set out in the interim management report retaining sufficient liquidity and capital to withstand market 
pressures remains central to the Morgan Stanley Group’s and the Company’s strategy.

Taking the above factors into consideration, the Directors believe that the Company will have access to adequate 
resources to continue in operational existence for the foreseeable future. Accordingly, they continue to adopt the 
going concern basis in preparing the interim report and condensed financial statements.
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2. NET TRADING EXPENSE

30 June 2023 30 June 2022
US$'000 US$'000

Net trading expense on bilateral OTC derivative contracts  (39,549)  (6,188) 
Net trading income on issued listed derivative contracts  39,032  6,340 
Net trading expense on other listed derivative contracts  (150)  (295) 

 (667)  (143) 

3. OTHER REVENUE

Other revenue predominantly represents management charges to the Company’s direct parent undertaking for 
recovery of ‘Other expense’, see note 5 below.

4. INTEREST INCOME

All interest income relates to financial assets at amortised cost and is calculated using the effective interest rate 
method. 

5. OTHER EXPENSE

30 June 2023 30 June 2022
US$'000 US$'000

Fees paid  2,888  3,574 

The Company issues derivative contracts listed on the Stock Exchange. Fees paid in the above table represents 
amounts paid to the Stock Exchange and other Morgan Stanley Group undertakings for listing and issuance of 
derivatives on the Stock Exchange.

6. INCOME TAX

The Government of the Cayman Islands, has not, under existing legislation, imposed any income, corporate or 
capital gains tax, estate duty, inheritance tax, gift tax or withholding tax upon the Company.

Hong Kong Profits Tax is calculated at 16.5% (2022: 16.5%) of the estimated assessable profit arising in Hong 
Kong. 

No provision for taxation has been made as the Company does not have any taxable income during the period 
ended 30 June 2023 and 30 June 2022.
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7. FINANCIAL ASSETS AND LIABILITIES BY MEASUREMENT CATEGORY

The following table analyses financial assets and financial liabilities presented in the Company’s condensed 
statement of financial position by the IFRS 9 classifications as at 30 June 2023 and at 31 December 2022 . 

30 June 2023 FVPL
(mandatorily)

Amortised
cost Total

US$'000 US$'000 US$'000

Cash  —  1,625  1,625 
Trading financial assets  430  —  430 
Trade and other receivables  —  22,039  22,039 
Total financial assets  430  23,664  24,094 

Trading financial liabilities  23,955  —  23,955 
Trade and other payables  —  89  89 
Total financial liabilities  23,955  89  24,044 

31 December 2022 FVPL
(mandatorily)

Amortised
cost Total

US$'000 US$'000 US$'000

Cash  —  769  769 
Trading financial assets  1,429  —  1,429 
Trade and other receivables  —  30,112  30,112 
Total financial assets  1,429  30,881  32,310 

Trading financial liabilities  31,240  —  31,240 
Trade and other payables  —  1,020  1,020 
Total financial liabilities  31,240  1,020  32,260 
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8. TRADING FINANCIAL ASSETS AND LIABILITIES

Trading assets and trading liabilities are summarised as follows:

30 June 2023 31 December 2022
Assets Liabilities Assets Liabilities

US$'000 US$'000 US$'000 US$'000

Derivatives- Equity contracts
Bilateral OTC derivative contracts  330  6,701  942  5,709 
Issued listed derivative contracts  —  17,254  —  25,531 
Other listed derivative contracts  100  —  487  — 

 430  23,955  1,429  31,240 

9. TRADE AND OTHER RECEIVABLES

30 June 2023
31 December 

2022
US$'000 US$'000

Trade and other receivables (amortised cost)
Trade receivables  6,821  5,025 
Other receivables

Amounts due from the Company's direct parent undertaking  15,218  25,087 
 22,039  30,112 

10. TRADE AND OTHER PAYABLES

30 June 2023
31 December 

2022
US$'000 US$'000

Trade and other payables (amortised cost)
Trade payables  37  654 
Other payables

Amounts due to other Morgan Stanley Group undertakings  45  45 
Other amounts payables  7  321 

 89  1,020 
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11. EQUITY
Ordinary
shares of 

US$1 each
Number

Authorised
At 1 January 2022, 31 December 2022 and 30 June 2023  50,000 

Ordinary shares of US$1 each
Number US$'000

Issued and fully paid
At 1 January 2022, 31 December 2022 and 30 June 2023  50,000  50 

The holder of ordinary shares is entitled to receive dividends as declared from time to time and are entitled, on a 
show of hands, to one vote and, on a poll, one vote per share at meetings of shareholders of the Company. All 
shares rank equally with regard to the Company’s residual assets.

12. ADDITIONAL CASH FLOW INFORMATION

a.        Cash and cash equivalents

For the purposes of the condensed statement of cash flows, cash and cash equivalents comprise cash, which 
have less than three months maturity from the date of acquisition.
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12. ADDITIONAL CASH FLOW INFORMATION (CONTINUED)

b.        Reconciliation of cash flows (used in)/ from operating activities

30 June 2023 30 June 2022
US$'000 US$'000

Result for the period  —  — 
Adjustments for:
Interest income  (584)  (99) 

Operating cash flows before changes in operating assets and liabilities  (584)  (99) 

Changes in operating assets
Decrease/(increase) in trading financial assets  999  (893) 
(Increase)/ decrease in trade and other receivables  (1,074)  1,126 

 (75)  233 

Changes in operating liabilities
(Decrease)/ increase in trading financial liabilities  (7,285)  12,188 
(Decrease)/ increase in trade and other payables  (931)  449 

 (8,216)  12,637 

Net cash flows (used in) / from operating activities  (8,875)  12,771 

13. SEGMENT REPORTING

Segment information is presented in respect of the Company’s business and geographical segments. The 
business and geographical segments are based on the Company’s management and internal reporting structure. 
Transactions between business segments are on normal commercial terms and conditions.

Business segment

Morgan Stanley structures its business segments primarily based upon the nature of the financial products and 
services provided to customers and Morgan Stanley’s internal management structure. The Company’s own 
business segments are consistent with those of Morgan Stanley. 

The Company has one reportable business segment, Institutional Securities which includes the issuance of 
derivative contracts and the hedging of the obligations arising pursuant to such issuance.

Of the Company’s total revenue, 8% (30 June 2022: 38%) arises from transactions with other Morgan Stanley 
Group undertakings.  Further details of such transactions are disclosed in the Related Party Disclosures note 19

Geographical segment

The Company operates in one geographic region, Asia. The basis for attributing external revenue and total 
assets to one geographic region is determined by trading desk location.
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14. FINANCIAL RISK MANAGEMENT

Risk management procedures

Risk is an inherent part of both the Morgan Stanley Group’s and the Company’s business activity and is 
managed by the Company within the context of the broader Morgan Stanley Group. The Morgan Stanley Group 
seeks to identify, assess, monitor and manage each of the various types of risk involved in its business activities 
in accordance with defined policies and procedures. The Company has developed its own risk management 
policy framework, which is consistent with and leverages the risk management policies and procedures of the 
Morgan Stanley Group and which include escalation to the Company’s Board of Directors and to appropriate 
senior management personnel of the Company.

The principal activity of the Company continues to be the issuance of financial instruments under an Issuance 
Programme and the economic hedging of the obligations arising pursuant to such issuances. It is the policy and 
objective of the Company not to be exposed to market risk as a result of its issuance activities. On the issuance 
of each financial instrument, the Company enters into economic hedges of its obligations by purchasing 
financial instruments from another Morgan Stanley Group entity and from the market.

Significant risks faced by the Company resulting from its issuance activities and hedging strategies are set out 
below.

Credit risk

Credit risk refers to the risk of loss arising when a borrower, counterparty or issuer does not meet its financial 
obligations to the Company.

Credit risk management

Credit risk exposure is managed on a global basis and in consideration of each significant legal entity within the 
Morgan Stanley Group. The credit risk management policies and procedures establish the framework for 
identifying, measuring, monitoring and controlling credit risk whilst ensuring transparency of material credit 
risks, compliance with established limits and escalating risk concentrations to appropriate senior management.

The Company may incur credit risk in its derivatives business through a variety of activities, including, but not 
limited to, the following:

• entering into derivative contracts under which counterparties may have obligations to make payments 
to the Company;

• providing short or long-term funding to Morgan Stanley Group undertakings;

The Company hedges all of its financial liabilities by entering into bilateral OTC derivative contracts with other 
Morgan Stanley Group undertakings and other derivative contracts. Except for cash and other derivative 
contracts, the Company enters into all of its financial asset transactions with other Morgan Stanley Group 
undertakings, and both the Company and the other Morgan Stanley Group undertakings are wholly owned 
subsidiaries of the same ultimate parent entity, Morgan Stanley. As a result of the implicit support that would be 
provided by Morgan Stanley, the Company is considered exposed to the credit risk of Morgan Stanley, except 
where the Company transacts with other Morgan Stanley Group undertakings that have a higher credit rating to 
that of Morgan Stanley.
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14. FINANCIAL RISK MANAGEMENT (CONTINUED)

Exposure to credit risk

The maximum exposure to credit risk (“gross credit exposure”) of the Company as at 30 June 2023 is disclosed 
below, based on the carrying amounts of the financial assets which the Company believes are subject to credit 
risk. The table includes financial instruments subject to Expected Credit Loss (“ECL”) and not subject to ECL. 
Those financial instruments that bear credit risk but are not subject to ECLs are subsequently measured at fair 
value. The table below does not include trade receivables arising from pending securities transactions with 
market counterparties as credit risk is considered to be insignificant. Where the Company enters into credit 
enhancements, including receiving cash and security as collateral and master netting agreements, to manage the 
credit exposure on these financial instruments the financial effect of the credit enhancements is also disclosed in 
note 15 ‘Financial Assets and Financial Liabilities Subject to Offsetting’.

The Company does not have any exposure arising from items not recognised on the balance sheet.

The Company does not hold financial assets considered to be credit-impaired.

Credit quality

Exposure to credit risk by internal rating grades

Internal credit ratings, as below, are derived using methodologies generally consistent with those used by 
external agencies:

Investment grade: AAA - BBB
Non-investment grade: BB - CCC
Default: D 
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14. FINANCIAL RISK MANAGEMENT (CONTINUED)

Credit quality (Continued)

Exposure to credit risk by internal rating grades (Continued)

The table below shows gross carrying amount by internal rating grade. All exposures subject to ECL are Stage 
1, unless otherwise shown: 
30 June 2023

Gross credit 
exposure(1)(2) Counterparty Rating Credit Grade

US$'000
Subject to ECL(3)(4):
Cash  10 Standard Chartered Bank A Investment Grade

 37 
Standard Chartered Bank 
(Hong Kong) Limited BBB Investment Grade

 48 ANZ Bank Limited A Investment Grade

 1,461 
The Hong Kong and Shanghai 
Banking Corporation Limited A Investment Grade

 69 
Sumitomo Mitsui Banking 
Corporation A Investment Grade

Total Cash  1,625 
Trade and other 

receivables  15,218 
Morgan Stanley Asia Securities 
Products LLC BBB Investment Grade

 5,360 
Morgan Stanley & Co. 
International plc A Investment Grade

Total trade and other 
receivables (6)  20,578 

Not subject to ECL(5):
Trading financial assets  330 

Morgan Stanley & Co. 
International plc A Investment Grade

 48 DBS Bank limited AA Investment Grade

 39 Macquarie Bank Limited A Investment Grade

 13 Others UR
Total trading financial 
assets  430 

1. The carrying amount recognised in the condensed statement of financial position best represents the Company’s 
maximum exposure to credit risk.

2. Of the gross credit exposure, intercompany cross product netting arrangements are in place which would allow for an 
additional US$5,727,000 to be offset in the ordinary course of business and/ or in the event of default as given in note 
15.

3. Both cash and trade and other receivables are at Stage 1.
4. There is minimal reversal of ECL of US$400 on trade and other receivables.
5. Financial assets measured at FVPL are not subject to ECL.
6. This table does not include receivables arising from pending securities transactions with market counterparties as 

credit risk is considered to be insignificant.

MORGAN STANLEY ASIA PRODUCTS LIMITED

NOTES TO THE CONDENSED FINANCIAL STATEMENTS
Six months ended 30 June 2023

23−  136  −



14. FINANCIAL RISK MANAGEMENT (CONTINUED)

Credit quality (Continued)

Exposure to credit risk by internal rating grades (Continued)

31 December 2022
Gross credit 
exposure(1)(2) Counterparty Rating Credit Grade

US$’000

Subject to ECL(3)(4):
Cash  10 Standard Chartered Bank BBB Investment Grade

 21 
Standard Chartered Bank (Hong 
Kong) Limited BBB Investment Grade

 48 ANZ Bank Limited A Investment Grade

 468 
The Hong Kong and Shanghai 
Banking Corporation Limited A Investment Grade

 222 
Sumitomo Mitsui Banking 
Corporation A Investment Grade

Total Cash  769 
Trade and other 

receivables  25,087 
Morgan Stanley Asia Securities 
Products LLC BBB Investment Grade

 4,739 
Morgan Stanley & Co. International 
plc A Investment Grade

Total trade and other 
receivables (6)  29,826 

Not subject to ECL(5):
Trading financial 
assets  942 

Morgan Stanley & Co. International 
plc A Investment Grade

 16 BOCI Asia Limited UR

 83 
Citigroup Global Markets Europe 
AG BBB Investment Grade

 216 
Goldman Sachs Structured Products 
(Asia) Limited UR

 14 
Guotai Junan Securities (Hong 
Kong) Limited BB

Non-Investment 
Grade

 85 
The Hongkong and Shanghai 
Banking Corporation Limited A Investment Grade

 37 SG Issuer BBB Investment Grade

 36 Others UR
Total Trading financial 
assets  1,429 
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14. FINANCIAL RISK MANAGEMENT (CONTINUED)

Credit quality (Continued)

Exposure to credit risk by internal rating grades (Continued)
1. The carrying amount recognised in the condensed statement of financial position best represents the 

Company’s maximum exposure to credit risk.
2. Of the gross credit exposure, intercompany cross product netting arrangements are in place which would 

allow for an additional US$5,967,000 to be offset in the ordinary course of business and/ or in the event of 
default as given in note 15.

3. Both cash and trade and other receivables are at Stage 1.
4. There is a minimal ECL of US$1,000 on trade and other receivables.
5. Financial assets measured at FVPL are not subject to ECL.
6. This table does not include receivables arising from pending securities transactions with market 

counterparties as credit risk is considered to be insignificant.

Liquidity risk

Liquidity risk refers to the risk that the Company will be unable to finance its operations due to a loss of access 
to the capital markets or difficulty in liquidating its assets. Liquidity risk encompasses the Company’s ability (or 
perceived ability) to meet its financial obligations without experiencing significant business disruption or 
reputational damage that may threaten the Company’s viability as a going concern. Liquidity risk also 
encompasses the associated funding risks triggered by the market or idiosyncratic stress events that may cause 
unexpected changes in funding needs or an inability to raise new funding. Generally, the Company incurs 
liquidity risk as a result of its trading, lending and investing activities.

The Company’s liquidity risk management policies and procedures are consistent with those of the Morgan 
Stanley Group. The primary goal of Morgan Stanley Group’s liquidity risk and funding management framework 
is to ensure that the Company has access to adequate funding across a wide range of market conditions and time 
horizons. The framework is designed to enable the Company to fulfil its financial obligations and support the 
execution of its business strategies.

The following principles guide the Morgan Stanley Group’s liquidity risk management framework:

• Sufficient liquid assets should be maintained to cover maturing liabilities and other planned and 
contingent outflows;

• Maturity profile of assets and liabilities should be aligned, with limited reliance on short-term funding;
• Source, counterparty, currency, region, and term of funding should be diversified; and
• Liquidity Stress Tests should account for stressed liquidity requirements and the amount of liquidity 

held should be greater than those stressed requirements.

The Company hedges all of its financial liabilities by entering into OTC derivative contracts with other Morgan 
Stanley Group undertakings. In general, the maturity profile of the financial assets matches the maturity profile 
of the financial liabilities.

The core components of the Morgan Stanley Group’s liquidity management framework, which includes 
consideration of the liquidity risk for each individual legal entity, are the Required Liquidity Framework, 
Liquidity Stress Tests and the Liquidity Resources (as defined below).
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14. FINANCIAL RISK MANAGEMENT (CONTINUED)

Liquidity risk (Continued)

Required Liquidity Framework

The Required Liquidity Framework establishes the amount of liquidity the Morgan Stanley Group must hold in 
both normal and stressed environments to ensure that its financial condition and overall soundness is not 
adversely affected by an inability (or perceived inability) to meet its financial obligations in a timely manner. 
The Required Liquidity Framework considers the most constraining liquidity requirement to satisfy all 
regulatory and internal limits at a consolidated and legal entity level.

Liquidity Stress Tests

The Morgan Stanley Group uses Liquidity Stress Tests to model external and intercompany flows across 
multiple scenarios and a range of time horizons. These scenarios contain various combinations of idiosyncratic 
and market stress events of different severity and duration. The methodology, implementation, production and 
analysis of the Liquidity Stress Tests are important components of the Required Liquidity Framework. 

The Liquidity Stress Tests are produced for Morgan Stanley and its major operating subsidiaries, as well as at 
major currency levels, to capture specific cash requirements and cash availability at various legal entities. The 
Liquidity Stress Tests assume that subsidiaries will use their own liquidity first to fund their obligations before 
drawing liquidity from Morgan Stanley. It is also assumed that Morgan Stanley will support its subsidiaries and 
will not have access to cash that may be held at certain subsidiaries. In addition to the assumptions underpinning 
the Liquidity Stress Tests, the Morgan Stanley Group takes into consideration the settlement risk related to intra-
day settlement and clearing of securities and financial activities.

Since the Company hedges the risk of its financial liabilities with financial assets that match the maturity profile 
of the financial liabilities, the Company is not considered a major operating subsidiary for the purposes of 
liquidity risk. However, the Company would have access to the cash or liquidity reserves held by Morgan 
Stanley in the unlikely event that it was unable to access adequate financing to service its financial liabilities 
when they become payable. 

The Required Liquidity Framework and Liquidity Stress Tests are evaluated on an ongoing basis and reported to 
the Firm Risk Committee, Asset/Liability Management Committee, and other appropriate risk committees.

Liquidity Resources

The Morgan Stanley Group maintains sufficient liquidity resources, which consist of unencumbered highly 
liquid securities and cash deposits with banks (including central banks) (“Liquidity Resources”) to cover daily 
funding needs and to meet strategic liquidity targets sized by the Required Liquidity Framework and Liquidity 
Stress Tests. The Company actively manages the amount of Liquidity Resources considering the following 
components: unsecured debt maturity profile; balance sheet size and composition; funding needs in a stressed 
environment inclusive of contingent cash outflows; and collateral requirements. The amount of Liquidity 
Resources within the Morgan Stanley Group is based on the Morgan Stanley Group’s risk tolerance and is 
subject to change depending on market and firm-specific events. Unencumbered highly liquid securities consist 
of netted trading assets, investment securities and securities received as collateral.

The Morgan Stanley Group’s Liquidity Resources, to which the Company has access, is held within Morgan 
Stanley and its major operating subsidiaries and is composed of diversified cash and cash equivalents and 
unencumbered highly liquid securities.
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14. FINANCIAL RISK MANAGEMENT (CONTINUED)

Liquidity risk (Continued)

Liquidity Resources (Continued)

Eligible unencumbered highly liquid securities include US government securities, US agency securities, US 
agency mortgage-backed securities, non-US government securities and other highly liquid investment grade 
securities. 

Liquidity Resources may fluctuate from period to period based on the overall size and composition of the 
balance sheet, the maturity profile of our unsecured debt and estimates of funding needs in a stressed 
environment, among other factors. 

The ability to monetise assets during a liquidity crisis is critical. The Morgan Stanley Group believes that the 
assets held in its Liquidity Resources can be monetised within five business days in a stressed environment 
given the highly liquid and diversified nature of the resources.

Funding management

The Morgan Stanley Group manages its funding in a manner that reduces the risk of disruption to the Morgan 
Stanley Group’s and the Company’s operations. The Morgan Stanley Group pursues a strategy of diversification 
of secured and unsecured funding sources (by product, investor and region) and attempts to ensure that the tenor 
of the Morgan Stanley Group’s, and the Company’s, liabilities equals or exceeds the expected holding period of 
the assets being financed.

The Morgan Stanley Group funds its balance sheet on a global basis through diverse sources, which includes 
consideration of the funding risk of each legal entity. These sources include the Morgan Stanley Group’s equity 
capital, long-term borrowing, securities sold under agreements to repurchase, securities lending, deposits, letters 
of credit and lines of credit. The Morgan Stanley Group has active financing programmes for both standard and 
structured products targeting global investors and currencies. 

Balance sheet management

In managing both the Morgan Stanley Group’s and the Company’s funding risk the composition and size of the 
entire balance sheet, not just financial liabilities, is monitored and evaluated. The liquid nature of the marketable 
securities and short-term receivables arising principally from sales and trading activities in Institutional 
Securities business provides the Morgan Stanley Group and the Company with flexibility in managing the size 
of its balance sheet.

Maturity analysis

In the following maturity analysis, trading financial assets and liabilities are disclosed according to their earliest 
contractual maturity; all such amounts are presented at their fair value, consistent with how these financial assets 
and financial liabilities are managed. All other amounts represent undiscounted cash flows receivable and 
payable by the Company arising from its financial assets and financial liabilities to earliest contractual 
maturities as at 30 June 2023 and 31 December 2022. Receipts of financial assets and repayments of financial 
liabilities that are subject to immediate notice are treated as if notice were given immediately and are classified 
as on demand. This presentation is considered by the Company to appropriately reflect the liquidity risk arising 
from these financial assets and financial liabilities, presented in a way that is consistent with how the liquidity 
risk on these financial assets and financial liabilities is managed by the Company. 
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14. FINANCIAL RISK MANAGEMENT (CONTINUED)

Liquidity risk (Continued)

Maturity analysis (Continued)

30 June 2023 On 
demand

Less than 1 
month

1 month - 
 3 months

3 months - 
1 year

1 year -
5 years Total

US$'000 US$'000 US$'000 US$'000 US$'000 US$'000
Financial assets
Cash  1,625  —  —  —  —  1,625 

Trading financial assets  —  48  34  103  245  430 
Trade and other receivables(1)  7,137  —  —  —  14,902  22,039 
Total financial assets  8,762  48  34  103  15,147  24,094 

Financial liabilities

Trading financial liabilities  —  3,512  3,270  10,573  6,600  23,955 
Trade and other payables  89  —  —  —  —  89 
Total financial liabilities  89  3,512  3,270  10,573  6,600  24,044 

(1) Trade and other receivables include certain receivables due from the Company’s direct parent undertaking 
which is dated on a rolling 395 day terms and includes a voluntary bilateral early settlement provision. 
Although these receivables are disclosed based on the required contractual maturity excluding the effect of 
voluntary bilateral early settlement provision, it is expected early repayment can be agreed with the 
Company’s direct parent undertaking if required.
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14. FINANCIAL RISK MANAGEMENT (CONTINUED)

Liquidity risk (Continued)

Maturity analysis (Continued)

31 December 2022 On 
demand

Less than 1 
month

1 month - 
 3 months

3 months
- 1 year

1 year -
5 years

Total

US$'000 US$'000 US$'000 US$'000 US$'000 US$'000
Financial assets
Cash  769  —  —  —  —  769 

Trading financial assets  —  57  286  265  821  1,429 
Trade and other receivables(1)  6,063  —  —  —  24,049  30,112 
Total financial assets  6,832  57  286  265  24,870  32,310 

Financial liabilities

Trading financial liabilities  —  2,030  11,275  13,194  4,741  31,240 
Trade and other payables  1,020  —  —  —  —  1,020 
Total financial liabilities  1,020  2,030  11,275  13,194  4,741  32,260 

(1) Trade and other receivables include certain receivables due from the Company’s direct parent undertaking 
which is dated on a rolling 395 day terms and includes a voluntary bilateral early settlement provision. 
Although these receivables are disclosed based on the required contractual maturity excluding the effect of 
voluntary bilateral early settlement provision, it is expected early repayment can be agreed with the 
Company’s direct parent undertaking if required.

Market risk

Market risk is identified by IFRS 7 'Financial instruments: Disclosures' (“IFRS 7”) as the risk that the fair value 
or future cash flows of a financial instrument will fluctuate because of changes in market prices.

The issued listed derivative contracts expose the Company to the risk of changes in market prices of the 
underlying securities, interest rate risk and, where denominated in currencies other than US dollars, the risk of 
changes in rates of exchange between the US dollar and the other relevant currencies. The Company uses the 
risk mirroring contracts that it purchases from other Morgan Stanley Group undertakings to match the price risk, 
foreign currency and other market risks associated with the issuance of listed derivative contracts, consistent 
with the Company’s risk management strategy. As such, the Company is not exposed to any net market risk on 
these financial instruments. Different components of market risks from the issued listed derivative contracts 
resulting into price movements in underlying securities, exchange rates and others will be offset by the same but 
opposite price movements in the risk-mirroring contracts. Due to Company’s hedging strategy, the gain in the 
equity price sensitivity analysis as shown in table below will be hedged and offset by fair value movements into 
risk mirroring contracts.

Sound market risk management is an integral part of the Company’s culture. The Company is responsible for 
ensuring that market risk exposures are well-managed and monitored.  The Company also ensures transparency 
of material market risks, monitors compliance with established limits, and escalates risk concentrations to 
appropriate senior management.
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14. FINANCIAL RISK MANAGEMENT (CONTINUED)

Market risk (Continued)

The market price risk exposure from the financial assets is mainly equity price risk and interest rate risk, 
although all such risks are offset by equal and offsetting exposure to risk on the issued securities. Equity price 
risk refers to the risk of changes in the equity price of the assets underlying these financial assets.

Equity price sensitivity analysis

The sensitivity analysis below is determined based on the exposure to equity price risk at 30 June 2023 and 
31 December 2022 respectively.

The market risk related to such equity price risk is measured by estimating the potential reduction in total 
comprehensive income associated with a 10% decline in the underlying asset values as shown in the table 
below.

Impact on Total 
Comprehensive Income 

Gains/(losses)
30 June 

2023
31 December 

2022
US$'000 US$'000

Bilateral OTC derivative contracts  (6,070)  (7,876) 
Issued listed derivative contracts  6,070  7,876 

 —  — 

The Company’s equity price risk is mainly concentrated on equity securities in Asia.

Interest rate risk

Interest rate risk is defined by IFRS 7 “Financial Instruments: Disclosures” as the risk that the fair value or 
future cash flows of a financial instrument will fluctuate because of changes in market interest rates. The 
Company is primarily exposed to interest rate risk under this definition as a result of changes in the future cash 
flows of floating rate intercompany borrowing and loans held at amortised cost. 

The application of a parallel shift in market interest rates of 50 basis point increase or decrease, calculated until 
the next reset date, to these positions, would result in a net gain or loss of approximately US$230 (31 December 
2022: US$411) in the condensed statement of comprehensive income.
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15. FINANCIAL ASSETS AND FINANCIAL LIABILITIES SUBJECT TO OFFSETTING

In order to manage credit exposure arising from its business activities, the Company applies various credit risk 
management policies and procedures, see note 14 for further details. Primarily in connection with the issuance 
and hedging activities, the Company enters into master netting arrangements and collateral arrangements with 
certain counterparties. These agreements provide the Company with the right, in the ordinary course of business 
and/ or in the event of a counterparty default (such as bankruptcy or a counterparty’s failure to pay or perform), 
to net a counterparty’s rights and obligations under such agreement and, in the event of counterparty default, set 
off collateral held by the Company against the net amount owed by the counterparty.

In the condensed statement of financial position, financial assets and financial liabilities are only offset and 
presented on a net basis where there is a current legally enforceable right to set off the recognised amounts and 
an intention to either settle on a net basis or to realise the assets and the liabilities simultaneously. In the absence 
of such conditions, financial assets and financial liabilities are presented on a gross basis. 

The following tables present information about offsetting of financial instruments.

Financial assets and financial liabilities subject to offsetting, enforceable master netting arrangements 
and similar agreements: 

Gross amounts Amounts offset in 
the condensed 
statement of 

financial position 

Net amounts 
presented in the  

condensed 
statement of 

financial position30 June 2023
US$'000 US$'000 US$'000

Assets
Trading financial assets  430  — 430
Trade and other receivables  40,636  (18,597)  22,039 
TOTAL  41,066  (18,597)  22,469 

Liabilities
Trading financial liabilities  23,955  — 23,955
Trade and other payables  18,686  (18,597)  89 
TOTAL  42,641  (18,597)  24,044 
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15. FINANCIAL ASSETS AND FINANCIAL LIABILITIES SUBJECT TO OFFSETTING 
(CONTINUED)

Net amounts
presented in

the condensed 
statement

of financial
position

Amounts not offset in the 
condensed statement of financial 

position(1)
30 June 2023

Financial 
instruments

Cash 
collateral(2)

Net exposure

US$'000 US$'000 US$'000 US$'000
Assets
Morgan Stanley & Co. International 
plc

 5,690  (330)  (5,360)  — 

Morgan Stanley Asia Securities 
Products LLC

 15,218  —  —  15,218 

Morgan Stanley Hong Kong 
Securities Limited 

 1,461  (37)  —  1,424 

Others  100  —  —  100 
TOTAL  22,469  (367)  (5,360)  16,742 

Liabilities
Morgan Stanley & Co. International 
plc

 6,701  (5,690)  —  1,011 

Morgan Stanley Hong Kong 
Securities Limited 

 37  (37)  —  — 

Morgan Stanley & Co. LLC  45  —  —  45 
Others  17,261  —  —  17,261 
TOTAL  24,044  (5,727)  —  18,317 

1. These are amounts that would be offset in the ordinary course of business and/ or in the event of default 
according to the intercompany cross-product legally enforceable netting arrangements with the respective 
Morgan Stanley Group undertakings.

2. The cash collateral not offset is recognised in the condensed statement of financial position within Trade 
and other receivables.
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15. FINANCIAL ASSETS AND FINANCIAL LIABILITIES SUBJECT TO OFFSETTING 
(CONTINUED)

Gross amounts

Amounts offset in 
the  condensed 

statement of 
financial position

Net amounts 
presented in the 

condensed 
statement of 

financial position31 December 2022

US$'000 US$'000 US$'000

Assets
Trading financial assets  1,429  —  1,429 
Trade and other receivables  53,275  (23,163)  30,112 
TOTAL  54,704  (23,163)  31,541 

Liabilities
Trading financial liabilities  31,240  — 31,240
Trade and other payables 24,183  (23,163) 1,020
TOTAL  55,423  (23,163) 32,260
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15. FINANCIAL ASSETS AND FINANCIAL LIABILITIES SUBJECT TO OFFSETTING 
(CONTINUED)

Amounts not offset in the 
condensed statement of 

financial position(1)

31 December 2022

Net amounts
presented in

the 
condensed 
statement

of financial
position

Financial 
instruments

Cash 
collateral(2) Net exposure

US$'000 US$'000 US$'000 US$'000
Assets
Morgan Stanley & Co. International plc  5,681  (942)  (4,739)  — 
Morgan Stanley Asia Securities Products 
LLC  25,087  —  —  25,087 
Morgan Stanley Hong Kong Securities 
Limited  286  (286)  —  — 
Others  487  —  —  487 
TOTAL  31,541  (1,228)  (4,739)  25,574 

Liabilities
Morgan Stanley & Co. International plc  5,709  (5,681)  —  28 
Morgan Stanley Hong Kong Securities 
Limited  654  (286)  —  368 
Morgan Stanley & Co. LLC  45  —  —  45 
Others  25,852  —  —  25,852 
TOTAL  32,260  (5,967)  —  26,293 

1. These are amounts that would be offset in the ordinary course of business and /or in the event of default 
according to the intercompany cross-product legally enforceable netting arrangements with the respective 
Morgan Stanley Group undertakings.

2. The cash collateral not offset is recognised in the condensed statement of financial position within Trade 
and other receivables.
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16. ASSETS AND LIABILITIES MEASURED AT FAIR VALUE

a.    Financial assets and liabilities recognised at fair value on a recurring basis

The following tables present the carrying value of the Company’s financial assets and financial liabilities 
recognised at fair value on a recurring basis, classified according to the fair value hierarchy.

Quoted prices 
in active 

market (Level 
1)

Valuation 
techniques 

using 
observable 

inputs (Level 
2)

Valuation 
techniques 

with 
significant 

unobservable 
inputs (Level 

3) Total
30 June 2023 US$'000 US$'000 US$'000 US$'000

Trading financial assets: Derivatives- 
Equity contracts  —  430  —  430 
Trading financial liabilities: 
Derivatives- Equity contracts  —  23,955  —  23,955 

31 December 2022

Trading financial assets: Derivatives- 
Equity contracts  —  1,429  —  1,429 
Trading financial liabilities: 
Derivatives- Equity contracts  —  31,240  —  31,240 
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16. ASSETS AND LIABILITIES MEASURED AT FAIR VALUE (CONTINUED)

a.    Financial assets and liabilities recognised at fair value on a recurring basis (Continued)

The Company’s valuation approach and fair value hierarchy categorisation for all classes of financial 
instruments recognised at fair value on a recurring basis is as follows:

Asset and Liability / Valuation Technique Valuation Hierarchy Classification
Derivatives
Listed Derivative Contracts
• Listed derivatives that are actively traded are valued

                      based on quoted prices from the exchange.
• Listed derivatives that are not actively traded are 

                     valued using the same techniques as those applied to 
OT                       derivative contracts.

• Level 1 - listed derivatives that are 
actively traded

• Level 2 - listed derivatives that are not 
actively traded

OTC Derivative Contracts
• OTC derivative contracts include swap and option 

contracts related to equity prices.
• Depending on the product and the terms of the 

transaction, the fair value of OTC derivative 
products can be modelled using a series of 
techniques, including closed-form analytic formulas, 
such as the Black-Scholes option-pricing model, 
simulation models or a combination thereof. Many 
pricing models do not entail material subjectivity as 
the methodologies employed do not necessitate 
significant judgement, since model inputs may be 
observed from actively quoted markets, as is the 
case for equity option contracts. In the case of more 
established derivative products, the pricing models 
used by the Company are widely accepted by the 
financial services industry.

• Generally Level 2 - OTC derivative 
products valued using observable inputs, 
or where the unobservable input is not 
deemed significant.

• Level 3 - OTC derivative products for 
which the unobservable input is deemed 
significant.

b. Transfers between Level 1 and Level 2 of the fair value hierarchy for financial assets and liabilities 
recognised at fair value on a recurring basis.

During the period, the Company reclassified US$Nil (31 December 2022: US$212,000) trading financial 
liabilities from Level 1 to Level 2. 

c. Changes in Level 3 financial assets and liabilities recognised at fair value on a recurring basis

There were no transfers between Level 2 and Level 3 of the fair value hierarchy during current and prior period.

d.    Assets and liabilities measured at fair value on a non-recurring basis

Non-recurring fair value measurements of assets or liabilities are those which are required or permitted in the 
condensed statement of financial position in particular circumstances. There were no assets or liabilities 
measured at fair value on a non-recurring basis during the current or prior period.
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17. ASSETS AND LIABILITIES NOT MEASURED AT FAIR VALUE

For all financial instruments not measured at fair value, the carrying amount is considered to be a reasonable 
approximation of fair value.

18. CAPITAL MANAGEMENT

The Morgan Stanley Group manages its capital on a global basis with consideration for its legal entities. The 
capital managed by the Morgan Stanley Group broadly includes ordinary share capital, preference share capital, 
subordinated loans and reserves.

The Morgan Stanley Group manages its consolidated capital position based upon, among other things, business 
opportunities, risks, capital availability and rates of return together with internal capital policies, regulatory 
requirements and rating agency guidelines. In the future the Morgan Stanley Group may expand or contract its 
capital base to address the changing needs of its businesses.

The Morgan Stanley Group also aims to adequately capitalise at a legal entity level whilst safeguarding that 
entity’s ability to continue as a going concern and ensuring that it meets all regulatory capital requirements, so 
that it can continue to provide returns for the Morgan Stanley Group.

In order to maintain or adjust the capital structure as described above, the Company may issue new shares or sell 
assets to reduce debt. The Company manages its ordinary share capital of US$50,000 (31 December 2022: 
US$50,000) as capital.

The issuance of securities is part of the Company’s operating activities. The Company has contractual 
obligations to deliver cash or underlying financial instruments to holders of the issued securities. Also, these 
obligations will not be settled in the Company’s own equity instruments. These liabilities are not subordinated 
and the security holders rank equally with other creditors of the Company. The issued securities are also not 
contracts that evidence any residual interest in the assets of the Company. The Company therefore does not 
regard the financial liabilities derived from its issuance activity as part of its capital.

The Company has also entered into financial support agreement with its immediate parent, Morgan Stanley Asia 
Securities Products LLC (“MSASP”) and with Morgan Stanley Hong Kong 1238 Limited (“MSHK 1238”), 
whereby MSASP and MSHK 1238 agree to provide financial support by way of funds injection in the form of 
equity capital or shareholder’s loan in the event the Company needs funding to fulfil its obligations and 
liabilities under its issuance program.

19. RELATED PARTY DISCLOSURES

Parent and subsidiary relationships

Parent and ultimate controlling entity

The Company’s immediate parent undertaking is MSASP, which is registered in Cayman Islands.  

The ultimate parent undertaking and controlling entity and the largest group of which the Company is a member 
and for which group financial statements are prepared is Morgan Stanley. Morgan Stanley is incorporated in the 
State of Delaware, the United States of America. Copies of its financial statements can be obtained from 
www.morganstanley.com/investorrelations.
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19. RELATED PARTY DISCLOSURES (CONTINUED)

Key management compensation

Key management personnel are defined as those persons having authority and responsibility for planning, 
directing and controlling the activities of the Company.  Key management personnel include the Board of 
Directors of the Company.

Due to the nature of the Company’s activities, key management personnel provide minimal services specific to 
the Company and as a result, no compensation is paid to key management personnel in respect of their services 
to the Company. 

Transactions with related parties

The Morgan Stanley Group conducts business for clients globally through a combination of both functional and 
legal entity organisational structures. Accordingly, the Company is closely integrated with the operations of the 
Morgan Stanley Group and enters into transactions with other Morgan Stanley Group undertakings on an arm’s 
length basis for the purposes of utilising financing, trading and risk management, and infrastructure services.  
The nature of these relationships along with information about the transactions and outstanding balances is 
given below. All the amounts outstanding as disclosed below are unsecured and will be settled in cash or via 
intercompany mechanism. 

Audit fees has been borne by another Morgan Stanley Group undertaking in both the current and prior period.

Funding 

The Company receives general funding from and provides general funding to other Morgan Stanley Group 
undertakings in the following forms:

General Funding

General funding is undated, unsecured, floating rate lending, other than certain funding which is dated on a 
rolling 395 day term. Funding may be received or provided for specific transaction related funding 
requirements, or for general operational purposes. The interest rates are established by the Morgan Stanley 
Group Treasury function for all entities within the Morgan Stanley Group and approximate the market rate of 
interest that the Morgan Stanley Group incurs in funding its business. 
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19. RELATED PARTY DISCLOSURES (CONTINUED)

Transactions with related parties (Continued)

General Funding (Continued)

Details of the outstanding balances on these funding arrangements and the related interest income recognised in 
the condensed statement of comprehensive income during the period are shown in the table below: 

30 June 2023 31 December 2022
Interest Balance Interest Balance
US$'000 US$'000 US$'000 US$'000

Rolling 395 day term

Amounts due from the Company’s direct parent 
undertaking  504  14,902  347  24,049 

Undated
Amounts due from the Company’s direct parent 
undertaking  —  316  —  1,038 

Amounts due to other Morgan Stanley Group 
undertakings  —  45  —  45 

The Company has recognised a reversal of ECL of US$400 (ECL expense in 2022: US$1,000) on the above 
outstanding balance from related parties.

Trading and risk management

The Company issues listed derivative contracts and hedges the obligations arising from the issuance by entering 
into derivative contracts with other Morgan Stanley Group undertakings. All such transactions are entered into 
on an arm’s length basis. These transactions may give rise to credit risk either for the Company, or to a related 
party towards the Company.

The total amounts receivable and payable on trading financial assets, trading financial liabilities, trade and other 
receivables and trade and other payables outstanding at the period-end were as follows:

30 June 2023
31 December 

2022
US$'000 US$'000

Amounts due from other Morgan Stanley Group undertakings(1)  7,151  5,967 

Amounts due to other Morgan Stanley Group undertakings  6,738  6,359 
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19. RELATED PARTY DISCLOSURES (CONTINUED)

Transactions with related parties (Continued)

Trading and risk management (Continued) 

(1) Amounts due from other Morgan Stanley Group undertakings include cash collateral of US$5,360,000 
(31 December 2022: US$4,739,000) pledged by the Company to Morgan Stanley & Co. International plc 
(“MSIP”) to mitigate risk on exposures arising under derivatives contracts between the Company and MSIP. 
The Company has received interest of US$78,000 (31 December 2022: US$39,000) on the cash collateral 
pledged to MSIP.

Fees and commissions

The Company incurs fee in respect of services performed by other Morgan Stanley Group undertaking. Fees 
incurred during the period are as follows:

30 June 2023 30 June 2022
US$'000 US$'000

Fees paid to other Morgan Stanley Group undertaking  211  244 

Other related party transactions

The Morgan Stanley Group operates a number of intra-group policies to ensure that, where possible, revenues 
and related costs are matched. The Company receives management charges by recharging certain expenses, 
including fees paid to the Stock Exchange and to the Company’s direct parent undertaking. For the period ended 
30 June 2023, a management charge of US$2,971,000 (30 June 2022: US$3,618,000) is recognised in the 
condensed statements of comprehensive income arising from such policies. An outstanding receivable relating 
to the management charge at reporting date is included within the general funding balances disclosed above. 
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ANNEX 6

GUARANTOR’S CONSOLIDATED FINANCIAL STATEMENTS
FOR EACH OF THE THREE YEARS IN THE PERIOD ENDED

31 DECEMBER 2023

This information in this Annex 6 is the guarantor’s consolidated financial statements as of 31

December 2023 and 2022 and for each of the three years in the period ended 31 December 2023.

References to page numbers in this Annex 6 are to the pages in the guarantor’s consolidated financial

statement and not to the pages in this document.

Please refer to the 2023 BLD for the guarantor’s consolidated financial statements as of 31

December 2022 and 2021 and for each of the three years in the period ended 31 December 2022 and

the audit report on such consolidated financial statements.

− 154 −



−  155  −



−  156  −



−  157  −



−  158  −



−  159  −



−  160  −



−  161  −



−  162  −



−  163  −



−  164  −



−  165  −



−  166  −



−  167  −



−  168  −



−  169  −



−  170  −



−  171  −



−  172  −



−  173  −



−  174  −



−  175  −



−  176  −



−  177  −



−  178  −



−  179  −



−  180  −



−  181  −



−  182  −



−  183  −



−  184  −



−  185  −



−  186  −



−  187  −



−  188  −



−  189  −



−  190  −



−  191  −



−  192  −



−  193  −



−  194  −



−  195  −



−  196  −



−  197  −



−  198  −



−  199  −



−  200  −



−  201  −



−  202  −



−  203  −



−  204  −



−  205  −



−  206  −



−  207  −



−  208  −



−  209  −



−  210  −



−  211  −



−  212  −



−  213  −



−  214  −



−  215  −



−  216  −



−  217  −



−  218  −



−  219  −



−  220  −



−  221  −



−  222  −



−  223  −



−  224  −



−  225  −



−  226  −



−  227  −



−  228  −



−  229  −



−  230  −



−  231  −



−  232  −



−  233  −



−  234  −



−  235  −



−  236  −



−  237  −



−  238  −



−  239  −



−  240  −



−  241  −



−  242  −



−  243  −



−  244  −



−  245  −



−  246  −



−  247  −



−  248  −



−  249  −



−  250  −



−  251  −



−  252  −



−  253  −



−  254  −



−  255  −



−  256  −



−  257  −



−  258  −



−  259  −



−  260  −



−  261  −



−  262  −



−  263  −



−  264  −



−  265  −



−  266  −



−  267  −



−  268  −



−  269  −



−  270  −



−  271  −



−  272  −



−  273  −



−  274  −



−  275  −



−  276  −



−  277  −



−  278  −



−  279  −



−  280  −



−  281  −



−  282  −



−  283  −



−  284  −



−  285  −



−  286  −



−  287  −



−  288  −



−  289  −



−  290  −



−  291  −



−  292  −



−  293  −



−  294  −



−  295  −



−  296  −



−  297  −



−  298  −



−  299  −



−  300  −



−  301  −



−  302  −



−  303  −



−  304  −



−  305  −



−  306  −



−  307  −



−  308  −



−  309  −



−  310  −



−  311  −



−  312  −



−  313  −



−  314  −



−  315  −



−  316  −



−  317  −



−  318  −



−  319  −



−  320  −



−  321  −



−  322  −



−  323  −



−  324  −



−  325  −



−  326  −



−  327  −



−  328  −



−  329  −



−  330  −



−  331  −



−  332  −



−  333  −



−  334  −



−  335  −



−  336  −



−  337  −



−  338  −



−  339  −



−  340  −



−  341  −



−  342  −



−  343  −



−  344  −



−  345  −



−  346  −



−  347  −



−  348  −



−  349  −



−  350  −



−  351  −



−  352  −



−  353  −



−  354  −



−  355  −



−  356  −



−  357  −



−  358  −



−  359  −



−  360  −



−  361  −



−  362  −



−  363  −



−  364  −



−  365  −



−  366  −



−  367  −



−  368  −



−  369  −



−  370  −



−  371  −



−  372  −



−  373  −



−  374  −



−  375  −



−  376  −



−  377  −



−  378  −



−  379  −



−  380  −



−  381  −



−  382  −



−  383  −



−  384  −



−  385  −



−  386  −



−  387  −



−  388  −



−  389  −



−  390  −



−  391  −



−  392  −



−  393  −



−  394  −



−  395  −



−  396  −



−  397  −



−  398  −



−  399  −



−  400  −



−  401  −



−  402  −



−  403  −



−  404  −



−  405  −



−  406  −



−  407  −



−  408  −



−  409  −



−  410  −



−  411  −



−  412  −



−  413  −



−  414  −



−  415  −



−  416  −



−  417  −



−  418  −



−  419  −



−  420  −



−  421  −



PARTIES

Issuer Guarantor

Morgan Stanley Asia Products Limited
c/o Maples Corporate Services Limited

PO Box 309
Ugland House
Grand Cayman

KY1-1104
Cayman Islands

Morgan Stanley

The Corporation Trust Company
Corporation Trust Center

1209 Orange Street
Wilmington
DE 19801

United States of America

Manager

Morgan Stanley Asia Limited
Level 46

International Commerce Centre
1 Austin Road West, Kowloon

Hong Kong

Liquidity Provider

Morgan Stanley Hong Kong Securities Limited
Level 46

International Commerce Centre
1 Austin Road West, Kowloon

Hong Kong

Legal Advisers
to the Issuer and the Guarantor

King & Wood Mallesons
13/F, Gloucester Tower

The Landmark
15 Queen’s Road Central

Hong Kong

Issuer’s Auditor Guarantor’s Auditor

Deloitte Touche Tohmatsu
35/F One Pacific Place

88 Queensway
Hong Kong

Deloitte & Touche LLP
30 Rockefeller Plaza

New York
New York 10112

United States of America


	240263-01.main02_mac(31).pdf
	Condensed Statement of Comprehensive Income
	Condensed Statement of Changes in Equity
	Condensed Statement of Financial Position
	Condensed Statement of Cash Flows
	Notes to the condensed Financial Statements
	Basis of Preparation
	Net trading expense
	Other Revenue
	Interest Income
	Other Expense
	Income Tax
	Financial A/L by measurement category
	Trading Financial A&L
	Trade and Other receivables
	Trade and Other payables
	Equity
	Additional cash flow information
	Segment Reporting
	Financial risk management
	Financial A&L subject to offsetting
	A&L measured at fair value
	A&L not measured at fair value
	Capital Management
	Related Party Disclosures





