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Under the Issuance Programme (thBrbgrammeé) described in this Base Prospectus (as defined
below), each of Mediobanca - Banca di Credito Firiario S.p.A. (Mediobancd) and Mediobanca
International (Luxembourg) S.A. NMfediobanca Internationdl) (each an “Issuer’ and together the
“lIssuers) may from time to time issue certificatesOgrtificates) and warrants (“Warrants’, and
together with the Certificates, the&sécurities), subject in each case to compliance with allenent
laws, regulations and directives. The paymentlbamounts due and the performance of any non-
cash delivery obligations in respect of any Sewmsgitssued by Mediobanca International will be
unconditionally and irrevocably guaranteed by Mdstinca (in such capacity, theGuarantor”)
under a deed of guarantee and subject to the limoita thereof executed by the Guarantor and dated
23 December 2014 (thédeed of Guaranted.

An investment in Securities issued under the Progmae involves certain risks. For a discussion of
these risks, see “Risk Factors” beginning on page 4

This Base Prospectus has been approved by the afdddink of Ireland (the Central BanK) as
competent authority under Directive 2003/71/EC asended (the Prospectus Directivg. The
Central Bank only approves this Base Prospectuseeting the requirements imposed under Irish and
EU law pursuant to the Prospectus Directive. Sugpraval relates only to the Securities which are to
be admitted to trading on a regulated market fog gurposes of Directive 2004/39/EC as amended
and/or which are to be offered to the public in digmber State of the European Economic Area.
Application will be made to the Irish Stock Excharfgr Securities issued under the Programme
during the period of twelve months after the dageebf to be admitted to the official list (th@fficial



List") and trading on its regulated market (th®lain Securities Market). The Main Securities
Market is a regulated market for the purposes eflifirective 2004/39/EC as amended.

The Programme provides that Securities may bedlisteadmitted to trading (as the case may be) on
such other or further stock exchange(s) or market¢smay be agreed between the relevant Issuer, the
Guarantor (where applicable) and the relevant Ded#s defined in “Plan of Distribution™). Unlisted
Securities or Securities not admitted to trading amy market may also be issued. This Base
Prospectus comprises two base prospectuses (oreabbr Issuer, each of which referred to herein as
the “Base Prospectus”) for the purposes of the petus Directive.

The Central Bank may, at the request of the relelssuer, send to the competent authority of armothe
European Economic Area Member State (i) a copyhaf Base Prospectus; (ii) a certificate of
approval pursuant to Article 18 of the Prospectusebtive attesting that this Base Prospectus has
been drawn up in accordance with the Prospectugdive (an ‘Attestation Certificat®); and (iii) if

so required by such competent authority, a tramstadf the summary set out on pages from 8 to 38 of
this Base Prospectus. The language of the progpastEnglish. Certain legislative references and
technical terms have been cited in their origireduage in order that the correct technical meaning
may be ascribed to them under applicable law.

Notice of the aggregate nominal amount of Securifileapplicable), remuneration (if any) payable in
respect of Securities and the issue price of Seesinvhich are applicable to each Tranche (as aefin
below) of Securities will be set out in the finatnbs relating to the Securities (th&ihal Terms’)
which will be delivered to the Central Bank andihwiespect to Securities to be listed on the Gifici
List of the Irish Stock Exchange, will be delivetedthe Irish Stock Exchange and, with respect to
Securities to be listed on any other or furthercBt&xchange, will be delivered to the relevant stoc
Exchange.

The terms and conditions of the Securities to Iseed under the Programme (see “Terms and
Conditions of the Securities” below) (thelTérms and Conditions or the “ Conditions’) will be
completed by the Final Terms.

The Securities have not been, and will not be,steggd under the U.S. Securities Act of 1933, as
amended (the Securities Act), or any state securities laws, and may not bfeerefd or sold within the
United States or to, or for the account or benefijtany U.S. person (as defined in Regulation Sund
the Securities Act) except pursuant to an exemgdtiom, or in a transaction not subject to, the
registration requirements of the Securities Acte TSecurities will be offered and sold in offshore
transactions outside the United States in reliawce Regulation S under the Securities Act. The
Securities will be in bearer form and as such arjsct to certain U.S. tax law requirements.

Arranger of the Programme

MEDIOBANCA - Banca di Credito Finanziario S.p.A.

Mandated Dealer

MEDIOBANCA - Banca di Credito Finanziario S.p.A.



IMPORTANT NOTICES

This document constitutes a Base Prospectus fdn éssuer for the purposes of Article 5.4 of the
Prospectus Directive.

Each of the Issuers and the Guarantor accepts msipdity for the information contained in this
document and, to the best of the knowledge of Bhttte Issuers and the Guarantor (which have taken
all reasonable care to ensure that such is the J;abe information contained in this document is in
accordance with the facts and does not omit angthkely to affect the import of such information.

Each of the Issuers and the Guarantor, having mateeasonable enquiries confirms that (i) this
Base Prospectus contains all information with respe the Issuers, the Guarantor and its subsi@isri
taken as a whole (theStoup' or the “Mediobanca Group), the Securities and the deed of guarantee
executed by the Guarantor and dated 23 Decembed 20ith respect to Securities issued by
Mediobanca International (theDeed of Guarante which is material in the context of the issuedan
offering of the Securities, (ii) the statementstamed in this Base Prospectus relating to the éssu
the Guarantor and the Mediobanca Group are in evaaterial respect true and accurate and not
misleading, the opinions and intentions expressethis Base Prospectus with regard to the Issuers,
the Guarantor and the Mediobanca Group are hondst¢lg, have been reached after considering all
relevant circumstances and are based on reasonakdemptions, (iii) there are no other facts in
relation to the Issuers, the Guarantor, the Mediotea Group, the Securities or the Deed of Guarantee
the omission of which would, in the context ofifisele and offering of Securities, make any statemen
in this Base Prospectus misleading in any mategapect and (iv) all reasonable enquiries have been
made by the Issuers and the Guarantor to ascedaoh facts and to verify the accuracy of all such
information and statements.

This Base Prospectus should be read and construtbdany supplement hereto and with any other
documents incorporated by reference herein andglation to any Tranche of Securities, should be
read and construed together with the relevant Fihedms.

No person has been authorised to give any infonadr to make any representation other than those
contained in this Base Prospectus in connectioh Wit issue or sale of Securities and, if given or
made, such information or representation must motddied upon as having been authorised by either
of the Issuers, the Guarantor or any of the Dealdxgither the delivery of this Base Prospectuargr
Final Terms nor any sale made in connection hefewhall, under any circumstances, create any
implication that there has been no change in tii@irgf of either Issuer or the Guarantor since treged
hereof or the date upon which this document has lbeest recently supplemented or that there has
been no adverse change in the financial positiogitber Issuer or the Guarantor since the date bére
or the date upon which this document has been mexsintly supplemented or that any other
information supplied in connection with the Programis correct as of any time subsequent to the
date on which it is supplied or, if different, ti@e indicated in the document containing the same.

Purchases of Securities may be made through a ajybpinted Dealer of the relevant Issuer. The
relevant Issuer may also offer and sell Securitigsctly to investors without the involvement of an
Dealer.

The Issuers and the Guarantor will enter into a [@eaAgreement with the Mandated Dealer (as
defined in this Base Prospectus) in connection whith issue of Securities for the purpose of the
distribution of the Securities to prospective inges Pursuant to the terms of the Dealer Agreement
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the relevant Issuer(s) may appoint one or more Bég) under the Programme to subscribe or
procure subscribers for all or part of the Secwa#iof the relevant Series. See the section on "&flan
Distribution” in this Base Prospectus for furthestdils.

This Base Prospectus does not constitute an offeran invitation by or on behalf of either Issue
the Guarantor or any of the Dealers to subscrilre do purchase, any Securities.

The distribution of this Base Prospectus and thermfg or sale of Securities in certain jurisdiati®
may be restricted by law. The Issuers and the Dgale not represent that this Base Prospectus may
be lawfully distributed, or that any Securities mig lawfully offered, in compliance with any
applicable registration or other requirements inyasuch jurisdiction, or pursuant to an exemption
available thereunder, or assume any responsibibityfacilitating any such distribution or offering.
No Securities may be offered or sold, directly mdiiectly including to the public, and neither this
Base Prospectus nor any advertisement or otherinffeanaterial may be distributed or published in
any jurisdiction, except under circumstances thalt nigsult in compliance with any applicable laws
and regulations. Persons into whose possessigrBidmse Prospectus or any Securities may come must
inform themselves about, and observe, any suchatests on the distribution of this Base Prospeactu
and the offering and sale of Securities. In patacuthe Securities have not been and will not be
registered under the Securities Act and are suliett.S. tax law requirements.

This Base Prospectus has been prepared by therésand the Guarantor for use in connection with
the offer and sale of Securities in reliance up@gation S of the Securities Act outside the Wdnite
States to non-U.S. persons or in transactions etlser exempt from registration. Its use for any pthe
purpose in the United States is not authorisedhdy not be copied or reproduced in whole or in part
nor may it be distributed or any of its contentsatbsed to anyone other than the prospective invgst
to whom it is originally submitted.

The Securities have not been approved or disapprdwe the U.S. Securities and Exchange
Commission, any state securities commission inUhded States or any other U.S. regulatory

authority, nor have any of the foregoing authostgassed upon or endorsed the merits of the offerin
of the Securities or the accuracy or the adequdcthis Base Prospectus. Any representation to the
contrary is a criminal offence in the United States

For a description of additional restrictions on tdestribution of this Base Prospectus and the offer
sale of Securities in the United States, the Ewmopgconomic Area (including the United Kingdom
and ltaly) and other jurisdictions, see “Plan ofdibution”.

The Dealers and PricewaterhouseCoopers S.p.A amg\WwaterhouseCoopers, Société coopérative, as
successor auditors to, respectively, Mediobanca Eiedliiobanca International have not separately
verified the information contained in this Base $pectus. None of the Dealers makes any
representation express or implied, or accepts aegponsibility, with respect to the accuracy or
completeness of any of the information in this Basespectus. Neither this Base Prospectus nor any
financial statements are intended to provide theidaf any credit or other evaluation and should no
be considered as a recommendation by either ofstheers, the Guarantor or any of the Dealers that
any recipient of this Base Prospectus or any fim@rstatements should purchase any Securities.

Each potential investor should determine for itsbé relevance of the information contained in this
Base Prospectus and its purchase of Securitiesldhmibased upon such investigation as it deems
necessary. None of the Dealers undertakes towethe financial condition or affairs of the relexan

4



Issuer or the Guarantor during the life of the angements contemplated by this Base Prospectus nor
to advise any investor or potential investor in 8ecurities of any information coming to the aftamt
of any of the Dealers.



STABILISATION

In connection with the issue of any Tranche of B&esi under the Programme, the Dealer or Dealers
(if any) named as the stabilising manager(s) (ti&tabilising Manager(s)) (or persons acting on
behalf of any Stabilising Manager(s)) in the applite Final Terms may over-allot Securities or dffec
transactions with a view to supporting the markete of the Securities at a level higher than that
which might otherwise prevail. However, there isassurance that the Stabilising Manager(s) (or
persons acting on behalf of a Stabilising Managern)l undertake stabilisation action. Any
stabilisation action may begin on or after the datewhich adequate public disclosure of the terfns o
the offer of the relevant Tranche of Securitiem&de and, if begun, may be ended at any timetbut i
must end no later than the earlier of 30 days atfterissue date of the relevant Tranche of Seesriti
and 60 days after the date of the allotment of rdlevant Tranche of Securities. Any stabilisation
action or over-allotment must be conducted by #levant Stabilising Manager(s) (or persons acting
on behalf of a Stabilising Manager) in accordandthwall applicable laws and rules.

*kkkk

Securities may be issued on a continuous basisriass(each a Serie$) having one or more issue
dates and on terms otherwise identical (or identioter than in respect of the first payment of
interest), the Securities of each Series beingded to be interchangeable with all other Secusjtees
the case may be, of that Series. Each Series m@gibed in tranches (each @&ranche’) on different
issue dates. The specific terms of each Tranche&liwsave in respect of the issue date, issue Jprice
first payment of remuneration and aggregate nomamabunt of the Tranche, will be identical to the
terms of other Tranches of the same Series) wididorth in the relevant Final Terms, the form of
which is set out in “Form of Final Terms” below.

In this Base Prospectus, unless otherwise spectietthe context otherwise requires: references to
“$’, " U.S.$, “USD and “ US Dollars’ are to the lawful currency of the United StatdsAanerica;
references to Euro” are to the single currency introduced at the s$taf the third stage of the
European Economic and Monetary Union pursuant te fhreaty establishing the European
Community, as amended; references £8 are to the lawful currency of the United Kingdorand
references to Yen' are to the lawful currency of Japan.
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SUMMARY OF THE PROGRAMME

Summaries are made up of disclosure requirementaviknas “Elements”. These elements are
numbered in Sections A— E (A.1 - E.7).

This summary contains all the Elements requirebletancluded in a summary for this type of secwsitie
and issuer. Because some Elements are not requirdoe addressed, there may be gaps in the
numbering sequence of the Elements.

Even though an Element may be required to be iedem the summary because of the type of
securities and issuer, it is possible that no rafévinformation can be given regarding the Elemémnt.
this case a short description of the Element iduhed in the summary with the mention of “not
applicable”.

Certain provisions of this summary appear in brask&uch information will be completed or, where
not relevant, deleted, in relation to a particul8eries of Securities and the completed summary in
relation to such Series of Securities shall be agee to the relevant Final Terms.

Section A — Introduction and warnings

Element | Description of | Disclosure requirement
Element

A.l Warnings This summary should be read as an introductiohedgase Prospectus.

Any decision to invest in the Securities shouldbased on consideration of the Base
Prospectus as a whole by the investor.

Where a claim relating to the information contairiedhe Base Prospectus is brought
before a court, the plaintiff investor might, undlee national legislation of the Membgr
States, have to bear the costs of translating thse BProspectus before the legal
proceedings are initiated.

Civil liability attaches only to those persons wiave tabled this summary including any
translation thereof, but only if this summary issteading, inaccurate or inconsistent
when read together with the other parts of the Basspectus or it does not provide,
when read together with the other parts of the Basspectus, key information in order
to aid investors when considering whether to inirethe Securities.

A.2 Consent to the| [The Issuer[s] consent[s] to the use of the Bassprctus for subsequent resale or final
use of the placement of the Securities by all [Dealers] [aff@]ancial intermediaries] (genera
Base consent).]
Prospectus

[The Issuer[s] consent[s] to the use of the Bassgarictus for subsequent resale or final
placement of the Securities by the following [Desldand] [financial intermediarieg]
(individual consent):ifisert name[s] and address[d4]

The subsequent resale or final placement of Séesrlly [Dealers] [and] [financig
intermediaries] can be made [as long as this BasgpEctus is valid in accordance wijth
Article 9 of the Prospectus Directiveh§ert period.

[Such consent is also subject to and given underctmdition[s] [ ].] [Such consent
not subject to and given under any condition.]

[

In case of an offer being made by a [Dealer] [or]financial intermediary], such
[Dealer] [or] [financial intermediary] will provide information to investors on the
terms and conditions of the offer at the time the féer is made.




Section B — Issuers and Guarantor

D

ng

Element | Description Disclosure requirement
of Element
B.1 Legal and Mediobanca
Commercial Mediobanca — Banca di Credito Finanziario S.p.Mdtiobanca’)
Name of the
Issuer(s) [Mediobanca International
Mediobanca International (Luxembourg) S.AMig¢diobanca International”)]
B.2 Domicile Mediobanca
/Leggl F?”“ Mediobanca was established in Italy.
/Legislation
/Country of Mediobanca is a company limited by shares undéairitdéaw with its registered office at
|ncorporati0 Piazzetta E. Cuccia 1, Milan, Italy.
n Mediobanca holds a banking licence from the Bankad§ authorising it to carry on a
permitted types of banking activities in Italy.
Mediobanca is a bank organised and existing urdelaiwvs of Italy, carrying out a wid
range of banking, financial and related activite®ughout Italy.
[Mediobanca International
Mediobanca International was established in Luxemipo
Mediobanca International is société anonymsubject to Luxembourg law and havi
its place of registration in Luxembourg.
Mediobanca International's registered office is4atBoulevard Joseph II, L-184
Luxembourg, Luxembourg.]
B.4b Description Mediobanca
of trends : . .
[Not applicable. As at the date of the Base Prdsgedlediobanca is not aware of a
trends affecting itself and the industries in whiobperates.]
[Mediobanca International
[Not applicable. As at the date of the Base Prasgedviediobanca International is n
aware of any trends affecting itself and the indesstin which it operates.]
B.5 Description Mediobanca
O: :Ee group | Mediobanca is the parent company of the Mediob&rcap.
of the
Issuer(s) The Mediobanca Group is registered as a bankingpgregistered in the regist
instituted by the Bank of Italy.
[Mediobanca International
Mediobanca International is part of the MediobaGcaup.
The Mediobanca Group is registered as a bankingpgirothe register instituted by th
Bank of Italy.]
B.9 Profit Mediobanca

forecast/esti




5e

mate [Not applicable. No forecast or estimates of peofare contained in the Ba
Prospectus.]
[Mediobanca International
[Not applicable. No forecast or estimates of psofare contained in the Ba
Prospectus.]]
B.10 Quialification | Mediobanca
sin tr:e audit Not applicable. There are no qualifications in #ueit report.
repor
[Mediobanca International
Not applicable. There are no qualifications in #uelit report.]
B.12 Selected Mediobanca
historical : . .
The audited consolidated balance sheet and proft Bss account o
.key ) Mediobanca as at 30 June 2014 are shown belowg aWih comparative dat
|/nformat|on for the year ended 30 June 2013, plus a seriesyofikancial indicators.
no
material Regulatory capital and solvency margins
adverse Basel 2.5
change / New definitions (CRR/CRD 1) definitions 30/6/]64 30/6/]63
significant (in force until (€m or %) (€m or %)
31/12/13)
changes Common Equity Tier 1 — CET1 Tier 1 capita 6,506.7 6,153.2
Additional Tier 1 — AT1 -
Tier2-T2 Tier 2 capital 1,576.2 2,002.2
Own funds Regulatory 8,082.9 8,155.4
capital
Risk —
RWAs* weighted 58,744.1 52,372.1
assets (RWA¥*)
Co.mmon Equity Tier 1 ratio — CET1 Corg Tler.l 11.08% 11.75%
ratio capital ratio
Tier 1
Tier 1 ratio — T1 ratio CapitallRWAS | 11 goy, 11.75%
(Tier 1 capital
ratio)
Regulatory
Total capital ratio Capital/RWAS | 43 254, 15.57%
(Total capital
ratio)
Risk — weighted assets/Total assets RWAs 83.49 %1.9

*Risk —weighted assets (RWAs) have been calculasaty the standardised methodology for credit and
market risks and the base methodology for operatidsks.

Banking Banking
system /6/ Zystem
CREDIT RISK INDICATORS S0/6113 | jataasat| SU/6/14 | dataas
) | “3oi13 | () at
o 31/12/13
00 (%)
Gross NPLs/gross loans 1.6% 7.8% 1.3% 8.7%
Net NPLs/net loans 0.6% 3.8% 0.7% 4.3%
Gross irregular items/gross loans 3.69 14.4% 5.4% 5.9%
Net irregular items/loans 2.1% n/a 2.9% n/a
NPL coverage ratio 66.5% 55.2% 67.1% 56.9%
Irregular items coverage ratio 44.99 19.9% 50.4% .8%1

j*)
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Net NPLs/net equity 3.8% 18.5% 3.4% 20.6%
Large Risks Indexytotal loans 27.2% n/a 22.0% n/a

Cost of riske) 1.45% 2.30%
(1) Weighted value.

(2) The cost of risk is obtained from the ratio betwestal loan loss provisions for the periof and ager net loans and
advance to customers.

COMPOSITION OF THE
IMPAIRED LOANS 30/6/14 30/6/13
€m €m
NPLs 27C.9€ 262.74
Suk-standar 692.21 29¢€.84
Restructures 67.32 23€.8C
Overdue impaire 12¢£.69 191.83
TOTAL IMPAIRED 1,159.1: 99C.21
MAIN CONSOLIDATED BALANCE CHANGES
SHEET ITEMS 30/6/14 30/6/13 2014/2013
%
€m €m

Asset:
Due from bank 9,323.8( 8,199.7( 13.7%
Due from client 8,418.5( 11,489. -26.7%
Financial asset: 23,493.9 27,090.6 -13.3%
Total Asset 70,464.0 72,841.3 -3.3%
Liabilities
Debt securitie 22,617.7 25,856.4 -12.5%
Financial liabilities*” 11,595.3i 12,702.6 -8.7%
Direct funding (fron customer)*** 11,481.5 11,874.2 -3.3%
Net interbank position*** 6,172.01 7,511.2( -17.8%
Net equity 7,477.91 7,124.3( 5.0%
of which: share capit 43C.7C 43C.6C 0.0%

* Includes the Financial assets held for tradiig Financial Assets available for sale, the Firglngssets held to maturity
and the hedging derivatives

** Includes debts due to banks and the hedgingvdévies
***ncludes debts due to clients, debt securitiesl inancial liabilities recognised at fair value

**+% Net balance between amounts due to banks asd& due from banks

MAIN CONSOLIDATED PROFIT 30/6/14 CHANGES
AND LOSS ACCOUNT ITEMS 30/6/13 2014/2013
%
€m €m
Net interest income 1,060.¢ 1,066.: -0.5%
Net fee and commission incon 3348 30¢€.0 8.7%
Total income 1,819. 1,557 16.8%
!\let profit from financial and 98:1 8550 15.3%
insurance operations
Operating cost: -72€.9 -67€.4 7.5%
Profit before Tax 501.0 -22.8 -
Net Profit 464.8 -1762 -




[Mediobanca International

The following tables show the capitalisation (inr&uand the cash flow
statements of Mediobanca International as at 36 2004 and 2013.]

As at 30 June
(Euro)
2014 2013
Shareholders equity
Share capital 10,000,000 10,000,000
Reserves 235,800,426 221,051,434
Retained earnings - -
Net profit 19,011,621 14,748,992
Total Shareholder's equity 264,812,047 245,800,426
Medium and long-term debt"
1. Amounts owed to credit institutions 913,095,568 978,792,213
2. Notes and bonds payable 1,209,268,468 1,37BY48,
Total medium and long-term debt 2,122,364,036 2,3540,827
Total capitalisation 2,387,176,083 2,597,341,25%3

CASH FLOW FROM OPERATING
ACTIVITIES

Year ended 30 June

2014 |

2013

(Euro thousand:

Operating activities

-87,705

-73,478

Cash generated/(absorbed) by
financial assets

98,567

1,711,476

Cash (generated)/absorbed by
financial liabilities

186,275

-1,330,492

Net cash flow (outflow) from
operating activities

3

307,506

CASH FLOW FROM
INVESTMENT ACTIVITIES

Net cash flow (outflow) from
investment activities

-307,505

FUNDING ACTIVITIES

Net cash flow (outflow) from funding
activities

NET CASH FLOW (OUTFLOW)
DURING YEAR/PERIOD

Mediobanca

Material adverse change

Since 30 June 2014 with respect to Mediobanca thave been no material adver

! Medium and Long-term debt consists of amounts otwertedit institutions and notes and bonds payfdlevhich the original maturity, at
the date of issuance, was 18-months or longer.



changes to thprospects of either Mediobanca or the Group heagddy it
Significant changes

Not applicable. There have been no significant gkarto financial or trading position

Mediobanca or the other companies forming parthef Group since the most recent

financial information available was disclosed ie ttonsolidated financial statements
at 30 June 2014.

[Mediobanca International

Material adverse change

Since 30 June 2014 with respect to Mediobanca rlatemal there have been no

material adverse changes to the prospects of MadazblInternational.
Significant changes

Not applicable. There have been no significant gkarto financial or trading position
Mediobanca International since the most recentnfifed information available wal
disclosed in the non-consolidated financial statemas at 30 June 2014.]
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B.13 Recent Mediobanca
events [Not applicable. Neither Mediobanca nor any compenthe Mediobanca Group ha
carried out transactions that have materially &gbcor that might be reasonahly
expected to materially affect Mediobanca’s ability meet its obligations under the
Securities.]
[Mediobanca International
[Not applicable. Mediobanca International has natried out transactions that hal
materially affected or that might be reasonablyesxed to materially affect Medioban
International’s ability to meet its obligations @ndhe Securities.]
B.14 Issuer Mediobanca
dependﬁnt Not applicable. Mediobanca is the parent comparthefMediobanca Group and is not
UP?? other dependent upon other entities within the MediobaBiaup.
entities
within the See also item B.5 above.
group [Mediobanca International
Mediobanca International is part of the Mediobai@mup and is a wholly owne
subsidiary of the Mediobanca Group, operating aarapusly within the Mediobanc
Group and subject to coordination and support diibteanca.
See also item B.5 above. ]
B.15 Principal Mediobanca
activities

As stated in Article 3 of its Articles of Associati, Mediobanca’s corporate purpose
to raise funds and provide credit in any of thenferpermitted by applicable lay
particularly medium- and long-term credit to corgges.

Within the limits laid down by current regulatioridediobanca may execute all bankir
financial and intermediation-related operations asetvices, and carry out a
transaction deemed to be instrumental to or otlseradnnected with the achievement
Mediobanca’s corporate purpose.
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[Mediobanca International

Mediobanca International may carry out, either imitbr outside the Grand Duchy
Luxembourg, any banking or financial operationshatised by the law relating to th
financial sector.

Mediobanca International's principal activity catsiof raising funds on internation

markets, by issues of bonds chiefly under a shwtt medium-term note programme

guaranteed by Mediobanca.
lending operations.]

Mediobanca Internatianalso engaged in corporg

B.16

Control of
Issuer

Mediobanca

Not applicable. No individual or entity controls Mebanca within the meaning
Article 93 of the Italian Legislative Decree 58/98.

[Mediobanca International

Mediobanca International is 99% owned by Mediobgnca

B.18

Guarantee

Under the Deed of Guarantee, and in accordance igtiherms and subject to th

limitations thereof, Mediobanca (theGliarantor”) unconditionally and irrevocably

guarantees payment of all amounts due and therpafwe of any non-cash delive
obligations in respect of Securities issued by Mbdnca International.

The payment obligations of the Guarantor undeiDteed of Guarantee constitute dire
unconditional, unsubordinated and unsecured olbigatof the Guarantor which wi
rank at all times at leagiari passuwithout any preference among themselves

equally with all other present and future unsecwaed unsubordinated obligations of t
Guarantor, save for certain mandatory exceptionsapglicable law. In particulaf
pursuant to the Deed of Guarantee, to the extemig¢rutihe applicable law, a cap to t
maximum amount to be guaranteed is required, trer@Bitor shall only be liable up t
an amount which is the aggregate of 110 per cénheoaggregate principal amount

any Tranche of the Securities (in each case adfiggem the applicable Final Terms

and 110 per cent. of the interest on such Secsidiierued but not paid as at any date
which the Guarantor's liability falls to be detened. In addition, pursuant to the De
of Guarantee, the Guarantor has also undertakesstie an additional guarantee in
amount equal to any liability exceeding the maximamount mentioned above
relation to any Tranche.

B.19

Information
on the
Guarantor

[Information with respect to Mediobanca is includedhis section B above]

Section

C — Securities

Element

Description of
Element

Disclosure requirement
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C1l

security
identification
number of

Type, class and

securities being

The Securities are [Certificates] [Warrants].

[The Securities are [Index Securities] [Share Sgesf [Currency Securities] [Del
Securities] [Commodity Securities] [Fund Securiti€redit Securities].]

[The Securities are [European Style Warrants] [Aoaer Style Warrants].

—




—

offered The Securitieswill constitute direct, unconditional, unsubordieétand unseced
obligations of the relevant Issuer and will rgreei passuamong themselves and (save
for certain obligations required to be preferred law) equally with all othef
unsecured obligations other than unsubordinatemyatibns, if any, of the relevar
Issuer from time to time outstanding.
The Securities have [ISIN [ ] [and Common Codd][ ].

c.2 Currency Subject to compliance with all relevant laws, regiohs and directives, the Securiti

areissuedin| ].

C5 Restrictions on | There are restrictions on sales of the Securitigs Bmongst other jurisdictions, the
free United States, the European Economic Area (inclytiire United Kingdom and Italy)
transferability and Japan.

C.8 Description of | The Securities have terms and conditions relatingrnong other matters:

rights and
ranking

Status
The Securities are issued by the relevant Issuanamsubordinated basis.

The Securities will constitute direct, unconditibnansubordinated and unsecur

obligations of the relevant Issuer and will rgreei passuamong themselves and (save

for certain obligations required to be preferred law) equally with all othef
unsecured obligations other than unsubordinatemyatibns, if any, of the relevar
Issuer from time to time outstanding. See Condifi¢a) Status of Securitigof the
Terms and Conditions.

Payments in respect of Securities in global form

All payments in respect of Securities represented I6lobal Security will be mad
against presentation for endorsement and, if nindarpayment falls to be made

respect of the Securities, surrender of that Gl&sdurity to or to the order of the

Fiscal Agent or such other Paying Agent as shallehbeen notified to th
Securityholders for such purpose. A record of gayment so made will be endors
on each Global Security, which endorsement willphiena facie evidence that su
payment has been made in respect of the Securities.

Payments in respect of Securities in definitive fon

Payments of principal and interest in respect ef $lecurities in definitive form shg
be made against presentation and surrender oetleant Securities at the specifi
office of any Paying Agent outside the United Staby a cheque payable in t
currency in which such payment is due drawn onabthe option of the holder, 4
transfer to an account denominated in that curremithh a bank in the principg
financial centre of that currency; provided that in the case of Euro, the transfer be
to a Euro account.

Payments in respect of Securities in book-entry fon

Payments of principal and interest in respect ausiges in book-entry form shall b
made through an electronic book-entry system mahbgeévonte Titoli S.p.A. or any
other centralised custodian appointed by the relefesuer.

lllegality and force majeure

If the relevant Issuer determines that the perforceaof its obligations under th

—
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Securities or thatny arrangements made to hedge the relevant Issditgations

under the Securities have become (i) illegal in et in part for any reason, or (ii

by reason of a force majeure event (such as aof &od, fire, flood, severe weath
conditions, or a labour dispute or shortage) or sam of state, impossible ¢
impracticable the relevant Issuer may cancel theu@ees by giving notice tqg
Securityholders in accordance with Condition 8.

Further issues and consolidation

The Issuer may from time to time without the consanthe Securityholders crea
and issue further securities having the same tamdsconditions as the Securities
all respects (or in all respects except for thadsBrice, the Issue Date and/or the f
payment of interest) and so that the same shalbhsolidated and form a single ser
with such Securities.

Substitution

Subject to the fulfilment of certain conditionsgethelevant Issuer and, in case
Securities issued by Mediobanca International Gharantor may at any time (subje
to certain conditions as provided in the Terms @odditions) without the consent
the holders of Securityholders, substitute Medigbarin place of Mediobang
International or Mediobanca International in plaédediobanca.
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c1

Trading of
securities

The Central Bank of Ireland has approved this dasumas a base prospect
Application has also been made for Securities aureder the Programme to
admitted to trading on the regulated market ofitise Stock Exchange.

IS.
pe

Securities may be listed or admitted to tradinghascase may be, on other or further

stock exchanges or markets as may be agreed bettheemelevant Issuer, th
Guarantor (where applicable) and the relevant Déaleelation to the relevant Serie
Securities which are neither listed nor admittetradling on any market may also
issued.

The Final Terms will state whether or not the ralevSecurities are to be listed and
admitted to trading and, if so, on which stock exahes and/or markets.

e
S.
be

or

C.15

How the value
of the
investment is
affected by the
value of the
underlying
instrument(s)

[Not applicable - the Securities have a denominaticat least EUR 100,000.]
[General

[Insert if the Securities are Certificates:

[Insert if the Securities are Certificates and NoahPerformance is applicable:

[The Securities enable investors to participatehm performance of the Referen
Item from the [Issue Datep] until the [Valuation Date] [final Averaging Datg]

[Insert if the Securities are Certificates and Perinance Differential is applicable:

[The Securities enable investors to participate he tifference between th
performance of Reference Item 1 and Reference 2témom the [Issue Datelp| until
the [Valuation Date] [final Averaging Date].]

Each Security entitles its holder to receive frdra televant Issuer on the Settlem
Date the [Cash Settlement Amount, less any Expemdeslready paid] [Entitlemen
following payment of any sums payable and Expend@sle [amount of the Cas
Settlement Amount] will depend on the [relativedél] [value] of the [Referenc
Item] [Reference Item 1 and Reference Item 2] [ba Valuation Date] [over th

ent
t
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Averaging Date:.] [The value of the Entitlement will depend on itsrke value a
the time of delivery.]

[Insert if the Securities are Call Warrants:

[The Securities enable investors to participate hwigverage) in the positiv
performance of the Reference Item from the [IssateDe] until the [Valuation Date]

[final Averaging Date]. Conversely, investors afsarticipate (with leverage) in the

negative performance of the Reference Item from [thgue Date] ¢] until the
[Valuation Date] [final Averaging Date] and additally bear the risk that the Secur
will expire without value if the [level] [value] dhe Reference Item [on the Valuati
Date] [over the Averaging Dates] is equal to osltgan the Strike Price.

Each Security entitles its holder to receive frdra televant Issuer on the Settlem
Date the [Cash Settlement Amount (if the Final Reiee Level exceeds the Stri
Price), less any Expenses not already paid] [Entigiht (subject to payment of t
Exercise Price), following payment of any sums fdg/aand Expenses]. If the Fin
Reference Level is equal to or less than the SPikee, the Security will expire an

of the Cash Settlement Amount] will depend on tleed]] [value] of the Referenc

d
the holder will not receive any [Cash Settlementofint] [Entitlement]. [The [amounit
e

Item [on the Valuation Date] [over the Averaging t&d.] [The value of the

Entitlement will depend on its market value attilee of delivery.]

[Insert if the Securities are Put Warrants:

[The Securities enables investors to participateh(iéverage) in the negative

performance of the Reference Item from the [IssateDe] until the [Valuation Date]
[final Averaging Date]. Conversely, investors afsrticipate (with leverage) in th
positive performance of the Reference Item from fissue Date] ¢] until the
[Valuation Date] [final Averaging Date] and additally bear the risk that that th
Security will expire without value if the [levely@lue] of the Reference Item [on t
Valuation Date] [over the Averaging Dates] is ecqwabr greater than the Strike Prig

Each Security entitles its holder to receive frdra televant Issuer on the Settlem
Date the [Cash Settlement Amount (if the Strikec®mexceeds the Final Referen
Level), less any Expenses not already paid] [Emidnt (subject to payment of t
Exercise Price), following payment of any sums dg/aand Expenses]. If the Fin
Reference Level is equal to or greater than thixeSPrice, the Security will expir
and the holder will not receive any [Cash Settlem&mount] [Entitlement]. [The
[amount of the Cash Settlement Amount] will depemdthe [level] [value] of the
Reference Item [on the Valuation Date] [over theeraging Dates].] [The value of th
Entitlement will depend on its market value attilee of delivery.]

[Insert if the Certificates are Single Name Crediinked Certificates:

The Certificates enable investors to receive araeodd rate of remuneration ag
result of their exposure to the Reference Entitydefined in Element C.20 below
However, if a Credit Event occurs with respect tee tReference Entity, th
Certificates will be redeemed in full prior to théixercise Date and in settleme
thereof Certificateholders will receive [an amoun{specify currencl{,][an amount

of Deliverable Obligations (as defined in Elemen2@below)] [or a combination

thereof]. The [amount payable on settlement wipate on the value of the Referer
Obligation(s) at the point of determination [andlWwe equal to §pecify any fixed o
pre-determined amout [value of the Deliverable Obligations deliverablon
settlement will [be §pecify [depend on various factors including the marladue of

D

e
ne
e.

ent
ce
ne

al

D

e

a
).
e
nt

ce
[

17



obligations of the Reference Entity at the timel@livery]].

If no Credit Event occurs, Certificateholders wilceive a Final Cash Settleme
Amount of [ ] on the Exercise Date.]

[Insert if the Certificates are First-to-Default Gxdit Linked Certificates or Nth-to;
default Credit Linked Certificates:

The Certificates enable investors to receive araeodd rate of interest as a result
their exposure to the Reference Entities (as définé&lement C.20 below). Howeve
if a Credit Event occurs with respect to [any] g [first][second][third] [ ]]
Reference Entity, the Certificates will be redeenmeflill prior to their Exercise Dat
and in settlement thereof Certificateholders wikcegive [an amount inspecify

currencyf][,]lan amount of Deliverable Obligations (as defd in Element C.20
below)] [or a combination thereof]. The [amount @hlg on settlement will depend on

the value of the Reference Obligation(s) at thenipof determination [and will bg
equal to $pecify any fixed or pre-determined amdufialue of the Deliverableg
Obligations deliverable on settlement will [bepgcify] [depend on various factor
including the market value of obligations of thefékence Entity at the time ¢
delivery]].

If no Credit Event occurs, Certificateholders willceive a Final Cash Settleme
Amount of [ ] on the Exercise Date.]

[Insert if the Certificates are Linear Basket Crediinked Certificates:

The Certificates enable investors to receive araeodd rate of remuneration ag
result of their exposure to the Reference Enti@asdefined in Element C.20 below
However, if a Credit Event occurs with respect tRederence Entity, the Certificate
will be redeemed in part prior to their Exerciset®and in settlement there
Certificateholders will receive [an amount ispgcify currencl{,]lan amount of
Deliverable Obligations (as defined in Element Cl28low)] [or a combinatior
thereof]. The [amount payable on settlement wipate on the value of the Referer
Obligation(s) at the point of determination [andlWwe equal to §pecify any fixed o
pre-determined amodt [value of the Deliverable Obligations deliverablon
settlement will [be §pecify [depend on various factors including the marladue of
obligations of the Reference Entity at the timel@livery]].

If no Credit Event occurs, Certificateholders wéteive a Final Redemption Amou
of [ ] on the Exercise Date.]

C.16

Expiration or
maturity date —
exercise date or
final reference
date

[Exercise Date

[The Exercise Date of the Securities #3 [, provided that such date may be exten
in certain circumstances in the event that a Cedéint may have occurred on or pr
to such date].] [The Securities are European Stjderants.]

[Exercise Period

The Exercise Period for the Securitiesetp [e]. [The Securities are American Sty
Warrants.]

[Insert if Averaging does not apply to the Secueis
Valuation Date

The Valuation Date of the Securities #,[ subject to certain adjustment provisio
which will apply if [#] is not a scheduled trading day on which [(i) théex Sponso
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fails to publish the level of the Index,] [(i)]i][ any relevant stock exchanfails to
open for trading during its regular trading sess@n|(iii)] [(i))] certain market
disruption events have occurred.]

[Insert if Averaging applies to the Securities:
Averaging Date(s)

The Averaging Dates of the Securities ak fubject to certain adjustment provisio
which will apply if [#] is not a scheduled trading day on which [(i) théex Sponso
fails to publish the level of the Index,] [(i)]il[ any relevant stock exchange fails
open for trading during its regular trading sess@n|(iii)] [(i))] certain market
disruption events have occurred.

Settlement Date
[Insert if the Securities are Cash Settled:

The Settlement Date of the Securities is [the fifibsiness day following th
[Valuation Date] [last] [Averaging Date].

[Insert if the Securities are Physically Settled Gsities:
The Settlement Date of the Securitiessip [

[Insert if Barrier Event applies:

Barrier Event

[Insert if the Securities are Warrants:

If a Barrier Event has occurred, each [Warrant]iflJentitles its holder to receiv
from the relevant Issuer om] (the “Barrier Exercise Date[s]) the Barrier Cash
Settlement Amount][, less any Expenses not alreadl}.fEach [Warrant] [Unit] shal
be automatically exercised on the Barrier ExerDate falling on ¢]].

[Insert if the Securities are Certificates:

If a Barrier Event has occurred, each Certificattitles its holder to receive from th
relevant Issuer one|] (the “Barrier Exercise Date[s]') the [Barrier Cash Settlemer
Amount] [Barrier Entitlement] [, less any Expensest already paid]. [Each sug
Certificate shall be automatically exercised on Berier Exercise Date falling o

[e]]]
“Barrier Event” means the Settlement Price [is equal to] [and[exceeds] [falls

below] the Barrier Level on [a Barrier ObservatiDate] [at any time during th
Barrier Observation Period].]

[Insert if the Securities are Certificates arfdCall Option” is applicable:
Call Option

The Issuer may, on givinge] [Business Days] [calendar days] prior notice (C
Option Exercise Notice), exercise [all or some]tloé Certificates on the Option
Exercise Date[s] and the Issuer shall pay the @pti€ash Settlement Amount (Ca
[together with interest accrued to the date fixed redemption in respect of ea
Certificate].

[Insert if the Securities are Certificates and “P@ption” is applicable:

[¢)
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Put Optior

The Issuer shall, on receiving][[Business Days] [calendar days] prior notice fr
the holder of a Certificate (Put Option Exercisdibly), exercise such Certificate
the Optional Exercise Date[s] at its Optional C&gttlement Amount (Put) togeth
with interest accrued to the date fixed for redéampin respect of such Certificate.

Optional Cash Settlement Amount

The Optional Cash Settlement Amount due in respketch Certificate pursuant

the exercise of the [Call Option] [Put Option] gtz [e] per Certificate][the Optional

Cash Settlement Amount per Certificate correspandin the applicable Optiona
Exercise Date on which the [Call Option] [Put Oplits exercised as set out below:

[[e]]

C.17

A description
of the
settlement
procedure of
the derivative
securities

[Insert if the Securities are Cash Settled Secieti

[Subject as provided in Element C.18 below, théid]lissuer shall pay or cause to
paid the Cash Settlement Amount (if any) for eaebusity by credit or transfer to th

DM
pn
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be
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Securityholder's account with Euroclear or Cleaestn, Luxembourg, as the case may

be, for value on the Settlement Date, less any sg® not already paid, su
payment to be made in accordance with the rule€wfoclear or Clearstrean
Luxembourg, as the case may be.

The Issuer's obligations will be discharged by pawytiio, or to the order of, Eurocle
or Clearstream, Luxembourg (as the case may bjechmount so paid. Each of t
persons shown in the records of Euroclear or Ciesn®, Luxembourg as the hold
of a particular amount of the Securities must Isolely to Euroclear or Clearstrea
Luxembourg, as the case may be, for their shaeadi such payment.]

[Insert if the Securities are Physically Settled Gsities:

[Subject as provided in Element C.18 below and]b[&ct] to payment of an
Expenses with regard to the relevant Securities, rédevant Issuer shall, on t
Settlement Date, deliver, or procure the delivefyttee Entitlement for each Securi
pursuant to the details specified in a notice (tRaysical Delivery Confirmation
Notice”) provided by the relevant Securityholder.

In the event that no valid Physical Delivery Comfation Notice has been du
delivered at or prior to 10.00 a.m. (Brussels okdmbourg time, as the case may
on the Exercise Date in respect of a Security,réhevant Issuer in respect of su

Security shall pay or cause to be paid the Assegakte Payment Amount by credi

or transfer to the Securityholder's account withdElear or Clearstream, Luxembou
as soon as reasonably practicable following therdenation of the Assessed Val
Payment Amount. Upon payment of the Assessed V&agment Amount a
aforesaid, the relevant Issuer's obligations irpees of such Certificate shall L
discharged.

The “Assessed Value Payment Amouhtmeans an amount determined by t

ch
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Calculation Agent to be the fair market value &f Relevant Assets comprised in the

Entitlement in respect of the relevant Certificd¢ss any Expenses.
[Insert if the Securities have an option to varytdement:

Upon a valid exercise of Securities in accordanith the Terms and Conditions, tf

ne

relevant Issuer may, at its sole and unfetteredreli®n, in respect of each su

ch
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Security, elect not to pay the relevant Securitgad the Cash Settlement Amoun
not to deliver or procure delivery of the Entitlaméo the relevant Securityholders,
the case may be, but, in lieu thereof to delivepracure delivery of the Entitlement

make payment of the Cash Settlement Amount on étiéeBient Date to the releva
Securityholders, as the case may be. Notificatibsugh election will be given t
Securityholders no later than 10.00 a.m. (Luxem@pdime) on the second Busine
Day following [the Exercise Datefar Certificate3] [the Actual Exercise Datefdr

Warrantg] in accordance with Condition 8.

C.18

Return on the
derivative
securities

[Insert if the Securities (other than Credit Sectigs) are Cash Settled Securities:

The return on the Securities takes place by thenpay by the relevant Issuer on t
Settlement Date of the Cash Settlement Amount,dagsExpenses not already pa
to each Securityholder.

[Insert if the Securities (other than Credit Sectigds) are Physically Settle
Securities:

The return on the Securities takes place by thieatglby the relevant Issuer on t
Settlement Date of the Entitlement, subject toghgment of any Expenses, to e3
Securityholder.

Exercise of Securities

[Insert if the Securities are Certificates:

Each Security shall be automatically exercisechenBxercise Date.]
[Insert if the Securities are Italian Listed Cerifates:

In respect of a Security listed on the electror8ecuritised Derivatives Market" (th
“SeDeX), organised and managed by Borsa Italiana S.fitlle ‘Italian Stock
Exchange), prior to the relevant time, the Securityholderay renounce an
automatic exercise of such Security by the deliv@rgending by authenticated sw
message (confirmed in writing) of a duly completeshouncement notice to th
relevant clearing system, with a copy to the Figegént and the relevant Issuer,

compliance with the laws and regulation, includihg regulations of the Italian Sto¢

Exchange, applicable from time to time.]]
[Insert if the Securities are Warrants:
[Insert if the Securities are American Style Warren

The Securities are exercisable on any ExercisenBasi Day during the Exercis
Period by the delivery of an Exercise Notice.

If Automatic Exercise is not specified as being leggble in the applicable Fing
Terms, any Security with respect to which no Exardilotice has been delivered in
or prior to 10.00 a.m., Brussels or Luxembourg fiethe case may be, on the |
Exercise Business Day of the Exercise Period (Ewpifation Date”), shall become
void.

If Automatic Exercise is specified as being apgileain the applicable Final Term

any Security (that is not a definitive Warrant) lwitespect to which no Exercis

Notice has been delivered at or prior to 10.00 ,aBrussels or Luxembourg time,
the case may be, on the Expiration Date and wtscin ithe determination of th
Calculation Agent "In-The-Money" shall be automalig exercised on the Expiratig
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Date.
[Insert if the Securities are American Style Warresand ltalian Listed:

In respect of a Security listed on the Italian 8tBgchange, prior to the relevant tim
the Securityholder may renounce any automatic eerof such Security by th
delivery or sending by authenticated swift mess@gafirmed in writing) of a duly
completed renouncement notice to the relevant inigaystem, with a copy to th
Fiscal Agent and the relevant Issuer, in compliamith the laws and regulatior
including the regulations of the Italian Stock Eache, applicable from time to time

[Insert if the Securities are European Style Warrem

The Securities are exercisable on the Exercise (@atésuch a day is not an Exerci
Business Day, the immediately succeeding Exercigsing@ss Day (the Actual
Exercise Date) by the delivery of an Exercise Naotice.

If Automatic Exercise is not specified as being leggble in the applicable Find
Terms, any Security with respect to which no Exardilotice has been delivered in
or prior to 10.00 a.m., Brussels or Luxembourg tiasethe case may be, on the Act
Exercise Date, shall become void.

If Automatic Exercise is specified as being apgileain the applicable Final Term

any Security (that is not a definitive Warrant) lwitespect to which no Exercis

Notice has been delivered at or prior to 10.00 ,aBrussels or Luxembourg time,
the case may be, on the Expiration Date and wtschn ithe determination of th
Calculation Agent "In-The-Money" shall be automalig exercised on the Actug
Exercise Date.

[Insert if the Securities are European Style Warremnand Italian Listed:

In respect of a Security listed on the Italian 8tBgchange, prior to the relevant tim
the Securityholder may renounce any automatic eeerof such Security by th
delivery or sending by authenticated swift mess@gafirmed in writing) of a duly
completed renouncement notice to the relevant inigaystem, with a copy to th
Fiscal Agent and the relevant Issuer, in compliamith the laws and regulatior
including the regulations of the Italian Stock Eache, applicable from time to time

[Insert if the Securities (other than Credit Sectigs) are Cash Settled Securities:
Cash Settlement

Each Certificate entitles its holder to receivarfrthe relevant Issuer on the Settlem
Date the Cash Settlement Amount, less any Expertesdready paid.

Cash Settlement Amount

The Cash Settlement Amount shall be the amounthnthie Securityholder is entitlg
to receive on the Settlement Date in the Settlef@emtency in respect of each su
Security, which is [ ] [calculated in accordandéhwthe following:

[Insert if the Securities are Certificates:

[Insert if “Normal Performance” is specified as beg applicable in the Final
Terms:

[()) the Nominal Amount; multiplied by

(i) (1 + [(Participation Factor multiplied by JHermance of Underlying|)]),]]
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[If the Final Reference Level is greater than thdhReferenceLevel

0] the Nominal Amount; multiplied by

(i) (1 + Premium + N)

If the Final Reference Level is equal to or gredtem the Relevant Level,
Nominal Amount

If the Final Reference Level is lower than the Raté Level

0] the Nominal Amount; multiplied by

(i) (Final Reference Level divided by Initial Reémce Level)]

[If the Final Reference Level is equal to or gredkem the Relevant Level,
Nominal Amount

If the Final Reference Level is lower than the Rate Level

0] the Nominal Amount; multiplied by

(i) Final Reference Level divided by

(iii) (100% multiplied by the Initial Reference Level)]

[Insert if “Performance Differential” is specifiedas being applicable in the Fina
Terms:

0] the Nominal Amount; multiplied by
(i) (1 + [(Participation Factor multiplied by] (Perfoamce of Underlying 1
minus Performance of Underlying 2)[)],]

[provided that the Cash Settlement Amount will bet[greater than the Maximu
Amount] [and will not be] less than the Minimum Aord]. Such amount shall,
applicable, be converted into the Settlement Cegrem [o] [the Settlement Date].

[Performance of Underlyingis:

rFinaI Reference Level]
-1

Li nitial Reference Level

]

[Performance of Underlying 1, with respect to Reference Item 1 is:

rFinaI Reference Level]
-1

Li nitial Reference Level

]

[Performance of Underlying 2 with respect to Reference Item 2 is:

rFinaI Reference Level]
-1

Li nitial Reference Level

]

“Final Reference Level is the Settlement Price on the Valuation Date.

“Initial Reference Level [is equal to ¢]] [with respect to Reference Item 1 is eq
to [e] and with respect to Reference Item 2 is equiéip

['Relevant Leve! is equal to ¢]]
["Premium" is equal to #]]
["N" is equal to ¢]]

“Settlement Pricé is the amount or value with respect to [the Refiee Item]

=

ual

[Reference Item 1 or Reference Item 2, as the caag be] determined by th
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Calculation Agent on the [Valuation Date] [over theeraging Dates] iraccordanc
with the Terms and Conditions.]

[“Reference Iteni means $].]

“Reference Item I means §].

“Reference Item 2 means §].

“Settlement Currency mean p].

[“ Participation Factor” means p].]

[Insert if the Securities are Call Warrants:
[the Final Reference Level — Strike Level]
[Insert if the Securities are Put Warrants:
[the Strike Level - Final Reference Level]

[provided that the Cash Settlement Amount will bet[greater than the Maximu
Amount] [and will not be] less than the Minimum Aord]. Such amount shall,
applicable, be converted into the Settlement Cegrem [o] [the Settlement Date].

“Final Reference Level is the [Settlement Price on the Valuation Dataldrage of]
the Settlement Prices on each of the AveragingdDate

“Strike Level” is equal to p].

“Settlement Pricé is the amount or value with respect to the Refeeeltem
determined by the Calculation Agent on the [VabmtDate] [over the Averagin
Dates] in accordance with the Terms and Conditjons.

“Reference Iteni means $].
“Settlement Currency mean p].]

[[Insert if the Securities (other than Credit Secities) are Physically Settle
Securities:

Physical Settlement

Each Certificate entitles its holder to receivarfrthe relevant Issuer on the Settlem
Date the Entitlement, subject to the payment of exyyenses.

Entitlement

The Entitlement shall mean a quantity of the Relévesset or the Relevant Assets,
the case may be, which a Securityholder is entitbedbceive on the Settlement D4
in respect of each such Security following paymehtany sums payable ar
Expenses, which is [in respect of] [each] [Relevadsset] [Component] [[ ]
[Entittement Units in [ ]]] [Entittement Units x riitlement Multiplier] [Entitlement
Units x Entitlement Multiplier x Component Weight].

“Relevant Asset$ means $] (include, where applicable, an asset for edg
Component

“Entitlement Units” means [[ ] unit[s] of the Relevant Asset[s] réiat to the
[Component which is [ ]] [Reference ItemWifere the intention is to deliver a bask
insert details of the units of each Relevant As}attlating to each Compongn
[ Entitlement Multiplier " means [ ] [the quotient of [the Nominal AmouftPO] [ ]
(as numerator) and the Initial Reference Leveldg@sominator).]

=
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[Insert if the Securities are Credit Securities:

The return on each Certificate takes place by tingrent by the relevant Issuer
each Remuneration Payment Date of an enhancedfratenuneration as a result

the exposure of Certificateholders via the Cedifis to the [Refereng

Entity][Reference Entities].
Redemption upon the absence of a Credit Event

If no Credit Event has occurred, the Certificatélé e redeemed by payment on t

of

9]

Settlement Date of the Final Cash Settlement Amdess any Expenses not alreddy

paid, to each Certificateholder. ]
Redemption upon the occurrence of a Credit Event

[Insert if the Securities are Single Name Creditriied Certificates, First-to-Default
Credit Linked Certificates or N-to-default Credit Linked Certificates and Cash
Settlement or Auction Cash Settlement is the Settat Basis:

If a Credit Event occurs, the Certificates will teleemed in full by payment on the
[Auction] Cash Settlement Date of the [Auction] EasSettlement Amount.
Notwithstanding the foregoing, the Certificates nheyredeemed in full by payme
on an alternative date if, as provided in accordanmith the Terms and Conditions,

resolution is made in respect of the relevant GrEdent by the credit derivative

determination committee formed in respect thereof.

The [Auction] Cash Settlement Amountwith respect to each Certificate is [ ] [
amount determined by the Calculation Agent to leegteater of (a) zero and (b)
amount equal to (i) 100 per cent. multiplied by {fiie outstanding principal amount of
such Certificate multiplied by (iii) the [AuctionFinal Price of the Referenge
Obligation(s) [adjusted upwards or downwards, gdiegble, to reflect thero rata
Hedge Unwind Costs]].

["Auction Final Price" means the price (expressed as a percentagejpeateof the
deliverable obligations which would constitute Refece Obligation(s) and/d
Deliverable Obligation(s) under the Certificatesedained to be the Auction Fina
Price in accordance with the relevant credit deirea auction settlement terms
published by the International Swaps and Derivatissociation, Inc.]

= =

["Final Price" means the price of the Reference Obligation, esged as a percentage
of its outstanding principal balance or due andaply amount, as applicabl
determined by the Calculation Agent in accordandb ¥he Terms and Conditions
following the Credit Event.]

D

[“Hedge Unwind Costd means the costs of unwinding any associated nhegdgi
transactions, including but not limited to any hiedgand/or funding transaction
following the occurrence of a Credit Event.]

o

[Insert if the Securities are Linear Basket Creditinked Ceritificates and Cash
Settlement or Auction Cash Settlement is the Setéat Basis:

If a Credit Event occurs, the Certificates will teeleemed in part by payment on the
related [Auction] Cash Settlement Date of the mmlafAuction] Cash Settlement
Amount. Notwithstanding the foregoing, the Certifies may be redeemed in part|by
payment on alternative dates if, as provided inoatance with the Terms and
Conditions, no resolution is made in respect of thlevant Credit Event by th
applicable credit derivatives determination comeaittormed in respect thereof.

D
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The[Auction] Cash Settlement Amunt with respect to eacCertificate is [ ] [an
amount determined by the Calculation Agent to ledteater of (a) zero and (b) an
amount equal to (i) an amount (expressed as a rgag®) equal to the Related
Nominal Amount of the Reference Entity to which dit Event relates divided hy
the outstanding principal amount of the Certifisatteen outstanding multiplied by (i
the outstanding principal amount of such Certiicatultiplied by (iii) the [Auction]
Final Price of the Reference Obligation(s) [adjdsigpwards or downwards, as
applicable, to reflect thero rataHedge Unwind Costs]].

~

["Auction Final Price" means the price (expressed as a percentagejpeateof the
deliverable obligations which would constitute Refece Obligation(s) and/d
Deliverable Obligation(s) under the Certificatesedained to be the Auction Fina
Price in accordance with the relevant credit deirea auction settlement terms
published by the International Swaps and Derivatissociation, Inc.]

[ =

["Final Price" means the price of the Reference Obligation, esged as a percentage
of its outstanding principal balance or due andaply amount, as applicabl
determined by the Calculation Agent in accordandb ¥he Terms and Conditions
following the Credit Event.]

o

[“Hedge Unwind Costd means the costs of unwinding any associated nhegdgi
transactions, including but not limited to any hiedgand/or funding transactions
following the occurrence of a Credit Event.]

[Insert if the Securities are Single Name Creditriied Certificates, First-to-Default
Credit Linked Certificates or Nth-to-default Creditinked Certificates and Physical
Settlement is the Settlement Basis:

If a Credit Event occurs, the Certificatgdl be redeemed in full by the delivery on pr
prior to the Physical Settlement Date of Deliveea®bligations.

D

The aggregate [outstanding principal balance][due @ayable amount] of th
Deliverable Obligations which the Issuer will deliwvith respect to each Certificate
will equal the then outstanding principal amountsath Certificate, subject to the
payment of any Delivery Expenses [and Hedge Unv@iodts]] and certain potentia
other adjustments in accordance with the TermsConmlitions.

[“Hedge Unwind Costd means the costs of unwinding any associated nhegdgi
transactions, including but not limited to any hiedgand/or funding transaction
following the occurrence of a Credit Event.]

o

[Insert if the Securities are Linear Basket Crediinked Certificates and Physical
Settlement is the Settlement Basis:

If a Credit Event occurs, the Certificates willtreeleemed in part by the delivery on|or
prior to the related Physical Settlement Date diMeable Obligations.

The aggregate [outstanding principal balance][cwe@ayable amount] of Deliverable
Obligations which the Issuer will deliver with resp to each Certificate is a portion |of
the then outstanding principal balance of such iféete which (expressed as|a
percentage) is the same as the amount (expressepessentage) equal to the Related
Nominal Amount of the Reference Entity to which dit Event relates divided hy
the aggregate outstanding principal balance of Geetificates then outstanding,
subject to the payment of any Delivery Expensesl [Hedge Unwind Costs]] and
certain potential other adjustments in accordarittetive Terms and Conditions.

[“Hedge Unwind Costd means the costs of unwinding any associated nhegdgi
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transactions, including but not limited to any hiedgand/or funding tresactions
following the occurrence of a Credit Event.]

[Insert if Barrier Event applies:
Barrier Event
[Insert if the Securities are Warrants:

If a Barrier Event has occurred, each [Warrant]iflJrentitles its holder to receiv

from the relevant Issuer on [each] [the] Barriereieise Date the [Barrier Cash
Settlement Amount] [Barrier Entitlement] [, lessyaBxpenses not already paidl].
[Each [Warrant] [Unit] shall be automatically exised on the Barrier Exercise Date

falling on [e]].]

“Barrier Event” means the Settlement Price [is equal to] [and[exceeds] [falls
below] the Barrier Level on [a Barrier ObservatiDate] [at any time during th
Barrier Observation Period].

“Barrier Level” means p].

“Barrier Cash Settlement Amount means the amount which the Securityholde

entitled to receive on [each] [the] Barrier ExeecBate [in the Settlement Currengy]
in relation to each [Warrant] or [Unit], which shbeé [e] [the Barrier Reference Level

minus the Strike Level] [the Strike Level minus tlBarrier Reference Leve
[provided that the Barrier Cash Settlement Amouititrvot be greater than the Barri
Maximum Amount (if any) and will not be less thdre tBarrier Minimum Amount (i

any)].

“Barrier Entittement” means [the quantity of the Relevant Asset] [theleRant

Assets] which a Securityholder is entitled to reeedbn [each] [the] Barrier Exercige

Date in respect of each [Warrant] or [Unit] whichal be the Entitlement Unit
multiplied by the Entitlement Multiplier [multiplik by the Component Weighin(
respect of any Reference Item constituted by aeBask

“Barrier Reference Level means the the Settlement Price on [the relevaanti&

Observation Date] [the relevant day during the Bar®bservation Period on whigh

the Barrier Event occurs].

[Insert if the Securities are Certificates:

If a Barrier Event has occurred, each Certificattitles its holder to receive from the

[

relevant Issuer on [each] [the] the Barrier Exerdismte the [Barrier Cash Settlement

Amount] [Barrier Entitlement][, less any Expensest ralready paid]. Each such

Certificate shall be automatically exercised on Berier Exercise Date falling o
[e]]
“Barrier Event” means the Settlement Price [is equal to] [and[erceeds] [falls

below] the Barrier Level on [a Barrier ObservatiDate] [at any time during th
Barrier Observation Period].

“Barrier Cash Settlement Amount means the amount which the Securityholde
entitled to receive on [each] [the] Barrier ExeecBate [in the Settlement Curreng
in relation to each such Security which shall be

[e]

[(i)) the Nominal Amount multiplied by (ii) (1+ [(Pacipation Factor multiplied by]
Performance of Underlying)].
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[(i) the Nominal Amount multiplied by (ii) (1 + Pr&ium multiplied by N]

[, provided that the Barrier Cash Settlement Amowilt not be greater than th

Barrier Maximum Amount (if any) and will not be feshan the Barrier Minimum

Amount (if any).]
["Premium" means ¢].]

["N" means ¢].]

For these purposes,Pérformance of Underlying means, with respect to the

Reference Item:

rFinaI Reference Level]
-1

Li nitial Reference Level

where ‘Final Reference Leveél is the Settlement Price on [the relevant Bar
Observation Date] [the relevant day during the BarDbservation Periodn which
the Barrier Event occurs].

“Barrier Entittement” means [the quantity of the Relevant Asset] [theleRant

Assets] which a Securityholder is entitled to reeedn [each] [the] Barrier Exercige

Date in respect of each Certificate which shalth® Entitlement Units multiplied b
the Entitlement Multiplier [multiplied by the Compent Weight if respect of any
Reference Item constituted by a Bagket

Expenses

A holder of Securities must pay all taxes, dutiesl/ar expenses, including a
applicable depository charges, transaction or ésercharges, sale commissio

stamp duty, stamp duty reserve tax, issue, refistrasecurities transfer and/or other

)

ier

Yy
ns,

taxes or duties arising from the exercise andesattht of such Securities and/or the

delivery or transfer of the Entitlement (as appiex pursuant to the terms of su
Securities (Expenseb) relating to such Securities.

[Insert if the Securities are Certificates only:

Remuneration and Remuneration Periods

[The Securities do not bear remuneration.]

[Delete the remaining paragraphs if the Securitide not bear remuneration:
[Insert in the case of Remuneration other than Digl Remuneration:

The Securities [bear remuneration at a fixed ratemf the Remuneratio
Commencement Date] [bear remuneration at a floatig from the Remuneratig
Commencement Date] [bear remuneration at a [fivad][floating rate] from the
Remuneration Commencement Date to the Interest Rafiéech Date and sha
thereafter bear remuneration at a [fixed rate]fffan rate]] [at the applicabl
Remuneration Rate, such interest being payable rieam on each specifie
Remuneration Payment Date] [to the Settlement Date]

[Insert in the case of Securities which bear a Renauation Rate:
Remuneration Rate
[Insert in the case of fixed rate Remuneration:

The Remuneration Rate for the Securities [from Regnuneration Commenceme

ch

S5 =

D
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Dat¢] [Remuneration Rate Switch Date] to the [RemurnenatRate Switct
Date][Settlement Date] ise] per cent. per annum] [from the Remuneration R
Switch Date to the Settlement Date #$ per cent. per annum]. The yield in respec
the Securities ise]]. Yield is calculated in accordance with the ICNifethod or any|
other method indicated in the relevant Final Terfilke ICMA Method determine
the effective interest rate for the securitiesngkinto account accrued interest o
daily basis.]

[Insert in the case of floating rate Remuneration:

[Insert in the case of “Screen Rate Determinationt ¢CMS Determination”; The
Remuneration Rate for each Remuneration Periodm[frthe Remuneratio
Commencement Date] [Remuneration Rate Switch Dat¢he [Remuneration Rat
Switch Date][Settlement Date] shall be determingddierence to 4- week]s]] [e-
month] [3-month] [6-month] [12-monthjef year] [GBP-][EUR-][USD-][CHF-] p-]
[EURIBOR] [LIBOR] [LIBID] [LIMEAN] [BOT] [ relevant yield of Governmer
securitie} [CMS] appearing ond]] (the “Reference Rat&) and will be determined a
[the sum of a Margin ofd] and the Reference Rate so determined] [(i) tme stia
Margin of [e] and the Reference Rate so determined (ii) midtipby a Rate
Multiplier of [e]] [the sum of (i) a Margin of ] and (i) the Reference Rate

determined multiplied by a Rate Multiplier oé]]. If no such rate appears on t
applicable page at the relevant time on the Renatioer Determination Date, the ra
shall be determined by the Calculation Agent usbegtain fallback methods. |
respect of any short or long Remuneration Periodpasified in the applicable Fin
Terms, the Calculation Agent will determine the Reeration Rate using [Lineg

Interpolation] [the relevant Reference Rate onRleenuneration Determination Date

[For the avoidance of doubt the Remuneration Ratg be a sum of or combinatid
of more than one Reference Rate (plus any appédslalrgin) if so specified in th
relevant Final Terms.]

[Insert in the case of “ISDA Determination”: The Remuneration Rate for eal
Remuneration Period [from the Remuneration Comnmaeaé Date] [Remuneratio
Rate Switch Date] to the [Remuneration Rate Swidele][Settlement Date] shall
the [the sum of a Margin o] and the ISDA Rate] [(i)) the sum of a Margin ef| [
and the ISDA Rate (ii) multiplied by a Rate Muligl of [e]] [the sum of (i) a Margin
of [e] and (ii) the ISDA Rate multiplied by a Rate Mplier of [e]] where ISDA

Rate” in relation to any Remuneration Period meansta egual to the Floating Ra
(as defined in the ISDA Definitions) that would Hetermined by the Calculatig
Agent under an interest rate swap transactioneifGhlculation Agent were acting
Calculation Agent for that interest rate swap teation under the terms of g
agreement incorporating the ISDA Definitions andemwhich:

€)) the Floating Rate Option (as defined in the ASDefinitions) is [GBP-
J[EUR-]J[USD-][CHF-] [e-] [EURIBOR-] [LIBOR-] [LIBID-] [LIMEAN-]
[relevant yield of Government securili¢eelevant swap rafe] e-] [Reuters]
[Bloomberg] [BBA] [e];

(b) the Designated Maturity (as defined in the ISD%finitions) is to p-
week[s]] [e- month] [3-month] [6-month] [12-month]; and

(c) the relevant Reset Date (as defined in the |SIfinitions) is [the first day
of that Remuneration Period§][

In respect of any short or long Remuneration Pedsdspecified in the applicab

ate
of
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Final Terms, the Calculation Agent will determirtee tRemuneration Rate usi
[Linear Interpolation] [the relevant Reference Rat;m the Remuneratio

Determination Date]. [For the avoidance of doul# BRemuneration Rate may bg a

sum of or combination of more than one Referende Rdus any applicable Margin
if so specified in the relevant Final Terms.]

“Linear Interpolation ” means the straight-line interpolation by refer@mna two rates

based on the Reference Rate or the ISDA Rate easatbe may be, one of which wjil
be determined as if the [Specified Duration] were period of time for which rates

~

are available next shorter than the length of ffeced Remuneration Period and the

other of which will be determined as if the [Spixif Duration] or the Designated

Maturity, as the case may be, were the periodhoé fior which rates are available next

longer than the length of such Remuneration Périod.
[Insert if Rate Multiplier is applicable:

Rate Multiplier

The Remuneration Rate from the Remuneration Comemeewt Date to the
[Remuneration Rate Switch Date] [from the [RemutienaCommencement Date]
[Remuneration Rate Switch Date] to the SettlemeatePwill also be subject to a Rate

Multiplier of [ ].]
[Insert if Reference Rate Multiplier is applicable:

Reference Rate Multiplier

The Remuneration Rate from the Remuneration Comemeewt Date to the
[Remuneration Rate Switch Date] [from the [RemutienaCommencement Date]

[Remuneration Rate Switch Date] to the SettlemeatiePwill [also] be subject to
Reference Rate Multiplier of [ ].]

[Insert if Maximum Remuneration Rate and/or MinimunRemuneration Rate is
applicable:

[Maximum Remuneration Rate] [and] [Minimum Remurtiena Rate]

The Remuneration Rate [from the Remuneration Consemaent Date to the [Intere
Rate Switch Date][Settlement Date] will also bejsabto a [[Maximum][Minimum]
Remuneration Rate o#]] [and] a [[Maximum][Minimum] Remuneration Rate p#]]
[and] [from the Remuneration Rate Switch Date ® 8ettlement Date will [also] b
subject to a [[Maximum][Minimum] Remuneration Ratef [e]] [and] a
[[Maximum][Minimum] Remuneration Rate o@]].]Remuneration Rate Day Cou
Fraction

The applicable Remuneration Rate Day Count Fradiimnthe calculation of th¢
amount of Remuneration due within a Remuneratiorio®ewill be [1/1] [30/360
(Floating)] [360/360] [Bond Basis] [30E/360] [Eumd Basis] [Actual/360]
[Actual/Actual] [Actual/Actual (ISDA)] [Actual/Actal (ICMA)] [Actual/365
(Fixed)].]

[Insert in the case of Securities where Remuneratidmount — Component Cas
Flows is applicable:

Remuneration Amount

The Remuneration Amount shall be with respect th egecurity and a Remunerati
Payment Date, an amount calculated by the Calonl&gent acting in good faith ar
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in a commercially reasonable manner equal to the afithe weighted net cash floy

(such weighting being equal to the weighting of thlevant Component ETFs in the
relevant ETF Basket paid during the immediatelypdéng Rebalancing Period by the
Component ETFs constituting the relevant Propryebadex during the immediately

preceding Rebalancing Period, net of any applicdbbes, costs, expenses,
redemption fees in respect of the immediately gieceRebalancing Period.]

Remuneration Periods

The Remuneration Periods are the periods commenamingand including) the
Remuneration Commencement Date to (but excludmggfitst Remuneration Accrual

Date and each period commencing on (and includiri@@muneration Accrual Date
(but excluding) the next following Remuneration Agal Date.

Remuneration Commencement Date and RemunerationdPdpates

The Remuneration Commencement Dateeis The Remuneration Payment Dat
will be [e].

[Remuneration Determination Date

[The Remuneration Determination Date with respecn Remuneration Period wi
be [the first day of each Remuneration Period] fteeond day on which TARGET?2
open prior to the first day of each Remuneratioriddé [the day falling two banking
days prior to the first day of each Remunerationdég[e].]

Remuneration Accrual Dates

The Remuneration Accrual Dates will bd.[

[Insert if “Remuneration Rate Switch” is applicabte
Remuneration Rate Switch Date

The Remuneration Rate Switch Date for the Secaritiél be [o].]
[Insert if Remuneration Barrier Event applies:

Remuneration Barrier Event

With effect from the date on which the Remunerati®arrier Event occurred, th
Securities will cease to bear remuneration. On thenediately following
Remuneration Payment Date, the Remuneration Ampagable will be reduce
accordingly. Thereafter, there will be no furthemfRuneration Payment Dates and
further Remuneration Amounts payable with respethé Securities.]

[Insert in the case of Digital Remuneration, the 8arities are Certificates and Cas
Settled Securities:

“Digital Amount” means, #];

“Digital Event” means the Settlement Price is [equal to] [andt¢eds] [falls below]
the Digital Level on the Digital Observation Dat jany time during the Digitg
Observation Period];

“Digital Level” means §];
“Digital Observation Date€’ means pJ;

“Digital Observation Period’ means §];

or

o

[
is
)

no

31



“Digital Payment Date” meang[e].]

C.19 Exercise price | The Final Reference Level is [the Settlement Poit¢ghe Valuation Date] [the avera
or final of the Settlement Prices on each of the Averagiatg§).
r(;:fte;]rence price [Insert if the Securities are Credit Linked Certtates:
of the
underlying Not applicable.
C.20 Description of | Type: [Index] [Basket of Indices] [Share] [Basket

the type of the
underlying and
the relevant
source of
information

Shares] [Currency] [Debt Instrument] [Basket
Debt Instruments] [Commodity] [Basket

Commodities] [Fund] [Basket of Funds] [[Bask
of] Reference Entit[y][ies]]

[e]

Reference Item 1]

Name of Reference Item(s):

Reference Item 2]
[e]]

[e]
[e]]

[Nominal Amounts:
[[Component:
Component Weights:

[Reference Entit[y] [ies] [and
Related Nominal Amount]:

[e]]
I
[e]]
[e]]
[e]
[e]]
[e]]
Information on the historical and ongoing perforainf the Reference Item [and
volatility] can be obtained [on the public websjte¢] and] on the [Bloomberg

[Reference Obligation(s):
[Deliverable Obligation(s):
[Credit Events:
[Issuer][Sponsor]:

[Price Source:

[ISIN:

[Reuters] paged]] [and at the offices of the relevant Issuer agfPetta E. Cuccia, 1

20121 Milan, Italy] [4, Boulevard Joseph IlI, L-1840xembourg, Luxembourg].

he

ts

Section D — Risks

Element | Description of | Disclosure requirement
Element
D.2 | Key risks There are certain factors that may affect eachetssability to fulfil its obligation:
. under Securities issued under the Programme. Tihelsgle the following risk factor
specific to the related to the Mediobanca Group, its operationsianddustry:
Issuer(s)

(i)

rate levels, currency exchange rates, changesvimdad regulation, changes

the policies of central banks, particularly the Baf Italy and the Europea

The general economic conditions, the performandemahcial markets, intereg

—

in

=)

Central Bank, and competitive factors can changeleliel of demand for th

32



relevant Issu¢s products and services, the credit quality ofrdwers anc
counterparties, the interest rate margin of theidss between lending and
borrowing costs and the value of each of the relelssuer's investment and
trading portfolios.

(i) The European sovereign debt crisis may adversédgtathe Issuer’s results of
operations, business and financial conditions.

(iii) The Mediobanca Group has exposure to Europeaneiguetebt.
(iv) Fluctuations in interest and exchange rates magaéach Issuer’s results.

(v) The financial results of the Issuer may be affecbgd general economig
financial and other business conditions.

(vi) The credit and capital markets have been experignektreme volatility and
disruption in recent months.

(vii) Each of the Issuer's investment banking revenueghé form of financia
advisory and debt and equity underwriting fees, directly related to the
number and size of the transactions in which thevamt Issuer participates and
may be impacted by continued or further credit raadislocations or sustained
market downturns.

154

(viii) In some of the businesses of each relevant Isguetracted adverse market
movements, particularly asset price declines, ealuae the level of activity in
the market or reduce market liquidity.

(ix) In recent months, international and domestic marletperienced extreme
volatility and disruption. If extreme volatility andisruption continue in th
future, the Issuers’ liquidity can be adverseletféd.

)

(x) If the Issuer is unable to continue to responchodompetitive environment i
Italy with attractive product and service offerintfgmt are profitable for th
Issuers, it may lose market share in important safaits business or incu
losses on some or all of its activities.

Y

(xi) If existing or potential customers believe that tlssuer' risk management
policies and procedures are inadequate, the Isstggutation, and to a certain
extent its revenues and profits, may be negatiafgcted.

f

o

(xii) Each of the Issuers, like all financial institutipns exposed to many types
operational risk, including the risk of fraud by gloyees and outsider
unauthorised transactions by employees or opewdtiemors, including error
resulting from faulty computer or telecommunicatgystems.

U

(xiii) Systemic risk could adversely affect the busines§ése Issuer.

(xiv) The investors should note that the portfolio of tesuer contains so-called
“over-the-counter” (OTC) derivatives. If the finaak condition of market
counterparties or their perceived creditworthinesteriorates further, thie
Mediobanca Group may record further credit valuatadjustments on the
underlying instruments insured by such parties.

1=

(xv) A downgrade of Mediobanca’s rating may limit Mediolca’s opportunities t
extend mortgage loans and may have a particuladyerae effect on
Mediobanca’s image as a participant in the capitalkets, as well as in the eyes
of its clients.

(xvi) Changes in the Italian and European regulatory drmmonk could adversely
affect the business of the Issuer.

(xvii) Each of the Issuers may be subject to increasathtegmuirements.
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(xviii) The price or value of Securitholder’s investment itfSecuritie and/or the
ability of Mediobanca to satisfy its obligationsden the Securities may |
affected by the finalization and implementation tbe Crisis Managemer
Directive.

— @

(xix) Each of the Issuers may be forced by the EBA topadoeasures aimed at
bridging a capital gap indicated by the stress itesiase the stress tests shpw
that the bank does not meet the requested cagifairements.

D.6

Key risks
specific to the
securities

In addition, there are certain factors which areamal for the purpose of assessing
risks related to the Securities.

General

0] The Securities may not be a suitable investnfen all investors. Investor
should be aware that they may lose the value af éméire investment or pa
of it, as the case may be.

o7

—

(i) An investment in the Securities, which arekia to the Reference Items, may
entail significant risks not associated with inweshts in conventional
securities such as debt or equity securities. 8ebelow is a description of
the most common risks.

Risks related to the structure of a specific issuef Securities

@) The Securities involve a high degree of rislhich may include, among
others, interest rate, foreign exchange, time vahepolitical risks. Investors
should be prepared to substain a partial or totd bf the purchase price pf
the Securities.

(i) Certain general risk factors related to theBdies referencing a Reference
Item, including that the market price of the Securities may be volatile; that
investos may receive no remuneration; that investors may lose all or
substantial portion of their principal in case obnrcapital guarantee
Securities; that the Reference Items may be subject to significant fluctuations
that may not correlate with changes in intereses;aturrencies or othe
securites or indices; that the timing of changes in a Reference Item may affect
the actual yield to investors, even if the averlayel is consistent with their
expectations; that with respect to Physical Delivery Securities, there is n
assurance that the value of the Entitlement redeiiél not be less than th
trading price of the Securities; and Securities are of limited maturity and,
unlike direct investments in a share, index, cuwyenlebt instrument, fund,
commodity or other asset, investors are not ableld Securities beyond the
Settlement Date in the expectation of a recoverthénprice of the underlying.
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(iii) The Cash Settlement Amount (in the case oftC&ettled Securities) or the
value of the Entitlement less (in the case of Wasathe Exercise Price (the
“Physical Settlement Valug) (in the case of Physical Delivery Securities) at
any time prior to expiration is typically expectta be less than the trading
price of such Securities at that time. The diffeeebetween the trading prige
and the Cash Settlement Amount or the PhysicaleBatht Value, as the case
may be, will reflect, among other things, a "tinaue" for the Securities.

(iv) Prospective investors intending to purchaseufies to hedge against the
market risk associated with investing in the Rafeeeltem should recognise
the complexities of utilising Securities in this mmar.

(v) Risks relating to Securities which are linkedemerging market Reference
Item(s).

(vi) Risks relating to Index Securities.
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(Vi)
(viii)
(ix)
(x)
(xi)
(xii)
(xiii)

(xiv)

(xv)

(xvi)

(xvii)

(xviii)

(xix)

(xx)

Risks related to Securities generally

(i)
(ii)

Risks rdating to the Proprietary Indic.
Risks relating to Share Securities.
Risks relating to Currency Securities.
Risks relating to Debt Securities.

Risks relating to Commodity Securities,
Risks relating to Fund Securities,

Certain considerations associated with Cre8ecurities, including tha
investors should note that Credit Linked Certifesatdiffer from ordinary
securities issued by the Issuer in that the amaointprincipal and
remuneration payable by the Issuer is dependenthaiher a Credit Even
has occurred in respect of the relevant RefereBnéty][Entities], investorg
in Credit Linked Certificates will be exposed toetttredit risk of the
Reference [Entity][Entities], holders of Credit kied Certificates will have
contractual relationship only with the Issuer arat with any obligor in
respect of any Reference Obligation or any Referdfrttity, any quotation
used in the calculation of the Cash Settlement Amhooay be affected b
factors other than the occurrence of the CreditnEveome Referenc
Obligations may have no, or only a limited, tradimgrket, the terms an
conditions of Credit Linked Certificates do not angorate by reference th
definitions and provisions of the 2003 ISDA Crddérivatives Definitions of
the 2014 ISDA Credit Derivatives Definitions (toget, the Credit
Derivatives Definitions’) and there may be differences between
definitions used with respect to Credit Linked @iedtes and the Cred
Derivatives Definitions.

Certain considerations associated with Seéi@sriproviding for the applicatio
of a component weight.

Certain considerations associated with Seesrproviding for the applicatio
of a cap to the Reference ltem(s)

Option Risk for Securities - the Securitie® aerivative financial instrumen
which may include an option right and which, theref have many
characteristics in common with options; transactions in options involve a high
level of risk.

Certain considerations relating only to Wats, including that in the case
any exercise of Warrants, there will be a time gween the time
Warrantholder gives instructions to exercise, oe time the Warrant i
automatically exercised, and the time the apple#hsh Settlement Amou
(in the case of cash settled warrants) relatingutth exercise is determine
the risks associated with Minimum Exercise Amouantd that there may b
limitations on a Warrantholder’s ability to exercithe Warrants.

Certain interest rate risks.
Risks relating to Barrier Events.

Risks relating to Remuneration Barrier Events.

The Issuer may have aption to vary settlement.

The Terms and Conditions of the Securities taon provisions for calling
meetings of Securityholders to consider matterectfig their interest
generally. These provisions permit defined majesitito bind all

—

-
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the

-

-

Securityholders including Securityholders who dad attend and vote at th
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(i)

(iv)

v)

(vi)
(vii)

(viii)

(ix)

)

(xi)

(xii)
(xiii)
(xiv)
(xv)

(xvi)

(xvii)

relevan meeting and Securityholders who voted in a manpatrary to the
majority.

The Terms and Conditions of the Securitiesogbrovide that the Fiscal Age
and the relevant Issuer may, without the conser8ealrityholders, agree
certain modifications to the conditions of the Séims.

If an issue of Securities includes provisiatealing with the occurrence of
market disruption event or a failure to open of exchange or relate
exchange, any consequential postponement of thesatiah Date on
Averaging Date or any alternative provisions fofuation provided in any
Securities may have an adverse effect on the ddlsiech Securities.

Risks associated with a Settlement DisruptieeriE occurring with respect t
physically settled Securities.

A holder of Securities must pay all Expenselating to such Securities.

The Issuer shall not be liable for or otheswiobliged to pay any tax, dut
withholding or other payment which may arise agsult of the ownership
transfer, exercise or enforcement of any Securityahy person and a
payments made by the relevant Issuer shall be malgject to any such ta
duty, withholding or other payment which may beuieed to be made, paig
withheld or deducted.

It is not possible to predict whether thexa@tion regime applicable t
Securities on the date of purchase or subscriptibirbe amended during th
term of the Securities.

If the relevant Issuer determines that itsfgenance under any Securities h
or that any arrangements made to hedge the reltssardr's obligations undg
any Securities have become, (i) illegal in wholdropart for any reason,
(ii) by reason of a force majeure event (such as@nof God, fire, flood
severe weather conditions, or a labour disputéhortage) or an act of stat
impossible or impracticable, the relevant Issuey mancel such Securities.

The Terms and Conditions of the Securitiesta®ed on English law in effe
as at the date of this Base Prospectus. No assumcbe given as to th
impact of any possible judicial decision or chanige English law or
administrative practice after the date of this BAs#spectus.

The risks associated with the Securities beaiegresented by one or mo
Global Securities, which will be deposited with @mtnon depositary fo
Euroclear and Clearstream, Luxembourg.

Risks associated with certain potential cané of interest.

The risks associated with it being impossilio know the amount of th
Securities in circulation on the date of issue.

The impact on the price of the Securitieduifther tranches of Securities a
issued.

The risks associated with physical deliverguieements and settlement risk

if applicable, the amount that Securityhoklemay receive in certai
circumstances will be adjusted upwards or downwéod®flect the costs g
unwinding any associated hedging transactionsimglad the Securities.

Under EC Council Directive 2003/48/EC on ttexation of savings incomé
each Member State of the European Economic Areeqigired to provide tg
the tax authorities of another Member State ofEbeopean Economic Are
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details of payments of interest or other similamoime paid by a person with
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(xviii)

Risks related to the market generally

(i)

(ii)

(i)

(iv)

v)

(i)

(Vi)

(vii)

its jurisdiction tc or collected by such a person in favour of, anvitlial
resident in that other Member State; however, for a transitional period, Austria

and Luxembourg may instead apply a withholdingesysin relation to such

payments, deducting tax at rates rising over tiong5eso.

the relevant Issuer and other financialtingions through which payments ¢
the Securities are made may be required to withbloRl tax at a rate of 309

on all, or a portion of, payments made after 31dbdwer 2016 in respect of
(i) any Securities characterized as debt (or whaie not otherwise

characterized as equity and have a fixed term)JUf@&. federal tax purpose
that are issued after 31 December 2012 or are imlatemodified from that
date and (ii) any Securities characterized as yaquitwhich do not have

fixed term for U.S. federal tax purposes, wheneigsued, pursuant t
Sections 1471 through 1474 of the U.S. InternaleRee Code or similar lay
implementing an intergovernmental approach to FATCA

< O W

Securities may have no established trading etanken issued, and one may

never develop. The Issuer has not any obligatiopurchase the Securities
from the Securityholders. However, should the rtevissuer decide tp
purchase the Securities, the secondary markengritiat the relevant Issuer
may provide on the Securities may reflect the ulimg cost of the hedging

portfolio (if any).

The Issuer will pay amounts in respect of tBecurities in the Settlement
Currency. This presents certain risks relatinguaency conversions if an

investor's financial activities are denominatech@pally in a currency o
currency unit other than the Settlement Currency.

Credit ratings may not reflect all risks.

The investment activities of certain investar® subject to investment laws

and regulations, or review or regulation by certinthorities. Each potentis
investor should consult its legal advisers.

Implicit fees (e.g. placement fees, directi@ed, structuring fees) may be
component of the Issue/Offer Price of the Secwitieit such fees will not by
taken into account for the purposes of determirireg price of the relevarn
Securities in the secondary market.

The Issuer and/or other entities may havertget to withdraw the offer in
relation to the Securities, which in such circumsé&s will be deemed to b
null and void.

It is not possible to predict the price at waltiSecurities will trade in th
secondary market or whether such market will beidigr illiquid. The Issuer
or any of its Affiliates may, but is not obliged, tat any time purchas
Securities at any price in the open market or hyl¢e or private agreement.

Mediobanca will use all reasonable endeavdorsaintain the listing of th
Securities, provided that if it becomes impractieaty unduly burdensome ¢

unduly onerous to maintain such listing, then Mbditca may apply to de-lis

the relevant Securities.

Section E — Offer
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E.2b Reasons for The net proceeds of the issue of each Trancheafrifies will be used for the genergal
the offer and corporate purposes of the relevant Issuer.
use of proceeds

E.3 Terms and The offer to invest in the Securities is made frpsh to [e]. [The maximum and
conditions of minimum amount of application i®] and [e], respectively.] Payments by investors
the offer respect of the purchase of the Securities shathdde by §]. The results of the offer

will be published in ¢] on [e]. The Global Securities will be delivered to theervant
clearing system no later than on the Issue Date.

E.4 Material [Not applicable. There are no material interesth wéspect to the issue and/or offer|of
interests in the | Securities (including any conflicting interests)lhe following constitute material
offer interests with respect to the issue and/or offedesfurities: ¢].]

E.7 Estimated [Not applicable - No expenses will be specificatigarged to the investors who
expenses purchase Securities by the Issuer.]® fee of [e] shall be payable by the investars

who purchase Securities te][] [e]
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RISK FACTORS

The Issuers and the Guarantor believe that thefolg factors may affect their ability to fulfil e
obligations under the Securities and the Guaraimgseed under the Programme. Most of these factors
are contingencies which may or may not occur ardi$Suers and the Guarantor are not in a position
to express a view on the likelihood of any sucltiogancy occurring. In addition, factors which are
material for the purpose of assessing the markstsriassociated with Securities issued under the
Programme are also described below.

The Issuers and the Guarantor believe that theofactlescribed below represent the principal risks
inherent in investing in Securities issued under@nogramme, but the inability of the Issuers amal t
Guarantor to pay interest, principal or other amaésion or in connection with any Securities or the
Guarantee may occur for other reasons which maybeotonsidered significant risks by the Issuers
and the Guarantor based on information currenthaitable to them or which they may not currently
be able to anticipate.

Investors should be aware that they may lose thgevaf their entire investment or part of it, agth
case may be.

The purchase of Securities involves substanti&sreand is suitable only for investors who have the
knowledge and experience in financial and busimesiers necessary to enable them to evaluate the
risks and the merits of an investment in the Se&eari Before making an investment decision,
prospective investors should ensure that they wtded the nature of the Securities and the extent o
their exposure to risks and that they consider ftdhg in the light of their own financial
circumstances, financial condition and investmdjectives, all the information set forth in thisdga
Prospectus and as supplemented from time to time.

No person has been authorised to give any infoonadr make any representation not contained in or
not consistent with the Base Prospectus and/oiFthal Terms, or any other information supplied in
connection with the Securities and, if given or maslich information or representation must not be
relied upon as having been authorised by the reieissuer or the Dealer.

By investing in the Securities each investor repmésthat:

(&8 Non-Reliance. It is acting for its own accousmgd it has made its own independent decisions to
invest in the Securities and as to whether thesiment in the Securities is appropriate or
proper for it based upon its own judgement and ugdwice from such advisers as it has deemed
necessary. Itis not relying on any communicagiertten or oral) of the relevant Issuer or the
Dealers as investment advice or as a recommenddbomvest in the Securities, it being
understood that information and explanations redat® the terms and conditions of the
Securities shall not be considered to be investradwice or a recommendation to invest in the
Securities. No communication (written or oral) @a@d from the relevant Issuer or the Dealers
shall be deemed to be an assurance or guarantée e expected results of the investment in
the Securities.

(b) Assessment and Understanding. It is capablkesseéssing the merits of and understanding (on
its own behalf or through independent professicadice), and understands and accepts the
terms and conditions and the risks of the investnrerthe Securities. It is also capable of
assuming, and assumes, the risks of the investmt@ Securities.

40



(c) Status of Parties. Neither the relevant Issoer the Dealers is acting as a fiduciary for or
adviser to it in respect of the investment in theusities.

Prospective investors should also read the detailddrmation set out elsewhere in this Base
Prospectus and reach their own viewsised upon their own judgement and upon advice &ooh
financial, legal and tax advisers as they have dmkmecessary, prior to making any investment
decision.

Prospective investors should also read the riskaiacrelating to Mediobanca set out in the English
translation of the Mediobanca Registration Docum2®it4 (as defined below) which is incorporated
by reference to this Base Prospectus as indicatéBacuments Incorporated by Reference” below.

Words and expressions defined in “Form of Finaliist, “Terms and Conditions” or elsewhere in
this Base Prospectus have the same meaning irsélcison. Prospective investors should read the
entire Base Prospectus. In this sectiodsstie’ refers to Mediobanca and/or to Mediobanca
International as appropriate.

1) Risks relating to the Issuers, the Guarantor andhe Mediobanca Group

Factors that may affect the Issuers' and the Guarator’s ability to fulfil their obligations under
Securities issued under the Programme.

Prospective investors should also read the risk féaars relating to Mediobanca set out in the
English translation of the Mediobanca RegistrationDocument 2014 (as defined below) which is
incorporated by reference to this Base Prospectussandicated in “Documents Incorporated by
Reference” below.

Each of the Issuer's financial results may be afted by events which are difficult to anticipate

Each of the Issuer's earning and business ardedfey general economic conditions, the performance
of financial markets, interest rate levels, curgemzchange rates, changes in laws and regulation,
changes in the policies of central banks, partitptlne Bank of Italy and the European Central Bank
and competitive factors, in each case on a regiaralonal and international level. Each of these
factors can change the level of demand for thevaelelssuer's products and services, the credlitgua

of borrowers and counterparties, the interest nadegin of the relevant Issuer between lending and
borrowing costs and the value of the relevant ISsurevestment and trading portfolios.

Risks arising from the Eurozone sovereign debt @is

The continued deterioration of the merit of credit various countries, including, among others,
Greece, Ireland and Portugal, together with themail for contagion to spread to other countrres i

Europe, mainly Spain and Italy, has exacerbatedstheerity of the global financial crisis. Such

developments have posed a significant risk to tabilgy and status quo of the European Monetary
Union.

In particular, financial market conditions have e@ned challenging and, in certain respects, have
deteriorated. In addition, the continued concerouglsovereign credit risks in the Euro-zone anly Ita
in particular has progressively intensified, andetnational Monetary Fund and European Union
financial support packages have been agreed fa&rd8réreland and Portugal.
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Credit quality has generally declined, as refledigdhe downgrades suffered by several countries in
the Euro-zone, including ltaly, since the startlof sovereign debt crisis. The large sovereignsdebt
and/or fiscal deficits in certain European coustriacluding Italy, have raised concerns regardineg
financial condition of Eurozone financial institois and their exposure to such countries.

There can be no assurance that the European Unébmgernational Monetary Fund initiatives aimed
at stabilising the market in Greece, Portugal aathhd will be sufficient to avert “contagion” toher
countries. If sentiment towards the banks and/berofinancial institutions operating in ltaly weie
deteriorate materially, or if the relevant Issueigdings and/or the ratings of the sector weredo b
further adversely affected, this may have a mdtgaaverse impact on the relevant Issuer. In éaialjt
such change in sentiment or reduction in ratinggddccesult in an increase in the costs and a remtuct
in the availability of wholesale market funding @ss the financial sector which could have a mdteria
adverse effect on the liquidity and funding of iédllian financial services institutions, includinige
relevant Issuer.

Rising market tensions might affect negatively fineding costs and economic outlook of some euro
member countries, as has been the case of thelihileel out countries. This, together with the risk
that some countries might leave the euro area, dvbalve a material and negative impact on the
Mediobanca Group and/or on the Mediobanca Groufpéits, with negative implications for the
Mediobanca Group’s business, results and the fiabposition.

Lingering market tensions might affect negativédg global economy and hamper the recovery of the
euro area. Moreover, the tightening fiscal poligy $bme countries might weigh on households’
disposable income and on corporate profits withatieg implications for the Mediobanca Group’s
business, results and the financial position. Trieisd will likely continue in the coming quarters.

Any further deterioration of the Italian economy ude have a material adverse effect on the
Mediobanca Group’s business, in light of the Medimta Group’s significant exposure to the Italian
economy. In addition, if any of the countries inievhthe Mediobanca Group operates entered
recession again, the Mediobanca Group’s resultpefations, business and financial condition would
be materially and adversely affected.

The European Central Bank’s unconventional policelgding a security market programme and
provision of liquidity via “Longer Term Refinancin@perations” (LTRO) with full allotment) has
contributed to ease tensions, limiting the refimagcaisk for the banking system and leading to a
tightening of credit spreads. The possibility ttet European Central Bank could halt or recongiuer
current set up of unconventional measures wouldaghmegatively the value of sovereign debt
instruments. This would have a materially negatimpact on the Mediobanca Group’s business,
results and financial position.

Despite the several initiatives of supranationgbhaisations to deal with the heightened soveregi d
crisis in the euro area, global markets remain aittarised by high uncertainty and volatility. leth
current concerns over sovereign and bank solveanfiraie, there is a danger that inter-bank funding
may become generally unavailable or available @tlglevated interest rates, which might have an
impact on the Mediobanca Group’s access to, andafpsunding. Should the Mediobanca Group be
unable to continue to source a sustainable fungin§le which can absorb these sudden shocks, the
Mediobanca Group’s ability to fund its financialligiations at a competitive cost, or at all, coull b
adversely affected.
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Risks in connection with the exposure of the Medasiza Group to Eurozone sovereign debt

In carrying out its activities, the Mediobanca Quvdwlds substantial volumes of public-sector bonds,
including bonds issued by European countries. Tiwel®s total exposure in this respect as at 30 June
2014 is set out in the tables A.1.2.a and A.1.2.Baot E of the audited consolidated annual finalnci
statements of Mediobanca as at and for the yearde®d June 2014 incorporated by reference into this
Base Prospectus. This could give rise to operdtdiseuptions to the Mediobanca Group’s business.

Furthermore, Mediobanca is affected by disruptiand volatility in the global financial markets. In
particular, Mediobanca’s credit ratings are potdiytiexposed to the risk of reductions in the seign
credit rating of Italy. On the basis of the methiogces used by rating agencies, further downgradles
Italy’s credit rating may have a potential knockffect on the credit rating of Italian issuerstsas
Mediobanca and make it more likely that the creatihg of Securities issued under the Programme are
downgraded.

Thus, any negative developments in the Mediobangau>s sovereign exposure could adversely
affect its results of operations, business andcfira condition.

Each of the Issuer's financial results are affectdsy changes in interest rates

Fluctuations in interest rates in Italy and in ttleer markets in which the Mediobanca Group opsrate
influence the Mediobanca Group's performance. Hselts of each Issuer's banking operations are
affected by its management of interest rate seitgitinterest rate sensitivity refers to the redaship
between changes in market interest rates and changeet interest income. A mismatch of interest-
earning assets and interest-bearing liabilitiesny given period, which tends to accompany chainges
interest rates, may have a material effect on #tevant Issuer's financial condition or results of
operations.

Each of the Issuer's financial results may be afted by market declines and volatility

The results of the Issuer may be affected by géeeanomic, financial and other business conditions
During recessionary periods, there may be less dérf@ loan products and a greater number of the
relevant Issuer's customers may default on thaimdoor other obligations. Interest rate rises alay
impact the demand for mortgages and other loanuystsd The risk arising from the impact of the
economy and business climate on the credit qualitythe relevant Issuer's borrowers and
counterparties, including sovreign states, carcatfee overall credit quality and the recoverapibf
loans and amounts due from counterparties.

Each of the Issuers are therefore exposed by itg mature to potential changes in the value of
financial instruments, including securities issumdsovereign states, due to fluctuations in interes
rates, exchange rates and currencies, stock manketommodities prices and credit spreads, and/or
other risks.

Each of the Issuers are subject to credit and markesk. Current market conditions are
unprecedented

The credit and capital markets have been experignektreme volatility and disruption in recent
months. To the extent that any of the instruments$ strategies the relevant Issuer uses to hedge or
otherwise manage its exposure to credit or capitaikets risk are not effective, the relevant Issuer
may not be able to mitigate effectively the reld@vdssuer's risk exposures in particular market
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environments or against particular types of rilach of the Issuer's trading revenues and inteaést
risk are dependent upon its ability to identify pedy, and mark to market, changes in the value of
financial instruments caused by changes in mankeg¢por interest rates. Each of the Issuer'@iza
results also depend upon how effectively the relevssuer determines and assesses the cost of credi
and manages its credit risk and market risk conagaoh. In addition, due to market fluctuations ake
economic conditions and/or a decline in stock anddbprices, trading volumes or liquidity, the
relevant Issuer’s financial results may also bea#d by a downturn in the revenues deriving frtam i
margin interests, principal transactions, investniiemking and securities trading fees and brokerage
activities.

Sustained market weakness and volatility may adebraffect the Issuer’s investment banking and
financial advisory revenues and subject the relevassuer to risks of losses from clients and other
counterparties

Each of the Issuer’s investment banking revenuetha form of financial advisory and debt and equit
underwriting fees, are directly related to the neménd size of the transactions in which the reieva
Issuer participates and may be impacted by cordimudurther credit market dislocations or sustdine
market downturns. Sustained market downturns otiraoed or further credit market dislocations and
liquidity issues would also likely lead to a deelim the volume of capital market transactions that
relevant Issuer executes for its clients and, fbeeeto a decline in the revenues that it recefvam
commissions and spreads earned from the tradeglghant Issuer executes for its clients. Furtter,
the extent that potential acquirers are unablebtaio adequate credit and financing on favourable
terms, they may be unable or unwilling to consislecomplete acquisition transactions, and as dtresu
the relevant Issuer’'s merger and acquisition adyipeactice would suffer.

In addition, declines in the market value of sd@sican result in the failure of buyers and seltsr
securities to fulfil their settlement obligatior@s)d in the failure of the relevant Issuer’s cligiatgulfil
their credit obligations. During market downturtise relevant Issuer’s counterparties in securities
transactions may be less likely to complete tramsax Also, the relevant Issuer often permits its
clients to purchase securities on margin or, irerotliords, to borrow a portion of the purchase price
from the relevant Issuer and collateralize the laéth a set percentage of the securities. Duriegst
declines in securities prices, the value of théatelal securing margin purchases may drop bel@w th
amount of the investor's indebtedness. If the tdiane unable to provide additional collateraltfese
loans, the relevant Issuer may lose money on timasgin transactions. In addition, particularly chgyi
market downturns, the relevant Issuer may facetiaddi expenses defending or pursuing claims or
litigation related to counterparty or client detsul

Protracted market declines can reduce liquidity ihe markets, making it harder to sell assets and
leading to material losses

In some of the businesses of the Issuer, protraadedrse market movements, particularly asset price
declines, can reduce the level of activity in trerket or reduce market liquidity. These developtsien
can lead to material losses if the relevant Issaemnot close out deteriorating positions in a tymel
way. This may especially be the case for assetseofelevant Issuer for which there are not very
liquid markets to begin with. Assets that are tmatled on stock exchanges or other public trading
markets, such as derivatives contracts betweensbamiky have values that the relevant Issuer
calculates using models other than publicly qugiedes. Monitoring the deterioration of prices of
assets like these is difficult and failure to doe$i@ctively could lead to losses that the relevastier
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did not anticipate or that were higher than thoscgated. This in turn could adversely affect the
relevant Issuer's results of operations and firrdmandition.

Market volatility and difficult access to debt cdal markets can adversely affect the relevant
Issuer’s liquidity

In the event that the extreme volatility and disiup experienced by international and domestic
markets in recent months continue in the future televant Issuer’s liquidity can be adversely
affected. Each of the Issuer’s funding activityiggl for more than 20 per cent, on retail depasits

the Mediobanca Group company CheBanca!, on medinanl@ng-term debt capital market issues
offered to institutional investors and to the pablihe placement to retail investors is made thinoug
public offerings (carried out by means of singlelkiag networks — including that of Banco Posta —
with exclusivity or through syndicated joined barkigroups) and sold directly on thdercato
Telematico delle Obbligazionmanaged by Borsa Italiana S.p.A. (MOT). Demarmuanfinstitutional
investors is met through public offerings on therdbond market and private placements of
instruments tailored on the basis of the spectieds of the subscriber.

The volatility of the debt capital markets in Italpd abroad may impair the relevant Issuer’s ghiit
raise funding through fixed-income instruments andy affect its liquidity in the long term. In
addition, the wider credit spreads that the marlaees experiencing can affect the relevant Issuer’s
aggregate cost of funding and have an impact dmascial results.

Intense competition, especially in the Italian maek where the Issuer has the largest concentration
of its business, could materially adversely afféoe relevant Issuer's revenues and profitability

Competition is intense in all of the Mediobanca @re primary business areas in Italy and the other
countries in which the relevant Issuer conductbutsiness. The Mediobanca Group derives moss of it
total banking income from its banking activitieslialy, a mature market where competitive pressures
have been increasing quickly. If the Mediobancaupris unable to continue to respond to the
competitive environment in Italy with attractiveopluct and service offerings that are profitabletfe
Mediobanca Group, it may lose market share in itgmorareas of its business or incur losses on some
or all of its activities. In addition, downturns the Italian economy could add to the competitive
pressure, through, for example, increased pricespre and lower business volumes for which to
compete.

Each of the Issuer's risk management policies, pederes and methods may nevertheless leave the
relevant Issuer exposed to unidentified or unanpeited risks, which could lead to material losses

Each of the Issuer has devoted significant ressuxceeveloping policies, procedures and assessment
methods to manage market, credit, liquidity andrafieg risk and intends to continue to do so in the
future. Nonetheless, the relevant Issuer's riskagement techniques and strategies may not be fully
effective in mitigating its risk exposure in alleeomic market environments or against all types of
risks, including risks that the relevant Issuetsfao identify or anticipate. If existing or pote
customers believe that the relevant Issuer's rigkagement policies and procedures are inadequate,
the relevant Issuer's reputation as well as itemees and profits may be negatively affected.

Each of the Issuer is subject to operational risk
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Each of the Issuers, like all financial institutsons exposed to many types of operational risk,
including the risk of fraud by employees and owgssd unauthorised transactions by employees or
operational errors, including errors resulting fréaulty computer or telecommunication systems.
Each of the Issuer's systems and processes agneésp ensure that the operational risks assaciate
with the relevant Issuer's activities are appraplyamonitored. Any failure or weakness in these
systems, however, could adversely affect the relevssuer's financial performance and business
activities.

Systemic risks in connection with the economic/fimaal crisis

It should be noted that the earnings capacity &aduilgy of the financial system in which the redet
Issuer operates may be impacted by the generabstosituation and the trends on financial markets,
and, in particular, by the solidity and growth grests of the economies of the country or countries
which the relevant Issuer operates, includinghesytcredit standing.

Such factors, particularly during periods of ecoiand financial crisis, could lead the relevasulsr
to incur losses, increases in the cost of financiegluctions in the value of assets held, with a
potentially negative impact on the relevant Issuigquidity and the solidity of its capital.

Risks connected to the presence of OTC derivatimdbe Mediobanca Group’s portfolio

The investors should note that the portfolio of Mediobanca Group contains so-called “over-the-
counter” OTC) derivatives. The fair value of these OTC derivedi depends upon the both the
valuation and the perceived credit risk of the rimsient insured or guaranteed or against which
protection has been bought and the credit qualitieprotection provider. Market counterpartieséa
been adversely affected by their exposure to resaemortgage linked products, and their perceived
creditworthiness has deteriorated significantlycei2007. Although the Mediobanca Group seeks to
limit and manage direct exposure to market countéigs, indirect exposure may exist through other
financial arrangements and counterparties. If thanicial condition of market counterparties or thei
perceived creditworthiness deteriorates furthee khediobanca Group may record further credit
valuation adjustments on the underlying instrumergared by such parties.

Any primary or indirect exposure to the financiahdition or creditworthiness of these counterpartie
could have a material adverse impact on the restibperations, financial condition and prospedts o
the Mediobanca Group.

EMIR

Investors should also note that the OTC derivatwesild be subject to the regulation (EU) No
648/2012 of the European Parliament and of the €iboh4 July 2012 on OTC derivatives, central
counterparties and trade repositories, known as Bbepean Market Infrastructure Regulation
("EMIR ") that came into force on 16 August 2012.

On 19 December 2012, the European Commission adloptee of ESMA's Regulatory Technical
Standards (theAdopted RTS") and Implementing Technical Standards (tAddpted ITS") on OTC
Derivatives, CCPs and Trade Repositories (the AstbfRTS and Adopted ITS together being the
"Adopted Technical Standards), which included technical standards on clearmegorting and risk
mitigation (see further below). The Adopted ITS spublished in the Official Journal of the European
Union on 21 December 2012 and entered into forcel@rJanuary 2013 (although certain of the
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provisions thereof will only take effect once th&saciated regulatory technical standards enter into
force). The Adopted RTS were published in the @fidournal of the European Union on 23 February
2013 and entered into force on 15 March 2013.

EMIR introduces certain requirements in respecOdiC derivative contracts applying to financial
counterparties FCPs'), such as investment firms, credit institutionsdansurance companies and
certain non-financial counterpartiedNEn-FCPS'). Such requirements include, amongst other things
the mandatory clearing of certain OTC derivativatcacts (the Clearing Obligation”) through an
authorised central counterparty (&CP"), the reporting of OTC derivative contracts totrade
repository (the Reporting Obligation") and certain risk mitigation requirements in tigla to
derivative contracts which are not centrally cldare

The Clearing Obligation applies to FCPs and cerfdon-FCPs which have positions in OTC

derivative contracts exceeding specified 'cleatimgsholds’. Such OTC derivative contracts alsa nee
to be of a class of derivative which has been dedseyl by ESMA as being subject to the Clearing
Obligation. On the basis of the Adopted Technidah8ards, it is likely that the Issuer will be tegh

as a Non-FCP for the purposes of EMIR and the stnapsactions to be entered into by it on the
Closing Date will not exceed the "clearing threshol

A CCP will be used to meet the Clearing Obligatigninterposing itself between the counterparties to
the eligible OTC derivative contracts. For the megs of satisfying the Clearing Obligation, EMIR
requires derivative counterparties to become aigamembers of a CCP, a client of a clearing member
or to otherwise establish indirect clearing arrangets with a clearing member. Each derivative
counterparty will be required to post both iniald variation margin to the clearing member (which
turn will itself be required to post margin to tB&€P). EMIR requires CCPs to only accept highly
liquid collateral with minimal credit and marketskj which is defined in the Adopted Technical
Standards as cash, gold and highly rated governipwerds.

The Reporting Obligation applies to all types oficrparties and covers the entry into, modifigatio
or termination of cleared and non-cleared derivatentracts which were entered into (i) before 16
August 2012 and which remain outstanding on 16 Aug012, or (ii) on or after 16 August 2012. The
details of all such derivative contracts are reggiito be reported to a trade repository. It widréfore
apply to the Swap Agreements and any replacemeayt agreements.

FCPs and Non-FCPs which enter into non-clearedratére contracts must ensure that appropriate
procedures and arrangements are in place to measwnmitor and mitigate operational and
counterparty credit risk. Such procedures and gemaents include, amongst other things, the timely
confirmation of the terms of a derivative contratd formalised processes to reconcile trade
portfolios, identify and resolve disputes and mamihe value of outstanding contracts. In addition,
FCPs and those Non-FCP which exceed the speciiedirg thresholds must also mark-to-market the
value of their outstanding derivative contractsaodaily basis and have risk-management procedures
that require the timely, accurate and approprisdetyregated exchange of collateral.

The EU regulatory framework and legal regime retatio derivatives is set not only by EMIR but also
by the proposals to amend the existing Marketgnark€ial Instruments Directive IiFID 11 ") which
have not yet been finalised. In particular, MiFIDid expected to require all transactions in OTC
derivatives to be executed on a trading venuehitnrespect, it is difficult to predict the full pact of
these regulatory requirements on the Issuer.
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Prospective investors should be aware that thelatmyy changes arising from EMIR and MIFID I
may in due course significantly raise the costeridkring into derivative contracts and may advgrsel
affect the relevant Issuer's ability to engageramgactions in OTC derivatives. As a result of such
increased costs or increased regulatory requirenentestors may receive less interest or retusn, a
the case may be. Investors should be aware, howtatrsuch risks are material and that the Issuer
could be materially and adversely affected therefy.such, investors should consult their own
independent advisers and make their own assessabentt the potential risks posed by EMIR,
technical standards made thereunder (includingAtth@pted Technical Standards) and the MIFID I
proposals, in making any investment decision ipeesof the Securities.

In addition, given that the date of applicatiorsofme of the EMIR provisions and the EMIR technical
standards remains uncertain and given that additieehnical standard or amendments to the existing
EMIR provisions may come into effect in due counsespective investors should be aware that the
relevant Transaction Documents may need to be agdetharing the course of the Transaction, without
the consent of any holders of the Securities, suenthat the terms thereof and the parties oldigst
thereunder are in compliance with EMIR and/or tientsubsisting EMIR technical standards.

Risks connected to a potential rating downgrade

Mediobanca is rated by Standard & Poor’s Ratingsi&& a Division of the McGraw Hill Companies
Inc., in particular by Standard & Poor’s Credit Metr Services Italy S.r.I. 8&P”). A downgrade of
Mediobanca’s rating (for whatever reason) mighultesr higher funding and refinancing costs for
Mediobanca in the capital markets. In addition, awidgrade of Mediobanca’s rating may limit
Mediobanca’s opportunities to extend mortgage laam$ may have a particularly adverse effect on
Mediobanca’s image as a patrticipant in the capiitkets, as well as in the eyes of its clients.s€he
factors may have an adverse effect on Mediobanassicial condition and/or the results of its
operations.

Changes in the Italian and European regulatory fraswork could adversely affect the relevant
Issuer's business

The Issuers are subject to extensive regulation supervision by the Bank of Italy and the
Commissione Nazionale per le Societd e la Bofitee Italian securities market regulator or
“CONSOB") in relation to Mediobanca, the European CenBahk and the European System of
Central Banks in relation to both Issuers and tI®SE in Luxembourg in relation to Mediobanca
International. The banking laws to which the relatvissuer is subject govern the activities in Wwhic
banks and foundations may engage and are designedihtain the safety and soundness of banks,
and limit their exposure to risk. In addition, thedevant Issuer must comply with financial sersice
laws that govern its marketing and selling prasticeThe regulatory framework governing the
international financial markets is currently beiamended in response to the credit crisis, and new
legislation and regulations are being introducedtaly and could significantly alter the relevant
Issuer’s capital requirements.

The supervisory authorities mentioned above govarious aspects of the relevant Issuer, which may
include, among other things, liquidity levels arapital adequacy, the prevention and combating of
money laundering, privacy protection, ensuring sparency and fairness in customer relations and
registration and reporting obligations. In order dperate in compliance with these regulations,
Mediobanca has in place specific procedures arefnat policies. Despite the existence of these
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procedures and policies, there can be no assuthateiolations of regulations will not occur, whic
could adversely affect the Mediobanca Group’s tesefl operations, business and financial condition.
The above risks are compounded by the fact thadt #se date of this Base Prospectus, certain laws
and regulations have only been recently approveltlag relevant implementation procedures are still
in the process of being developed.

Between the end of 2010 and the beginning of 2B&1B&ank of Italy issued a series of measures which
amended the Bank of Italy Circular No. 263 of 27cBaber 2006 Nuove Disposizioni di Vigilanza
Prudenziale delle Banche@s amended and supplemented (Bank of Italy Regulations') in order

to adopt the provisions of EU Directive 2009/27/E009/83/ECand 2009/111/EC (togethéZRD

I1"), which amended EC Directives 2006/48/ECRD") and 2006/49/EC and has changetkr alia,

the criteria for assessing capital eligible to beuded in Tier | Capital and may require the ralgv
Issuer to replace, over a staged grandfatheringpgheexisting capital instruments that do not fall
within these revised eligibility criteria.

EU Directive 2010/76/EU CRD Il ") was issued on 24 November 2010 amending furtierCRD

as regards capital requirements for the tradingkbead for re-securitisations and the supervisory
review of remuneration policies. This Directiveroduces a number of changes in response to the
recent and current market conditions, such as:

o] an increase in the capital requirements for firanostitutions in respect of trading books
to ensure that a bank’s assessment of the risksected with its trading book better
reflects the potential losses from adverse marlatements in stressed conditions;

o] a limit on investments in re-securitisations anghasition of higher capital requirements
for re-securitisations to make sure that banks pakeer account of the risks of investing
in such complex financial products; and

o] a restriction on the remuneration payable to irligis fulfilling roles with a potential
impact on a bank’s risk profile.

In December 2010, January 2011 and July 2011, #s=IBCommittee on Banking Supervision issued
documents containing a capital and liquidity refopackage (theBasel Ill proposal’). The main
proposals are summarised as follows:

o] revision of the regulatory capital definition artd components, setting higher minimum
levels for Common Equity Tier | capital adequactiasmand introducing requirements for
non-Core Tier | and Tier Il capital instrumentshi@ve a mechanism that requires them to
be written off or converted into ordinary shareshatpoint of a bank’s non-viability;

o] non-recognition or phasing-out of recognition oftam existing capital instruments as
Common Equity Tier | Capital, Additional Tier | Ciggd or Tier Il Capital starting from 1
January 2013;

o] introduction of a capital conservation buffer desid to ensure that banks build up capital
buffers outside periods of stress which can be drdewn as losses are incurred and a
countercyclical buffer, and measures aimed at é@mguthat systemically important
financial institutions have loss-absorbing capesitivhich go beyond the minimum Basel
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Il standards, in order to ensure that banking@etapital requirements take into account
the macro-financial environment in which banks ejpesr

o] enhancement of risk coverage of the capital remergs framework, especially regarding
derivatives and other off balance sheet items (@wparty credit risk), the exposures to
central counterparties (CCPs) and the values ofishgparameters under stress conditions
(market, credit and counterparty credit risk);

o] introduction of a leverage ratio requirement asigpfmentary measure to the risk-based
capital requirements;

o] promotion of stronger provisioning practices maiojymoving towards a forward looking
(Expected Loss) provisioning approach; and

o] introduction of global common liquidity measurematindards for the banking sector,
which will subject banks to minimum quantitativeju@ements for liquidity and increased
risk weightings for "illiquid" assets.

The Basel Il framework adopts a gradual approadgth the requirements to be implemented over
time, with full enforcement in 2019. In January 301the Basel Committee reviewed its original

proposal relating to liquidity requirements by takiinto account concerns raised by the banking
industry. As a result of this review, the Basel Quattee decided that the phasing-in of the Liquidity
Coverage Ratio should take place gradually (anmeatase of 10 per cent.), starting with 60 pett.cen

in 2015 and ending with 100 per cent. in 2019. tiiton, the Basel Committee expanded the
definition of “high quality liquid assets” to inalie lower quality corporate securities, equities and
residential mortgage backed securities.

In order to facilitate the implementation of thesBhlll capital and liquidity standards in Europe,
July 2011 the European Commission proposed a #tyislpackage to strengthen the regulation of the
banking sector through the combination of an ameedé¢ to the Capital Requirements Directive
(known as the CRD IV") and the implementation of an EU regulation (tlapital Requirements
Regulation") directly in each member state (known as tB&R" and, together with the CRD IV, the
“CRR/CRD IV Packag€). The CRR/CRD IV Package is largely consisterthwhe Basel Committee
proposals described above and has been formalpteadldy the European Council on 20 June 2013.

The CRR/CRD IV Package is a package of major redaiorEU legislation on prudential requirements
for credit institutions and investment firms. Whiid&RR has become directly applicable in all member
states with effect from 1 January 2014, with theegtion of certain provisions specified in Article
521, the new rules are subject to a series of itramal arrangements with phasing in of the rules
occurring over a period of time.

Member states are also required to transpose tti2 I€Rnd apply its provisions effective as from 1
January 2014. The CRD IV repealed the CRD withotfiem 1 January 2014.

The CRD |V Directive implements Basel llI-relategfarms in the following areas:

o] tightens the criteria for components to be recaghess regulatory capital, and in particular
strengthens the definition of common equity (whlhe main component of their Tier 1
capital);

50



o] increases the minimum ratios for common equity &ret 1 capital to 4.5% and 6%
respectively, although the minimum capital ratimagns at 8%;

o] introducs two capital buffers, which will apply &udition to the increased common equity
and Tier 1 capital ratios;

o] strengthens the capital requirements for countgrpaedit risk (CCR) exposures arising
from banks' derivatives, repo and security finaacgvities and encourages increased use
of central counterparties (CCPs) for OTC derivatitrades;

o] contains measures intended to address exposurélsetoisk of deterioration in the
creditworthiness of a counterparty;

o] sets out the Commission's initial proposals foritieduction of a leverage ratio, which is
likely to be the ratio of Tier 1 capital to totabmweighted assets and off-balance
exposures;

o] sets out the Commission's initial proposals forittduction of two new liquidity ratios
intended to encourage banks to hold higher levelsnencumbered, high-quality liquid
assets.

The CRD IV also addresses issues not directlyaeléd the Basel Il reforms, such as remuneration,
single rule-book, corporate governance, sanctiodsreliance on external ratings.

Furthermore, the Basel Ill framework introducedrapse, transparent, non-risk based leverage ratio t
act as a credible supplementary measure to thébaskd capital requirements. The leverage ratio is
intended to (i) restrict the build-up of leveragehe banking sector to avoid destabilising delegigrg
processes that can damage the broader financi&nsyend the economy; and (i) reinforce the risk-
based requirements with a simple, non-risk basadk&top” measure.

Implementation of the leverage ratio requiremerds begun with bank-level reporting to national
supervisors of the leverage ratio and its companeom 1 January 2013, and will proceed with public
disclosure starting 1 January 2015. The final catibn, and any further adjustments to the deéniti
will be completed by 2017, with a view to migratittga minimum capital requirement treatment on 1
January 2018.

In addition, a new legislative proposal on the Reial Transaction Tax (thé=TT"”) was published on
14 February 2013. The proposal followed the Cotseilithorisation to proceed with the adoption of
the FTT through enhanced cooperation, i.e. adopgtmited to 11 countries — among which ltaly,
France, Germany and Austria. The national provsionplementing the proposed FTT have not
entered in force yet.

New legislation or regulations which may come ifdgcce in the future may increase operating costs
and have an adverse effect upon the businesstsesul prospects of the Mediobanca Group.

As some of the relevant banking laws and regulatetffecting the Mediobanca Group have only been
adopted recently, the manner in which those lavasralated regulations are applied to the operations
of financial institutions is still evolving. No ag®nce can be given that laws and regulations beill

adopted, enforced or interpreted in a manner thitmat have an adverse effect on the business,
financial condition, cash flows and results of @tiems of the Mediobanca Group.Prospective
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investors in the Securities should consult thein@udvisors as to the consequences for them of the
application of the above regulations as implememezhch Member State.

Increased Capital Requirements

Under the CRD IV and Basel Il framework, the minim capital requirement for common equity tier
I ("CET1") (which does not include hybrid capital) will lpdased in gradually from the current 2 per
cent. of risk-weighted assets to up to 9.5 per.aer2019. The 9.5 per cent. requirement will iea
"capital conservation buffer requirement" of 2.5 pent. and a "countercyclical buffer requiremeuft"
0-2.5 per cent. in addition to a minimum base nempent of 4.5 per cent. The countercyclical buffer
requirement will apply in periods of excess lendgrgwth in the economy and can vary for each
jurisdiction. For each systemically important b&"RIB") there will be additional buffer requirements
on top of the 9.5 per cent.

The Group may be subject to the provisions of thes{S Management Directive, once finalised and
implemented, in the future

On 6 June 2012, the European Commission publisHedislative proposal for a directive providing
for the establishment of an EU-wide framework floe tecovery and resolution of credit institutions
and investment firms (theCrisis Management Directivé or “CMD”). The stated aim of the draft
CMD is to provide authorities with common tools gyavers to address banking crises pre-emptively
in order to safeguard financial stability and miizen taxpayers’ exposure to losses. The powers
provided to authorities in the draft CMD are divddmto three categories: (i) preparatory steps and
plans to minimise the risks of potential problemseparation and prevention); (ii) in the event of
incipient problems, powers to arrest a bank's datating situation at an early stage so as to avoid
insolvency (early intervention); and (iii) if ina@ncy of an institution presents a concern as osgde
general public interest, a clear means to reorgamisvind down the bank in an orderly fashion while
preserving its critical functions and limiting teet maximum extent any exposure of taxpayers t@$oss
in insolvency (resolution).

The draft CMD currently contains four resolutiorolo and powers: (i) sale of business — which
enables resolution authorities to proceed with dhke of the institution or the whole or part of its
business on commercial terms without requiringdbiesent of the shareholders or complying with the
procedural requirements that would otherwise apfilypridge institution - which enables resolution
authorities to transfer of all or part of the besia of an institution to a “bridge bank” (a publiga
controlled entity); (iii) asset separation - whiehables resolution authorities to transfer impawed
problem assets to an asset management vehiclevotakm to be managed and worked out over time;
and (iv) bail in - which gives resolution authcegithe power to write down the claims of senior
unsecured creditors and subordinated creditors fafliag institution and to convert unsecured debt
claims to equity (subject to certain parametersoashich liabilities would be eligible for the bait
tool).

The draft CMD contemplates that it will be implerteshin Member States by 31 December 2014
except for the bail in tool which is to be implerteshby 1 January 2018.

It is expected that the CMD bail-in tool will appbyn implementation to instruments that are alraady
issue. If and to the extent that the draft CMDmplemented retrospectively so as to apply to Seesiri
already in issue, such Securities will be subje¢he provisions of the CMD (including the CMD bail
in tool).
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The powers currently set out in the draft CMD woirtghact how credit institutions and investment
firms are managed as well as, in certain circuncgsnthe rights of creditors. However, the proposed
directive is not in final form and changes may bedmto it in the course of the legislative procedur
As such, it is too early to anticipate the full iagb of the draft directive but there can be no i@sse
that, once it is agreed upon and implemented, 8ghbalders will not be adversely affected by action
taken under it. In addition, there can be no asmardahat, once the draft CMD is agreed upon and
implemented, its application will not have a sigraht impact on the Mediobanca Group’s results of
operations, business, assets, cash flows and falarondition, as well as on funding activities roaal

out by the Mediobanca Group and the products amntces offered by the Mediobanca Group.

There can be no assurance that, once the CMD iememnted, the fact of its implementation or the
taking of any actions currently contemplated ofiaally reflected in it would not adversely affeitte
price or value of a Securityholder’s investmenSgcurities and/or the ability of Mediobanca tosgti
its obligations under the Securities and/or leadhi® write-down or write-off of Securityholders’
claims under the Securities.

Prospective investors in the Securities should wotiseir own advisers as to the consequenceseof th
proposed CMD.

Risks related to the relevant Issuer’s potentialglementation of capital strengthening initiatives i
connection with the European Bank Authority (the ‘BA”) Capital Requirements

The current Supervisory Regulations and the BéisBlules include a set of rules for improving gtali
and quantity of capital as well as new rules fontodling the leverage and the pro cyclicality
intermediation. The implementing reforms are ainteedmpower the capacity of the banking system to
absorb shocks resulting from financial and econammsions, regardless of their cause, reducing the
risk of contagion of the financial sector by thealreconomy. In general, the evaluation of an
appropriate bank capitalization could have diregbacts, among other things, on the rating and the
cost of funding, and the necessity of any extramngi transactions with consequent effects on
economic and financial situation of each relevararicial institution and on its shareholders.

In May 2013 the EBA agreed on recommendations persisors to conduct asset quality reviews on
major EU banks in order to dispel concerns over dbterioration of asset quality. Asset quality
reviews can address uncertainties in balance skaeations, and an asset quality review should be
conducted prior to starting the Single Superviddechanism (SSM’) for banks which will be subject

to direct supervision of the ECB in the SSM. Irsthespect, the set of EBA recommendations and the
timeframe for the asset quality reviews and theite stress test have been published further to the
timeline of the SSM’s balance sheet assessmeng keown.

If the stress tests - also taking into accountrésellts of the asset quality review which couldunss
upon instructions of the supervisory authority, yismns higher than those envisaged - show that a
bank does not meet the capital requirements sebytite EBA, then the supervisory authority could
require the adoption of measures aimed at bridgiogpital gap indicated by the stress test.

On 26 October 2014 the result of the asset quedityews and the stress test have been published.
Mediobanca has passed the comprehensive assessxeecise in full and no actions are needed on
either capital or loan coverage.

2) Risks relating to the Securities
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Factors which are material for the purpose of assesg the market risks associated with
Securities issued under the Programme.

(A) The Securities may not be a suitable investmimtall investors

Each potential investor in the Securities mustradeitee the suitability of that investment in lightits
own circumstances. In particular, each potentreéstor should:

0] proceed with investment only after fully apprecigtithe risks inherent in the nature of the
Securities;

(i) have sufficient knowledge and experience to makeeaningful evaluation of the Securities,
the merits and risks of investing in the Securitied the information contained or incorporated
by reference in this Base Prospectus or any afgicupplement;

(iii) evaluate, in the context of its particular finaha#uation, an investment in the Securities and
the impact the Securities will have on its ovelrallestment portfolio;

(iv) understand thoroughly the terms of the Securities lze familiar with the behaviour of any
relevant indices and financial markets;

(V) consider all of the risks of an investment in tlee8ities, including Securities with payments
thereunder payable in one or more currencies, erevthe currency for payments thereunder is
different from the potential investor's currencygda

(vi)  have sufficient financial resources and ligtydo bear all of the risks of an investment i th
Securities;

(vii) be able to evaluate (either alone or with ttedp of a financial adviser) possible scenarias fo
economic, interest rate and other factors that afi@ct its investment and its ability to bear the
applicable risks.

In addition, an investment in Index Securities, f8h8ecurities, Debt Securities, Currency Securities
Fund Securities, Credit Securities or Commodityusiges may entail significant risks not associated
with investments in conventional securities sucllelst or equity securities, including, but not tiea

to, the risks set out in "Risks related to thedtite of a particular issue of Securities” setlmiow.

Securities are complex financial instruments. Ssfpdated institutional investors generally do not
purchase complex financial instruments as standealovestments. They purchase complex financial
instruments as a way to reduce risk or enhancal yeth an understood, measured, appropriate
addition of risk to their overall portfolios.

A potential investor should not invest in Secusitighich are complex financial instruments unless it
has the expertise (either alone or with a finanadliser) to evaluate how the Securities will perfo
under changing conditions, the resulting effectstlom value of the Securities and the impact this
investment will have on the potential investor'sra investment portfolio.

(B) Risks related to the structure of a particuléssue of Securities
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A wide range of Securities may be issued underPilagramme. A number of these Securities may
have features which contain particular risks fareptial investors. Set out below is a descriptibthe
most common risks.

0] General risks

The Securities involve a high degree of risk, whicly include, among others, interest rate, foreign
exchange, time value and political risks. Invessirsuld be prepared to sustain a partial or tots bf

the purchase price of their Securities. This reflects the nature of a Security as an asset whtbley
factors held constant, tends to decline in valueravme and which may become worthless on
expiration. See "Certain Factors Affecting the \éaland Trading Price of Securities" below.
Prospective investors should be experienced wipeae to options and option transactions, should
understand the risks of transactions involving rislevant Securities and should reach an investment
decision only after careful consideration, withitfagvisers, of the suitability of such Securitiedight

of their particular financial circumstances, thdommation set forth herein and the information
regarding the relevant Securities and the particsifeare (or basket of shares), index (or basket of
indices), currency (or basket of currencies), destrument (or basket of debt instruments), fund (o
basket of funds), reference entity (or referendgies) or commodity (or basket of commodities) to
which the value of the relevant Securities mayteglas specified in the applicable Final Terms.

(i) Securities referencing a Reference Item

The Issuer may issue Securities with the amoumtrioCipal repayable on maturity being determined
by reference to a particular the particular shareb@sket of shares), index (or basket of indices),
currency (or basket of currencies), debt instrunfentbasket of debt instruments), fund (or basket o
funds), reference entity (or reference entitiegmmodity (or basket of commodities) (each, a
“Reference Itent). Potential investors should be aware that:

(@) the market price of such Securities may bet\eja
(b)  they may receive no interest;

(c) since the Securities are not capital guarantisey may lose all or a substantial portion ofrthe
investment;

(d) the Reference Items may be subject to sigmfidactuations that may not correlate with
changes in interest rates, currencies or otherritiesuor indices;

(e) the timing of changes in a Reference Item nféacathe actual yield to investors, even if the
average level is consistent with their expectations

® if the Securities are Physical Delivery Seaasf there is no assurance that the value of the
underlying assets relating to the Reference Iteseived may be less than the trading price of
the Securities; and

(9) the Securities are of limited maturity and, ikeldirect investments in a share, index, fund,
currency, debt instrument, fund or commodity, inges are not able to hold Securities beyond
the Settlement Date in the expectation of a regowethe price of the Reference Item.

55



Securities linked to Reference Item(s) will repreésen investment linked to the economic performance
of the relevant Reference Item(s) and potentiatshors should note that the return (if any) onrthei
investment in such Securities will depend upongbdormance of such Reference ltem(s). Securities
linked to the difference in performance between Rederence Items (where Performance Differential
is specified as being applicable in the relevanaFTerms) will represent an investment linkedhe t
difference between the economic performance ofélevant Reference Items and potential investors
should note that the return (if any) on their irw@nt in such Securities will depend upon the netat
performance of such Reference Items. Potentiakiove should also note that whilst the market value
of such Securities is linked to such Reference (¢¢rmnd will be influenced (positively or negatiel

by such Reference Item(s), any change in the magtee of such Securities may not be comparable to
changes in the market value of the Reference Ideri(s impossible to predict how the market value
of the relevant Reference Item(s) will vary ovendi

Fluctuations in the value of the relevant indexbasket of indices will affect the value of Index
Securities. Fluctuations in the price of the refeévghare or value of the basket of shares willchffiee
value of Share Securities. Fluctuations in theepdc yield of the relevant debt instrument or vadfie
the basket of debt instruments will affect the eadi Debt Securities. Also, due to the charactéhef
particular market on which a debt instrument igléidy the absence of last sale information and the
limited availability of quotations for such debstrument may make it difficult for many investoos t
obtain timely, accurate data for the price or yieldsuch debt instrument. Fluctuations in the rafes
exchange between the relevant currencies will aiffee value of Currency Securities. Fluctuations in
the value of the relevant fund or the value of Hasket of funds will affect the value of Fund
Securities. Fluctuations in the market price foe fhurchase of credit protection in relation to the
relevant reference entity or basket of referenc#tien will affect the value of Credit Securities.
Fluctuations in the value of the relevant commoaditybasket of commodities will affect the value of
Commodity Securities. Investors risk losing themtire investment if the value of the relevant
underlying basis of reference does not move irattigcipated direction.

The risk of the loss of some or all of the purchpsee of a Security upon expiration means that, in
order to recover and realise a return upon hiseorirfvestment, an investor must generally be correc
about the direction, timing and magnitude of ancgpated change in the value of the relevant sfare
basket of shares), index (or basket of indiceskeney (or basket of currencies), debt instrument (
basket of debt instruments), fund (or basket ofd&)nreference entity (or reference entities) or
commodity (or basket of commodities). Assumingaher factors are held constant, the lower the
value of a Security and the shorter its remainargntto expiration, the greater the risk that invest
will lose all or part of their investment. With pect to European Style Warrants and to Certificates
the only means through which a holder can realideevfrom such Security prior to the Exercise Date
in relation to such Security is to sell it at i market price in an available secondary market.

The historical performances of a Reference Itemukhoot be viewed as an indication of the future
performance of such Reference Item during the tefrany Securities. Accordingly, each potential
investor should consult its own financial and legavisers about the risks entailed by an investnment

any Securities and the suitability of such Seaesitn light of its particular circumstances.

The Issuer may issue several issues of Securilesimg to various Reference Items. However, no
assurance can be given that the relevant Issukissile any Securities other than the Securities to
which particular Final Terms relate. At any giveme, the number of Securities outstanding may be
substantial. Securities provide opportunities forestment and pose risks to investors as a rekult o
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fluctuations in the value of the underlying investih In general, certain of the risks associatet wi
the Securities are similar to those generally apple to other options of private corporate issuers
Options or Securities on equities or debt secarifiee priced primarily on the basis of the value of
underlying assets. The trading value of CurrencguBges and Commodity Securities is likely to
reflect primarily present and expected values ef tbference currency (or basket of currencies) or
commodity (or basket of commodities) specifiedna applicable Final Terms.

(i) Certain Factors Affecting the Value and TragliRrice of Securities

The Cash Settlement Amount (in the case of Casthe8eiecurities) or the value of the Entitlement
less (in the case of Warrants) the Exercise Ptioe ‘Physical Settlement Valu® (in the case of
Physical Delivery Securities) at any time priorexpiration is typically expected to be less tham th
trading price of such Securities at that time. Tifeerence between the trading price and the Cash
Settlement Amount or the Physical Settlement Vahgethe case may be, will reflect, among other
things, a "time value" for the Securities. The #inalue" of the Securities will depend partly uploa
length of the period remaining to expiration angbestations concerning the value of the share (or
basket of shares), index (or basket of indiceskeney (or basket of currencies), debt instrument (
basket of debt instruments), fund (or basket ofd&)n reference entity (or reference entities),
commodity (or basket of commodities) or other assddasis of reference as specified in the appkcab
Final Terms. Securities offer hedging and investniversification opportunities but also pose some
additional risks with regard to interim value. Tingerim value of the Securities varies with thecpri
level of the share (or basket of shares), indeXéaket of indices), currency (or basket of curies)c
debt instrument (or basket of debt instruments)dfgor basket of funds), commodity (or basket of
commodities) or other asset or basis of referescgpacified in the applicable Final Terms, as asll

by a number of other interrelated factors, inclgdimose specified herein.

Before exercising (in the case of Warrants) oriregliSecurities, Securityholders should carefully
consider, among other things, (i) the trading potéhe Securities, (ii) the value and volatilitf the
share (or basket of shares), index (or basketdi¢és), debt instrument (or basket of debt instmis)e
fund (or basket of funds), currency (or basketwtencies), commodity (or basket of commaodities) or
other asset or basis of reference as specifiederapplicable Final Terms, (iii) the time remainiag
expiration, (iv), in the case of Cash Settled Siéesr the probable range of Cash Settlement Angunt
(v) any change(s) in interim interest rates anddeivd yields if applicable, (vi) any change(s) in
currency exchange rates, (vii) the depth of theketaor liquidity of the share (or basket of shares)
index (or basket of indices), debt instrument (@sket of debt instruments), fund (or basket of &)nd
currency (or basket of currencies), commodity (asket of commodities) or other asset or basis of
reference as specified in the applicable Final Beand (viii) any related transaction costs.

(iii) Certain Considerations Regarding Hedging

Prospective investors intending to purchase Seesitib hedge against the market risk associatdd wit
investing in a share (or basket of shares), indmx basket of indices), currency (or basket of
currencies), debt instrument (or basket of delitumsents), fund (or basket of funds), commodity (or
basket of commodities) which is specified in thelagable Final Terms as being the Reference Item,
should recognise the complexities of utilising Sems in this manner. For example, the value @f th
Securities may not exactly correlate with the vadfi¢ghe relevant Reference Item. Due to fluctuating
supply and demand for the Securities, there is sg&urance that their value will correlate with
movements of the relevant Reference Item. For thessons, among others, it may not be possible to
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purchase or liquidate securities in a portfoliahe prices used to calculate the value of any aglev
Reference Item.

The Issuer and/or any of its respective Affiliatgsagents may from time to time hedge the relevant
Issuer's obligations under Securities (and undeeroinstruments and OTC contracts issued by or
entered into from time to time by the relevant &sand/or any of its respective Affiliates or agent
relating to such securities) by taking positionseatly or indirectly, in the relevant Referencernt.
Although the relevant Issuer has no reason to\eelieat such hedging activities will have a materia
impact on the price of any relevant Reference Itémre can be no assurance that such hedging
activities will not adversely affect the value b&tSecurities.

(iv) Risks relating to Securities which are linkecemerging market Reference Item(s)

Where the terms and conditions of the Securitiésreace one or more emerging market Reference
Item(s), investors in such Securities should berawhat the political and economic situation in
countries with emerging economies or stock markeay be undergoing significant evolution and
rapid development, and such countries may lack dbeial, political and economic stability
characteristics of more developed countries, inofyié significant risk of currency value fluctuatio
Such instability may result from, among other tlinqauthoritarian governments, or military
involvement in political and economic decision-mraki including changes or attempted changes in
governments through extra constitutional meansylaspinrest associated with demands for improved
political, economic or social conditions; internakurgencies; hostile relations with neighbouring
countries; and ethnic, religious and racial disaféas or conflict. Certain of such countries mayé

in the past failed to recognise private propergts and have at times nationalised or expropritted
assets of private companies. As a result, the figks investing in those countries, including tieks

of nationalisation or expropriation of assets, rbayheightened. In addition, unanticipated politizal
social developments may affect the values of arfeete Item investment in those countries. The small
size and inexperience of the securities market®itain countries and the limited volume of tradimg
securities may make the emerging market Referéao®4) illiquid and more volatile than investments
in more established markets. There may be litharfcial or accounting information available with
respect to local issuers, and as a result it maylifieult to assess the value or prospects of the
Reference Item(s).

(v) Risks relating to Index Securities
General

The Issuer may issue Index Securities which arerrgems whose performance is linked to the
performance of an index (or basket of indices).iwrestment in Index Securities entails significant
risks in addition to those associated with investisién a conventional debt security.

Factors affecting the performance of Indices mayeeskly affect the value of the Securities. Indices
are comprised of a synthetic portfolio of sharesds, currency exchange rates, commodities, propert
or other assets, and as such, the performance ohdax is dependent upon the performance of
components of such index, which may include interates, currency developments, political factors,
market factors such as the general trends in dapdekets or broad based indices and (in the case o
shares) company-specific factors such as earniogisign, market position, risk situation, shareleold
structure and distribution policy. If an Index dasst perform as expected, this will materially and
adversely affect the value of Index Securities.
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Returns on the Securities do not reflect a direstestment in underlying shares or other assets
comprising the Index

The return payable on Securities that referencea@sdmay not reflect the return a potential investo
would realise if it actually owned the relevanteisssomprising the components of the Index or owned
a different form of interest in the relevant Ind&ar example, if the components of the Indices are
shares, Holders of Securities will not receive diwdends paid or distributions made on those share
and will not participate in the return on thoseidignds or distributions unless the relevant Inddees
such dividends into account for purposes of catmgathe relevant level. Similarly, Holders of
Securities will not have any voting rights in thederlying shares or any other assets which may
comprise the components of the relevant Index. Adingly, Holders of Securities that reference
Indices as Reference Items may receive a lower paympon redemption/settlement of such
Securities than such Holder of Securities wouldehaaceived if it had invested in the components of
the Index directly or other comparable instruméinised to the Index.

A change in the composition or discontinuance ofraiex could adversely affect the market value of
the Securities

The sponsor of any Index can add, delete or subestihe components of such Index or make other
methodological changes that could change the lev&ine or more components. The changing of
components of any Index may affect the level ohsintlex as a newly added component may perform
significantly worse or better than the componentefilaces, which in turn may affect the payments
made by the relevant Issuer to the Holders of tidex Securities. The sponsor of any such Index may
also alter, discontinue or suspend calculationissaination of such Index. The sponsor of an Index
will have no involvement in the offer and sale bétindex Securities and will have no obligation to
any Holder of such Securities. Accordingly, thersgmmr of an Index may take any actions in respect of
such Index without regard to the interests of tlodder of the Securities, and any of these actiaosdc
adversely affect the market value of the Index Hges.

Additional risks in relation to Proprietary Indices
Where the Index is a Proprietary Index, investbisutd also consider the following risks.
(&) Factors affecting the Proprietary Index

Factors affecting the performance of the Propryebladex may adversely affect the value of the
Securities. The Proprietary Index is comprised basket of Component ETFs and as such, the
performance of the Underlying Index is dependerdnufhe performance of the Component
ETFs, which may depend on interest rates, currefmselopments, political factors, market
factors such as the general trends in capital narkahe Proprietary Index does not perform as
expected, this will materially and adversely affdo¢ market value of the Securities and the
Cash Settlement Amount payable by the relevanetssu

The frequency and magnitude of changes in the ehgmiices of the Component ETFs (known
as volatility) may affect the market value of thecBrities. Volatility is affected by a number of

factors such as macro economic factors, speculatading and supply and demand in the
options, futures and other derivatives markets. Vblatility of the Component ETFs (and

accordingly, the Proprietary Index) will move updadown over time (and sometimes more
sharply than other securities and indices).
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(b)

()

(d)

(e)

Returns on the Securities do not reflect a direeestment in the Component ETFs

The return payable on the Securities may notcefhee return a potential investor would realise
if it actually owned the Component ETFs or ownetdiferent form of interest in the Proprietary

Index. Accordingly, Securityholders may receiveowdr Cash Settlement Amount than such
Securityholders would have received if they hacested in the Component ETFs directly or
other comparable instruments linked to the Progryeindex.

A change in the weightings and/or composition efRnoprietary Indexcould adversely affect
the market value of the Securities

The Index Calculation Agent may on a quarterlyibabange the weighting of the Component
ETFs which comprise the Proprietary Index.

The changing of weighting of the Component ETFg raect the level of the Proprietary
Index. An increase in the weighting of a particuomponent ETF may magnify the effect to
the level of the Proprietary Index as a whole @anponent ETF that is performing badly. A
decrease in the weighting of a particular Compoidrit may moderate the benefit to the level
of the Proprietary Index of a Component ETF thageagorming well. Such circumstances may
adversely affect the market value of the Securdied the Cash Settlement Amount payable by
the relevant Issuer.

In addition, in the event that a Potential Substih Event occurs, the Index Calculation Agent
may, acting in a commercially reasonable mannenga the Basket composition by (a) adding
a Component ETF to the Component ETFs which ane plet of the Basket; or (b) removing a

Component ETF from the Basket; or (c) substitutihg relevant Component ETF with a

Substitute Component ETF. In such circumstances Cilculation Agent shall make all such

amendments and adjustments to the terms of theifesas deemed appropriate in good faith
by the Calculation Agent in order to preserve th@nemic terms of the Securities.

A newly added Substitute Component ETF may perfsignificantly worse or better than the
Component ETF it replaces. Adding a Component Elthe Basket or removing a Component
ETF from the Basket may affect the level of thedPigary Index. Such circumstances may
adversely affect the market value of the Securdied the Cash Settlement Amount payable by
the relevant Issuer.

The Underlying Index is a proprietary index

The relevant Proprietary Index is owned and maiethby Mediobanca — Banca di Credito
Finanziario S.p.A. as Index Sponsor. MediobancaarcB di Credito Finanziario S.p.A. as the
Index Calculation Agent is also responsible for ttmmposition and calculation of the
Proprietary Index. Mediobanca — Banca di CreditoaRziario S.p.A. as Index Sponsor and
Index Calculation Agent, is under no obligation take into account the interests of the
Securityholders. Mediobanca — Banca di Credito firaio S.p.A. as Index Sponsor and Index
Calculation Agent will have the authority to maleterminations with respect to the Proprietary
Index that could materially and adversely affee nharket value of the Securities and the Cash
Settlement Amount payable by the relevant IssugéherSettlement Date.

Provision of information
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Each investor should be aware that Mediobancane®di Credito Finanziario S.p.A. as Issuer,
Calculation Agent, Index Sponsor and Index CaleofaAgent has no obligation to provide the
investor with any information which is in the publlomain or any information additional to
that which will be published on the ETF Index Sast.c

Exposure to modification and disruption events

The Calculation Agent has broad discretion to medain determinations and adjustments, to replace
the original Reference Item with another and/ocdase early redemption/settlement of the Securities
any of which may be adverse to Holders of Securitleconnection with Index Modification, Index
Cancellation, and Index Disruption. The Calculathayent may determine that the consequence of any
such event is to make adjustments to the Secyrdgret replace such Index with another or to cause
early redemption/ settlement of the Securities. @tresequences of such amendments could adversely
affect the market value of the Index Securities.

There are additional risks in relation to Commoditdices

See “Additional risks in relation to the “rollingff commodity futures contracts (including commodity
futures contracts which are Components of a Comiyndailex)” below.

(vi) Risks relating to Share Securities
General

The Issuer may issue Share Securities which arerisges whose performance is linked to the
performance of a share (or basket of shares). ¥@sitment in Share Securities entails significasksi
in addition to those associated with investments conventional debt security.

In the case of Securities relating to a share é&wkét of shares), no issuer of such shares wik hav
participated in the preparation of the relevantFiferms or in establishing the terms of the Sé&esri
and neither the relevant Issuer nor any Dealer midke any investigation or enquiry in connection
with such offering with respect to any informatiooancerning any such issuer of shares contained in
such Final Terms or in the documents from whicthdatormation was extracted. Consequently, there
can be no assurance that all events occurring poidhe relevant issue date (including events that
would affect the accuracy or completeness of theligy available information described in this
paragraph or in any relevant Final Terms) that waifect the trading price of the share will haeei
publicly disclosed. Subsequent disclosure of armhsvents or the disclosure of or failure to diselo
material future events concerning such an issushafes could affect the trading price of the shack
therefore the trading price of the Securities.

Except as provided in the Terms and Conditionshef $ecurities in relation to Physical Delivery
Securities, Securityholders will not have votinghts or rights to receive dividends or distribusiar
any other rights with respect to the relevant sh&savhich such Securities relate.

The performance of Shares is dependent upon mamrosuc factors, such as interest and price levels
on the capital markets, currency developmentstipalifactors and company-specific factors such as
earnings position, market position, risk situatishareholder structure and distribution policy. Séhe
factors are not within the relevant Issuer's cdntmod may result in a decline in the value of the
Securities.
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Lack of rights in respect of Shares

Share Securities do not represent a claim agairest mvestment in any issuer of the relevant gsare
and investors will not have any right of recoursder the Share Securities to any such companyeor th
shares. Share Securities are not in any way spemsendorsed or promoted by any issuer of the
relevant share(s) and such companies have no bbhga take into account the consequences of their
actions for any holders. Accordingly, the issueaahare may take any actions in respect of suatesh
without regard to the interests of the investorshim Share Securities, and any of these actionkl cou
adversely affect the market value of the Share I8&1

Exposure to modification and disruption events

Upon determining that a Potential Adjustment Evewierger Event, Tender Offer, De-listing,
Nationalization, Insolvency or Additional DisruptidEvent has occurred in relation to an underlying
Share, Share Company or Basket Company or the i&adtu Agent has broad discretion to make
certain determinations to account for such everiuding to (i) make adjustments to the terms of the
Securities and/or (ii) (in the case of a Merger liEydender Offer, De-listing, Nationalization or
Insolvency Event) cause early redemption/settlenasérthe Securities, any of which determinations
may have an adverse effect on the value of therliesu

Potential Adjustment Events include (a) a sub-@iwisconsolidation or re-classification of the Sgr
(b) a distribution in kind, (c) an extraordinaryidiend, (d) a call of the Shares that are not fpHyd,

(e) a repurchase by the issuer, or an affiliateethfe of the Shares, (f) a separation of rightsnfithie

Shares or (g) any event having a dilutive or cotre¢ine effect on the value of the Shares.

Physical delivery of Shares

Where the Securities linked to Shares include i 10f the relevant Issuer, subject to the ful&im

of a particular condition, to redeem the Share 8iesi at their maturity by delivering Shares te th
investor, the investors will receive such Sharéserathan a monetary amount upon maturity. Holders
will, therefore, be exposed to the issuer of sukclr&s and the risks associated with such Shares. Th
investor should not assume that he or she willlde # sell such Shares for a specific price after
redemption/settlement of the Securities, and irti@dar not for the purchase price of the Share
Securities. Under certain circumstances the Shaegsonly have a very low value or may, in fact, be
worthless. Holders may also be subject to certaguthentary or stamp taxes in relation to the delive
and/or disposal of such Shares.

(vii)  Risks relating to Currency Securities
General

The Issuer may issue Currency Securities, whichsaoperrities whose performance is linked to the
performance of a foreign exchange rate. An investrimeCurrency Securities entails significant risks
in addition to those associated with investments conventional debt security.

Fluctuations in exchange rates of the relevantetuny (or basket of currencies) will affect the abf
Currency Securities. The performance of foreignhexge rates is dependent upon the supply and
demand for currencies in the international foreegonhange markets, which are subject to internationa
and domestic political factors, economic factorel{iding inflation rates in the countries concerned
interest rate differences between the respectivatoes), economic forecasts, currency convertpili
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and safety of making financial investments in therency concerned, speculation and measures taken
by governments and central banks. Measures takgowgrnments and central banks include, without
limitation, imposition of regulatory controls orxis, issuance of a new currency to replace animgxist
currency, alteration of the exchange rate or exgbamaracteristics by devaluation or revaluatioa of
currency or imposition of exchange controls witbpect to the exchange or transfer of a Settlement
Currency that would affect exchange rates and vhéadility of a Settlement Currency which would
affect return on the Currency Security or abilitiy the relevant Issuer to make delivery in the
Settlement Currency.

Furthermore, investors who intend to convert gainosses from the exercise or sale of Securities i
their home currency may be affected by fluctuationgxchange rates between their home currency
and the Settlement Currency of the Securities. éhgyr values may be affected by complex political
and economic factors, including governmental actorfix or support the value of a currency (or
basket of currencies), regardless of other marketet (see "Exchange rate risks and exchange
controls" below). Investors risk losing their eatinvestment if exchange rates of the relevantecay

(or basket of currencies) do not move in the godited direction.

If additional warrants, certificates or optionsatelg to particular currencies or particular cueyen
indices are subsequently issued, the supply of amésy certificates and options relating to such
currencies or currency indices, as applicablehénnharket will increase, which could cause theepaic
which the Currency Securities and such other wésraertificates and options trade in the secondary
market to decline significantly.

Currency Securities linked to emerging market cwies may experience greater volatility and less
certainty as to the future levels of such emergnagket currencies or their rate of exchange asagai
other currencies. See also “Risks relating to Seesiwhich are linked to emerging market Reference
Item(s)”.

(viii)  Risks relating to Debt Securities
General

An investment in Debt Securities will entail sigo#nt risks not associated with a conventionaldixe
rate or floating rate debt security. An investmiend Debt Security may not provide the same level o
return as a direct investment in the underlyingtDestrument.

Exposure to modification and disruption events

In certain circumstances, the Calculation Agent Ihamd discretion to make certain determinations
and adjustments, to replace the original Debt umsént with another and/or to cause early

redemption/settlement of the Securities, any ofciwhmay be adverse to Holders of Securities. The
Calculation Agent may determine that the consequeh@ny such event is to make adjustments to the
Securities, or to replace the original Debt Insteamwith another or to cause early redemption/

settlement of the Securities. The consequencesabf amendments could adversely affect the market
value of the Index Securities.

(ix) Risks relating to Commodity Securities

General
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The Issuer may issue Commodity Securities, whiehs@curities whose performance is linked to the
performance of a commodity (or basket of commaosiitidn investment in Commodity Securities
entails significant risks in addition to those asated with investments in a conventional debt sgcu

Ownership of the Securities will not entitle andstor to any rights with respect to any futures
contracts or commaodities included in or trackediiy Reference Iltem(s)

An investor will not own or have any beneficialather legal interest in, and will not be entitledsiny
rights with respect to, any of the commodities ommodity futures included in such Reference
Item(s). Neither the relevant Issuer nor the Guarawill invest in any of the commodities or
commodity futures contracts included in such Refeeeltem(s) on behalf or for the benefit of the
Holders.

Factors affecting the performance of Commodities radversely affect the value of the relevant
Commaodity Securities; Commodity prices may be maoliaile than other asset classes

The prices of commodities may be volatile and magtfiate substantially if, for example, natural
disasters or catastrophes, such as hurricanes, @ireesarthquakes, affect the supply or production
such commodities. Commodity prices also fluctuate t general macro-economic forces and general
market movements. The price of commodities may #stuate substantially if conflict or war affects
the supply or production of such commodities. Iy amount payable in respect of a Security is linked
to the price of a commaodity, any change in thegooE such commodity may result in the reduction of
the amount of such payment in respect of a SecufFitg reduction in the amount payable on the
redemption/settlement of the Security may resalsame cases, in a Holder receiving a smaller sum o
redemption/settlement of the Security than the amotiginally invested in such Commodity Security.

Commodities may reference physical commoditiesoonneodity contracts, and certain commodity
contracts may be traded on unregulated or “undegulated” exchanges

Commodities comprise both (i) “physical” commodsgj which need to be stored and transported, and
which are generally traded at a “spot” price, afpdcOmmodity contracts, which are agreements eithe
to (a) buy or sell a set amount of an underlyinggidal commodity at a predetermined price and
delivery period (which may be referred to as aw#eli month), or to (b) make and receive a cash
payment based on changes in the price of the widlgnbhysical commodity.

Commodity contracts may be traded on regulated sl futures exchanges (such as futures
contracts). Commodity contracts may also be tradieettly between market participants “over-the-
counter” on trading facilities that are subjectlésser degrees of regulation or, in some cases, no
substantive regulation. Accordingly, trading in Istiover-the-counter” contracts may not be subject t
the same provisions as, and the protections affidi@lecontracts traded on regulated specialiseddat
exchanges, and there may therefore be additicsled related to the liquidity and price historiesto#
relevant contracts and any Securities which refeemy such commodity contracts may have reduced
liquidity or greater price volatility or be subject more extensive market disruptions.

Commodity Securities which are linked to commoaidityres contracts may provide a different return
from Commodity Securities linked to the relevanysatal commodity and will have certain other risks

The price of a futures contract on a commodity géherally be at a premium or at a discount to the
spot price of the underlying commodity. This digaecy is due to such factors as (i) the need tsad]
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the spot price due to related expenses (e.g., waselg, transport and insurance costs) and (ii)
different methods being used to evaluate genecabifa affecting the spot and the futures markets. |

addition, and depending on the commaodity, therelmasignificant differences in the liquidity of the

spot and the futures markets. Accordingly, Comnyo&ecurities which are linked to commodity

futures contracts may provide a different returonfrCommodity Securities linked to the relevant
physical commodity.

Investments in futures contracts involve certalreotisks, including potential illiquidity. A holdef a
futures position may find that such position becsmkquid because certain commodity exchanges
limit fluctuations in such futures contract pricparsuant to “daily limits”. Once the price of a
particular futures contract has increased or dsexey an amount equal to the daily limit, posgiam
the contract can neither be taken nor liquidatddssnholders are willing to effect trades at ot
the limit. This could prevent a holder from prompliquidating unfavourable positions and subject it
to substantial losses. Futures contract pricesaiions commodities occasionally have exceeded the
daily limit for several consecutive days with Etbr no trading. Any such losses in such circuntgsin
could have a negative adverse effect on the retbamy Securities the Reference Item of which & th
affected futures contract. There can be no asseidwat any such disruption or any other force majeu
(such as an act of God, fire, flood, severe weathaditions, act of governmental authority or eolab
dispute or shortage) will not have an adverse affadhe value of or trading in the Reference 18m(
or the manner in which it is calculated, and thamefthe value of the Securities.

In the case of a direct investment in commodityrfes$ contracts, the invested capital may be appilied
whole or in part by way of collateral in respecttioé future claims of the respective counterparties
under the commodity futures contracts. Such capitihlgenerally bear interest, and the interestdjie
will increase the return of the investor makinglsdarect investment. However, Holders of Securities
linked to the price of commodity futures contradts not participate in such interest yields from the
hypothetical fully collateralised investment in aodity futures contracts.

Additional risks in relation to the *rolling” ofcommodity futures contracts (including commodity
futures contracts which are Components of a Comiydaliex)

Commodity contracts have a predetermined expiradate, which is the date on which trading of the
commodity contract ceases. Holding a commodity remttuntil expiration will result in delivery of ¢h
underlying physical commodity or the requirementrtake or receive a cash settlement. Alternatively,
“rolling” the commodity contracts means that thenooodity contracts that are nearing expiration (the
“near-dated commodity contract$) are sold before they expire and commodity cartgdhat have an
expiration date further in the future (thefiger-dated commodity contract$) are purchased.

Investments in commodities apply “rolling” of themponent commodity contracts in order to
maintain an ongoing exposure to such commodities.

“Rolling” can affect the value of an investmentiommodities in a number of ways, including:

(&) The investment in commodity contracts may lmee@ased or decreased through “rolling”: Where
the price of a near-dated commodity contract isatgrethan the price of the longer-dated
commodity contract (the commodity is said to beé‘backwardation”), then “rolling” from the
former to the latter will result in exposure to meater number of the longer-dated commodity
contract being taken. Therefore, any loss or gaithe new positions for a given movement in the
prices of the commodity contract will be greatearthf one had synthetically held the same
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(b)

number of commodity contracts as before the “r@lanversely, where the price of the near-dated
commodity contract is lower than the price of tlender-dated commodity contract (the

commodity is said to be in “contango”), then “rotii’ will result in exposure to a smaller number

of the longerdated commodity contract being takEmerefore, any gain or loss on the new
positions for a given movement in the prices of ¢benmodity contract will be less than if one

had synthetically held the same number of commattitytracts as before the “roll”.

Where a commodity contract is in contango @ternatively, backwardation) such may be
expected to (though it may not) have a negative dtiernatively, positive) effect over time:
Where a commodity contract is in “contango”, thée price of the longer-dated commodity
contract will generally be expected to (but may) migicrease over time as it nears expiry. In such
event, rolling is generally expected to have a tiegaffect on an investment in the commodity
contract. Where a commodity contract is in “bacldedion”, then the price of the longer-dated
commodity contract will generally be expected tat(may not) increase over time as it nears
expiry. In such event, the investment in the raiveommodity contract can generally be
expected to be positively affected.

Commodity indices are indices which track the pemfance of a basket of commodity contracts on
certain commodities, depending on the particuldex The weighting of the respective commodities
included in a commodity index will depend on thetjgalar index, and is generally described in the
relevant index rules of the index. Commodity indiapply “rolling” of the component commodity
contracts in order to maintain an ongoing exposoirgich commodities. Specifically, as a commodity
contract is required to be rolled pursuant to #levant index rules, the commodity index is calmda

as if exposure to the commodity contract was ligted and exposure was taken to another (generally
longer-dated) commodity contract for an equivalerposure. Accordingly, the same effects as
described above with regard to “rolling” on thalue of a Commodity Reference Item also apply with
regard to the index level of a Commodity index.

Legal and regulatory changes relating to the Comitiexlmay lead to an early redemption

Commodities are subject to legal and regulatorymesg that may change in ways that could affect the
ability of the relevant Issuer and/or any entitesing on behalf of the relevant Issuer engagezhin
underlying or hedging transactions in respect &f televant Issuer’s obligations in relation to the
Securities to hedge the relevant Issuer’s obligatiender the Securities, and/or could lead to #nky e
redemption/settlement of the Securities.

Commodities are subject to legal and regulatorymeg in the United States and, in some cases, in
other countries that may change in ways that coelghtively affect the value of the Securities. For
example, the U.S. Congress is considering legsiatitended to decrease speculation and increase
transparency in the commodities markets. If enacedh legislation may, among other things, require
the U.S. Commodity Futures Trading CommissicBRTC”) or exchanges to adopt rules establishing
position limits on positions in commodity futureontracts. Such legislation could have an
unpredictable impact on the value of any Commo8iegurities. In addition, if the commodities are
traded on a non- U.S. exchange, those foreign rtearkay be more susceptible to disruption than U.S.
exchanges due to the lack of a government-regulelEatinghouse system and may be subject to
exchange controls, expropriation, burdensome ofiszmatory taxation, or moratoriums and political or
diplomatic events.
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Exposure to modification and disruption events

An investment in Commodity Securities also enttiks risk of the occurrence of a Market Disruption
Event with respect to the Commaodities. In such gasetice will be given to investors in accordance
with the Conditions.

(x) Securities Relating to Funds (or Baskets ofds)n
General

The Issuer may issue Fund Securities which arergiesuwhose performance is linked to the
performance of an underlying fund (or basket ofd&)n An investment in Fund Securities entails
significant risks in addition to those associatetth wvestments in a conventional debt security.

Investors in Fund Securities should understand that

(@) there are market risks associated with an hetuestment in the underlying fund(s), and while
the Fund Securities do not create an actual intarghe underlying fund(s), the return on the
Fund Securities generally involves the same aswsatiasks as an actual investment in the
underlying fund(s). The Issuer has not purported does not purport to be a source of
information concerning the market risks associati#d such underlying fund or fund interests;

(b) third parties, not related to the relevant ésor the Guarantor, may subscribe for and redeem
underlying fund interests. These investments nfi@giathe performance and volatility of such
fund’'s net asset value and so subsequently afieech time to time, the return on the Fund
Securities;

(c) the relevant Issuer has no control over theetyehg fund(s) or the performance of such
fund(s) and any performance of the underlying fehd{ecessary for the Fund Securities to
yield a specified return is not assured. Potentigkstors in the Fund Securities should
understand that the performance of the underlyimgl@s) may, depending on the terms of the
Fund Securities, strongly affect the value of payts®n the Fund Securities;

(d) the value of units in the underlying fund(sflahe income from it may fluctuate significantly.
The Issuer makes no representation or warrantytaboguarantee of, the performance of an
underlying fund;

(e) the relevant Issuer has not provided and wlllprovide during the term of the Fund Securities
prospective investors with any information or a@viwith respect to the performance of an
underlying fund. The Issuer may have acquirediusing the term of the Fund Securities may
acquire, non-public information with respect towarderlying fund, which will not be provided
to the Securityholders;

® the funds may follow a wide range of investmstrategies, invest in assets in a number of
different countries and invest in assets denomihatea number of different currencies. The
returns to the Securityholders may, therefore, la¢erally affected by, among other things,
market trends, exchange rate fluctuations andigaliand economic developments in the
relevant countries. This may lead to substanb&dtiity in the net asset value of the funds;
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(9)

(h)

(i)

0)

(k)

()

(m)

(n)

the funds may have investment strategies arkhjes that are very broad. They may also be
free to engage in additional or alternative strigegvithout reference to any other person
including the relevant Issuer, the Guarantor aedrkestor;

the funds may often rely on a few individuadsdetermine their investment strategies and to
make investment decision. The loss of such indadsl could jeopardise the performance of
the funds;

the funds may be engaged in a high level dfitrg with commensurately high brokerage and
transaction costs, as well as costs associated lewérage, such as interest payments and
margin maintenance. Such costs will adverselycafiiege net asset value of the funds and so
may adversely affect the return on the Fund Seesrit

the funds will be exposed to credit risks aghibrokers and other counterparties with which
they deal in implementing their investment stragegi

where underlying funds invest in unlisted skamad certain other assets, risks associated with
reduced liquidity and lack of objective valuatiomndl arise. Additionally, the underlying
funds may invest in emerging markets. This invelvisks attributable to nationalisations,
expropriation or taxation, currency devaluatiormefgn exchange control, political, social or
diplomatic instability or governmental restriction$he capital markets in such countries have
substantially less volume, and are generally legsd and more volatile, than those in more
developed markets. Disclosure and regulatory rements could be less stringent than in
other markets, with a low level of monitoring aimdited and uneven enforcements of existing
regulations;

an underlying fund may have no or a limitedtdrig, with no proven track record in achieving
their stated investment objectives;

some or all of the underlying funds may be Whahregulated investment vehicles and may
trade in futures, options, forward exchange cotdracd other derivative instruments, which
may represent significant investment risks. Ini@ald underlying funds may acquire
leveraged trading positions, including through tise of borrowing, and may engage in short
selling. As a result of leverage, relatively smadlverse price movements may result in
substantial losses; and

an underlying fund itself may be subject tosfe@d charges on its investments which shall be
borne by such fund and incorporated in the valuetefests in it.

Exposure to modification and disruption events

Upon determining that Corporate Event, Substitufiment or certain other events have occurred in
relation to Fund Securities, the Calculation Ageas broad discretion to make certain determinations
to account for such event including to (i) makeuatpents to the terms of the Fund Securities
(including replacing the affected fund by otherdapand/or (ii) cause early redemption/settlemént o

the Fund Securities, any of which determinationy hmve an adverse effect on the value of the Fund
Securities.

A fund may be subject to events which may adverselyct the value of Fund Securities
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If certain events specified in the Final Terms aocdthe Calculation Agent may replace the fund by
other funds and thereafter the amount payable spea of the Securities will depend on and be
calculated by reference to the performance of terralte asset. This may have a considerable impact
on the value of the Fund Securities and the amgayable in respect of the Fund Securities.
Alternatively, any determination dates and paynueities may be changed by the Calculation Agent, or
the amount paid per Security may be based on theaash amounts that an investor in the fund
actually received, which might be as low as zero.

Risk from composition and changes to a fund

The management company of a fund can, without deggathe interests of the investors in the Fund
Securities, add, delete or substitute any fundsefgrence to which the value of a fund is calcdaie
make other methodological changes that could chahgeinvestment profile of a fund. The
management company may also determine to discenéinund. If a fund is discontinued, it may be
replaced by other assets and/or the Fund Secumtgsbe redeemed or exercised early.

In the event that a fund is materially modifiedpgrmanently cancelled or the management company
fails to calculate or announce the net asset vaflaefund, the Calculation Agent will either makeck
adjustments to any variable, calculation methodglogluation, settlement, payment terms or any
other terms and conditions of the Fund Securitse¢ha Calculation Agent determines appropriate to
account for the effect on the Fund Securities athsavents, or may redeem or exercise the Fund
Securities early. Any of these decisions or deteatibns may adversely impact the value of the Fund
Securities.

Funds may be subject to transfer restrictions aiguidity

Funds and the assets thereof may be subject teférarestrictions arising by way of applicable
securities laws or otherwise. Such restrictions m@gan that investors are not entitled to acquire
interests in the funds directly. Holders of unitssbares (however described) in a fund may have the
right to transfer or withdraw their investment imetfunds only at certain times and upon compledion
certain documentary formalities and such rights rbaysubject to suspension or alteration. These
circumstances may affect the net asset value offuhds in question. Potential investors should
familiarise themselves with the features of thed&iim this regard.

Events which affect the value of a fund will afteetvalue of Fund Securities

The occurrence of any of the following events caulaterially and adversely affect the value of skare
or units in a Fund, and have a consequent materdbhdverse effect on the value of Fund Securities:

» Valuation The valuation of funds is generally controlledthg management company of the fund.
Valuations are performed in accordance the ternt @nditions governing the fund. Such
valuations may be based upon the unaudited fineme@ords of the fund and any accounts
pertaining thereto. Such valuations may be prelmjircalculations of the net asset values of the
fund and accounts. The fund may hold a signifieGanmnber of investments which are illiquid or
otherwise not actively traded and in respect ofciwhieliable net asset values may be difficult to
obtain. In consequence, the management company vaay certain quotations for such
investments held by the fund in order to reflegjudgement as to the fair value thereof.
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Therefore, valuations may be subject to subsequefjistment upward or downward.
Uncertainties as to the valuation of fund assetéarraccounts may have an adverse effect on the
net asset value of the fund where such judgemegtsding valuations prove to be incorrect.

Trading charges:The performance of a fund will be affected by ttierges incurred thereby
relating to the investments of such fund. The fumaly engage in short-term trading which may
result in increased turnover and associated hitieer normal brokerage commissions and other
expenses.

Legal and regulatory changeButure changes to applicable law or regulatioy b@adverse to a
fund.

Investment riskAll investments risk the loss of capital andfee diminution of investment returns.

A fund may utilise (inter alia) strategies suchsk®rt-selling, leverage, securities lending and
borrowing, investment in sub-investment grade an-readily realizable investments, uncovered
options transactions, options and futures trarsastnd foreign exchange transactions and the use
of concentrated portfolios, each of which couldcentain circumstances, magnify adverse market
developments and losses.

llliquidity: A fund may make investments in markets that atatie and/or illiquid and it may be
difficult or costly for positions therein to be opel or liquidated.

Performance riskNo assurance can be given relating to the presefiture performance of a
fund. The performance of a fund is dependent onpdréormance of the management company
thereof. Certain management companies may utilisdyical models upon which investment
decisions are based. No assurance can be giverthdsd persons will succeed in meeting the
investment objectives of the fund, that any anedtmodel used thereby will prove to be correct or
that any assessments of the short-term or longpeospects, volatility and correlation of the types
of investments in which the funds have investeditirinvest will prove accurate.

Effect of exchange rates and exchange contiidie net asset value of a fund could be adversely
affected not only by hedging costs and changesxamange rates, but also by local exchange
control regulations and other limitations, incluglicurrency exchange limitations and political and

economic developments in the relevant countries.

Market risks: The markets in which a fund invests may prove édclghly volatile from time to
time as a result of, for example, sudden changg®wernment policies on taxation and currency
repatriation or changes in legislation relatinghe value of foreign ownership in companies, and
this may affect the net asset value at which a fonay liquidate positions to meet repurchase
requests or other funding requirements.

Hedging risks A fund may in certain cases employ various heglgechniques to reduce the risk

of investment positions. A substantial risk remainenetheless, that such techniques will not
always be available and when available, will netegls be effective in limiting losses. A fund may

take substantial unhedged positions.

Interest rate risksThe values of securities held by a fund (or by anderlying fund) tend to be
sensitive to interest rate fluctuations and unetgubfluctuations in interest rates could cause the
corresponding net asset values of a fund’s positiormove in directions which were not initially
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anticipated. To the extent that interest rate apsioms underlie the hedge ratios implemented in
hedging a particular position, fluctuations in netg rates could invalidate those underlying
assumptions and expose a fund to losses.

Absence of regulatiorA fund may not be regulated under the laws of @myntry or jurisdiction.

As a result, certain protections of such laws (Whi&mong other things, may require investment
companies to have disinterested directors, recagceirities to be held in custody and segregated,
regulate the relationship between the investmenipamy and its adviser and mandate investor
approval before fundamental investment policies rnaychanged) do not apply to a fund. This

absence of regulation may adversely affect theoperdince of a fund.

Suspension of trading\ securities exchange typically has the righstspend or limit trading in
any instrument traded on that exchange. A suspersald render it impossible for a fund to
liquidate positions and thereby expose a funddeds.

Dependence on key individual¥he success of a fund is dependent on the espedi its
managers. The loss of one or more individuals cbale a material adverse effect on the ability of
a fund manager to direct a fund’s portfolio, rasgtin losses for a fund and a decline in the value
of a fund. Indeed, certain fund managers may hale ane principal, without whom the relevant
fund manager could not continue to operate.

Experience of fund managerSertain funds may be managed by investment masageo have
managed hedge funds for a relatively short peribdime. The previous experience of such
investment managers is typically in trading prdjamg accounts of financial institutions or
managing unhedged accounts of institutional assetagers or other investment firms. As such
investment managers do not have direct experiangeanaging funds or hedge funds, including
experience with financial, legal or regulatory adesations unique to fund management, and there
is generally less information available on whichbtse an opinion of such managers’ investment
and management expertise, investments with suasiment managers may be subject to greater
risk and uncertainty than investments with moreeelgmced fund managers.

Risk of fraud There is a risk that a fund manager could dieerabscond with the assets, fail to
follow agreed-upon investment strategies, provalsef reports of operations or engage in other
misconduct.

Performance compensation payable to fund manadédrs performance-based compensation paid
to a fund manager is typically calculated on a$é#sat includes unrealised appreciation and may
consequently be greater than if such compensateye hased solely on realised gains. Each fund
generally calculates its own performance compemsaliased on its individual performance,
irrespective of increases in the overall valueheffund. Furthermore, when the fund is rebalanced
and an unprofitable underlying asset is removesl|dhs carried forward by such fund’s trading is
eliminated for purposes of calculating subsequestopmance compensation due to the fund
manager of any replacement underlying asset. Tlhiusre may be substantial incentive
compensation due to the relevant fund manager @weng a period when the portfolio of assets is
incurring significant losses.

Concentration risk As many hedge funds have the authority to comantheir investments in
securities of a single issuer or industry, the allexdverse impact on one or more components of
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the fund, and correspondingly on the value of thedf of adverse movements in the value of such
securities could be considerably greater thanefftmd were not permitted to concentrate their
investments. Moreover, a number of hedge fundsuded as components in a fund might

accumulate substantial positions in the same aatee@l instruments at the same time. As
information regarding the actual investments maglesich funds is not generally available, the

management company will be unable to identify amghsaccumulations, which could expose the
relevant fund to the risk of sudden and severamzs|

Risks of leverageA fund may borrow without limitation and typicaliytilise various lines of credit
and other forms of leverage. In addition, certdima dund’s investment strategies (primarily those
utilising derivative instruments) may involve inelit forms of leverage. While leverage presents
opportunities for increasing a fund’s total retutrincreases the potential risk of loss as wellyA
event which adversely affects the value of an itnaest by a fund is magnified to the extent that
such investment is leveraged. Leverage can haweilarseffect on issuers in which a fund invests.
The use of leverage by a fund could result in sligtl losses which would be greater than if
leverage had not been used. A fund’s assets mdurtieer leveraged or hedged by the use of
derivatives. In addition, investments of a fund niaglude investments in partnerships and other
pooled investment vehicles, which themselves empéwerage to a significant extent. Such
investments are subject to the same leverage aiskdescribed above and a fund could lose its
entire investment. As a general matter, the bankisdgalers that provide financing to a fund can
apply essentially discretionary margin, haircuhaficing and security and collateral valuation
policies. Changes by banks and dealers in theseigsomay result in large margin calls, loss of
financing and forced liquidations of positions esadivantageous net asset values.

Non-deductible taxe#\s funds may be resident in so-called off-sharesgictions, which have not
entered into any double taxation conventions witiencountries, any income of such fund may be
subject to taxation in the countries of origin. &sgh withholding taxes are non-deductible due to
the fact that such funds are not subject to inctamation in their countries of residence, the fignd’
net income may be reduced which may have a negatpact on the performance of such fund.

Investment criterialt may be difficult to specify precisely or congbiensively the strategies of a
fund. As a result, it may not sometimes be cleagttvbr or not a fund fulfils the investment criteria
set out in its offering document.

Risks of equity investmentBhe investment orientation of a fund may be based significant
extent on equity investments. Investment in equEBcurities to aggressively seek capital
appreciation is speculative and is generally peetkito encompass greater risks than those
involved in connection with an investment in debtwrities of comparable issuers.

Risks of fixed income investmemigund may invest in fixed income securities atitrefore, may

be exposed to the risk of default by the issuesuoh securities. Such default may result in delays
in payment, or non-payment of interest or princivaken due. Furthermore, the net asset value of
fixed income securities may also fluctuate withrades in prevailing interest rates and/or in the
creditworthiness of the issuer, and these fluabmatimay result in a loss of capital by a fund.

Risks of collective investment schem®sme funds may invest in other collective invesim
schemes. Investment in schemes of this type maydathe investor less transparency in respect of
the ultimate assets of the scheme.
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Large transactionsLarge subscriptions and redemptions may resuthénliquidation or dilution
of fund assets that may affect the net asset \ailsach fund.

Emerging marketsA fund may invest in securities of governmentsasfcompanies domiciled in,
less-developed or emerging markets. See “Riskatingl to Securities which are linked to
emerging market Reference Item(s)”. Custody areamgnts in such countries may also present
enhanced risk.

Risks of repasA fund may use repurchase agreements. Underuadtegse agreement, a security is
sold to a buyer and at the same time the selléhetecurity agrees to buy back the security at a
later date at a higher net asset value. In thetenfem bankruptcy or other default of the transfero
of securities in a repurchase agreement, a funddceuperience delays in liquidating the
underlying securities and losses, including possitglclines in the value of the collateral during th
period while it seeks to enforce its rights thergmssible subnormal levels of income and lack of
access to income during this period and the exjgenisenforcing its rights. In the case of a default
by the transferee of securities in a repurchaseeagent, the management company bears the risk
that the transferee may not deliver the secuntiesn required.

Risks of currency speculatioA fund may engage in exchange rate speculatiorei§n exchange
rates have been highly volatile in recent yeare ¢bmbination of volatility and leverage gives
rise to the possibility of large profit but alsorgas a high risk of loss. In addition, there is
counterparty credit risk since foreign exchangditrgis done on a principal to principal basis.

Risks of commodity futureSommodity futures prices can be highly volatAs. a result of the low
margin deposits normally required in futures trgdian extremely high degree of leverage is
typical of a futures trading account. As a resaltelatively small price movement in a futures
contract may result in substantial losses to thiestor. Like other leveraged investments, a futures
transaction may result in losses in excess of theuat invested.

Risks of derivative instrument& fund may use derivative instruments, such dsitepalised debt
obligations, stripped mortgage-backed securitipipns and swaps. There are uncertainties as to
how the derivatives market will perform during @els of unusual price volatility or instability,
market illiquidity or credit distress. Substantieggks are also involved in borrowing and lending
against such instruments. The prices of theseumsints are volatile, market movements are
difficult to predict and financing sources and tethinterest rates are subject to rapid change. One
or more markets may move against the positions nel fund, thereby causing substantial losses.
Most of these instruments are not traded on exawbgt rather through an informal network of
banks and dealers. These banks and dealers hawbligation to make markets in these
instruments and may apply essentially discretiomaaygin and credit requirements (and thus, in
effect, force a fund to close out its relevant poss). In addition, such instruments carry the
additional risk of failure to perform by the coungarty to the transaction. Government policies,
especially those of the U.S. Federal Reserve Baarddnon-U.S. central banks, have profound
effects on interest and exchange rates which,rim affect prices of derivative instruments. Many
other unforeseeable events, including actions iowa government agencies and domestic and
international political events, may cause sharpkaidiuctuations.

Risks of short sellingA fund may sell securities short. Short sellig@ses a fund to theoretically
unlimited risk due to the lack of an upper limit the price to which a security may rise. Short
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selling involves the sale of borrowed stock. Ifteck loan is called, the short seller may be forced
to repurchase the stock at a loss. In addition,estvaders may attempt to profit by forcing short
sellers to incur a loss. Traders may make largehases of a stock that has been sold short. The
large purchases are intended to drive up the giock, and cause the short sellers to incur losses.
By doing this, the traders hope the short sellelldimit their losses by repurchasing the stocklan
force the stock price even higher.

Risks of arbitrageThe use of arbitrage strategies by a fund inespect should be taken to imply
that such strategies are without risk. Substalasses may be incurred on “hedge” or “arbitrage’
positions, and illiquidity and default on one s@fea position may effectively result in the positio
being transformed into an outright speculation.r\abitrage strategy involves exposure to some
second order risk of the market, such as the impl@atility in convertible bonds or warrants, the
yield spread between similar term government bomdghe net asset value spread between
different classes of stock for the same underlyimg. Further, there are few examples of “pure”
arbitrage funds. Most funds also employ limitecedironal strategies which expose them to market
risk.

Credit risk: Many of the markets in which a fund effects iegactions are “over-the-counter” or
“inter-dealer” markets. The participants in thesarkets are typically not subject to credit
evaluation and regulatory oversight as are membfefexchange based” markets. To the extent
that a fund invests in swaps, derivatives or syiithmstruments, or other over-the-counter
transactions in these markets, such fund may takedit risk with regard to parties with which it
trades and also may bear the risk of settlemeuittefT hese risks may differ materially from those
involved in exchange-traded transactions, which eggly are characterised by clearing
organisation guarantees, daily marking-to-market settlement, and segregation and minimum
capital requirements applicable to intermediari@sinsactions entered into directly between two
counterparties generally do not benefit from thasgections, which in turn may subject a fund to
the risk that a counterparty will not settle a s@action in accordance with its terms and conditions
because of a dispute over the terms of the contrdmtcause of a credit or liquidity problem. Such
"counterparty risk” is increased for contracts wibmger maturities when events may intervene to
prevent settlement. The ability of a fund to tramtdausiness with any one or any number of
counterparties, the lack of any independent evaoabdf the counterparties or their financial
capabilities, and the absence of a regulated maxkdacilitate settlement, may increase the
potential for losses.

Risks relating to controlling stake& fund may take controlling stakes in companigse exercise
of control over a company imposes additional risk8ability for environmental damage, product
defects, failure to supervise and other types lated liability.

As the shares of certain funds may only be redelen@b certain dates, there is a risk of delays or
defaults in payment

The shares of a fund may only be redeemable oaisademption dates, subject to the prescribed
notice period in respect of such fund. This gives to a time delay between the execution of aerord
for redemption and payment of the proceeds on sedemption. If the fund becomes insolvent
following the date on which a redemption order wdob&ve to be notionally placed or the Calculation
Agent determines that the relevant fund wouldtapay to any shareholder in cash the full redeompti
proceeds owing to them if they redeemed their shanethe relevant date, an adjustment may be made
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by the Calculation Agent when calculating the netan the Securities to the net asset value peeshar
of the relevant fund, thereby reducing the returth® Securities.

In the case of Fund Securities linked to exchamgded funds ETFS"), if the Calculation Agent
determines that an event giving rise to a Disrufd@g has occurred at any relevant time, any such
determination may have an effect on the timing afuation and consequently the value of the
Securities and/or may delay settlement in respethe Securities. Potential investors should review
the relevant Terms and Conditions and the appkc&btal Terms to ascertain whether and how such
provisions apply to the Fund Securities.

The market price of Fund Securities may be volaihe may depend on the time remaining to the
redemption date or settlement date (as applicaid)the volatility of the price of fund share(s) or
unit(s). The price of fund share(s) or unit(s) nieyaffected by the economic, financial and politica
events in one or more jurisdictions, including tastaffecting the exchange(s) or quotation system(s
on which any units in the fund or funds may be échd

(xi) Credit Securities

The Issuer may issue Credit Linked Certificatesictvlare securities whose performance is linked to
the performance of one or more Reference Entinestlae obligations of such Reference Entity/ies. An
investment in Credit Linked Certificates entailgrsficant risks in addition to those associatedhwit
investments in a conventional security.

Investors should note that Credit Linked Certifesatiffer from ordinary securities issued by the
relevant Issuer in that the cash settlement amandtremuneration payable by the relevant Issuer is
dependent on whether a Credit Event has occurredsjpect of the relevant Reference Entity/ies. In
certain circumstances the Credit Linked Certifisatell cease to bear interest and the value paid to
Certificateholders on exercise may be less tharr theginal investment and may in certain
circumstances be zero. Investors should have mrifiknowledge and experience in financial and
business matters to evaluate the merits and risksvesting in Credit Linked Certificates as wedl a
access to, and knowledge of, appropriate analytmals to evaluate such merits and risks in the
context of their financial situation.

Investors in the Credit Linked Certificates will bgposed to the credit risk of the relevant Refeeen
Entity/ies. Prospective investors should conduetrtbwn investigations and, in deciding whether or
not to purchase the Credit Linked Certificates, ustidorm their own views of the merits of an
investment related to the Credit Linked Certifisalb@sed upon such investigations. In particulaih ea
investor contemplating purchasing any Credit Linkatificates should make its own appraisal of the
Reference Entity. If in doubt, potential invest@se strongly recommended to consult with their
independent legal and financial advisers beforeimga&iny investment decision. Neither the relevant
Issuer nor any other person on their behalf makgsrepresentation or warranty, express or implied,
as to the credit quality of any Reference Entitie Tssuer may have acquired, or during the term of
the Credit Linked Certificates may acquire, comfigie information with respect to the Reference
Entity/ies and is not required to disclose thi®infation to the Certificateholder or any other part

Holders of Credit Linked Certificates will have antractual relationship only with the relevant kssu
and not with any obligor in respect of any Refeser©Obligation or any Reference Entity.
Consequently, the Credit Linked Certificates witlit rconstitute a purchase or other acquisition or
assignment of any interest in any Reference Oltigadr any Reference Entity. Holders of Credit
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Linked Certificates will have rights solely agaitisé relevant Issuer and will have no recoursersgai
the obligor in respect of any Reference Obligattwrany Reference Entity. Save as set out in the
Terms and Conditions in relation to Certificateschhare subject to physical settlement following th
occurrence of a Credit Event, Certificateholder mot have any rights to acquire from the relevant
Issuer, or to require the relevant Issuer to temsissign or otherwise dispose of, any interesinin
Reference Obligation or any Reference Entity.

The Credit Linked Certificates are linked to thedstworthiness of the relevant Reference Entity/ies
The likelihood of a Credit Event occurring in respef any Reference Entity will generally fluctuate
with, among other things, the financial conditiamdaother characteristics of such Reference Entity,
general economic conditions, the condition of aertemancial markets, political events, developnsent
or trends in any particular industry and changger@vailing interest rates.

Any quotations used in the calculation of the C&sttlement Amount may be affected by factors other
than the occurrence of the Credit Event. Such pricay vary widely from dealer to dealer and
substantially between Valuation Dates. The oblayaiselected, even absent a Credit Event, may be
illiquid and such illiquidity may be expected to b®re pronounced following the occurrence of a
Credit Event, thereby adversely affecting any deieation of the value of such obligation which in
turn will impact on the amount by which the Casktl&ment Amount of the Credit Linked Certificates
may be reduced. The Calculation Agent is entitteddlect the obligation which has the lowest value
in the market at the relevant time — providing sabligation satisfies certain specifications amdits

for qualification as a Reference Obligation — foe purposes of calculating the amount by which the
Cash Settlement Amount is reduced following a Grigdent.

Some Reference Obligations may have no, or oniyiged, trading market. The liquidity of Reference
Obligations will generally fluctuate with, amondet things, the underlying liquidity of the loandan
bond markets, general economic conditions, domesiicinternational political events, developments
or trends in a particular industry and the finahc@ndition of the relevant Reference Entity/iebieT
financial markets have experienced periods of ihyaand reduced liquidity which may re-occur and
reduce the market value of the relevant Referermtg&ion(s).

Some or all of the Reference Obligations may alsaibject to restrictions on transfer and may be
considered illiquid. If a Credit Event occurs irspect of a Reference Entity, any resulting dimowiti

in market value of the related Reference Obligattonld be further magnified by reason of such
limited liquidity for Reference Obligations gendyadr that Reference Obligation in particular.

Investors in the Credit Linked Certificates will beposed to the credit risk of the Reference Emtity
respect of Credit Events which occur on or after @redit Observation Start Date. Such date may
precede the Issue Date. Prospective investors ¢hoote that while they may, therefore, have
exposure to Credit Events occurring prior to trsaiésDate, they will not receive interest for angiquk
prior to the Issue Date.

The terms and conditions of Credit Linked Certifesado not incorporate by reference the definitions
and provisions of the 2003 ISDA Credit DerivativBgfinitions (the 2003 Credit Derivative
Definitions™) or the 2014 ISDA Credit Derivatives Definitiongdhe 2014 Credit Derivative
Definitions" and, together with the 2003 Credit Derivative iDitions, the ‘Credit Derivatives
Definitions”) and there may be differences between the dafimstused with respect to Credit Linked
Certificates and the Credit Derivatives DefinitiorSonsequently, investing in the Credit Linked
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Certificates is not exactly equivalent to investinga credit default swap that incorporates either
2003 Credit Derivatives Definitions or the 2014 dir®erivative Definitions.

While ISDA has published and supplemented the €i@erivatives Definitions in order to facilitate
transactions and promote uniformity in the creditivhtive market, the credit derivative market has
evolved over time and is expected to continue tange. Consequently, the Credit Derivatives
Definitions and the terms applied to credit deiiwes, including credit linked securities, are sebf®
interpretation and further evolution. Past evemigehshown that the views of market participants may
differ as to how the Credit Derivatives Definitiooperate or should operate. As a result of the
continued evolution in the market, interpretatidnttee Credit Linked Certificates may differ in the
future because of future market standards. Suaksaltrmay have a negative impact on the Credit
Linked Certificates. Future amendments or supplésnenthe terms applicable to credit derivatives
generally will only apply to Credit Linked Certiites that have already been issued if the relevant
Issuer and the Certificateholders agree to ameedCitedit Linked Certificates to incorporate such
amendments or supplements and other conditionsnending the Credit Linked Certificates have
been met.

Credit Derivatives Determinations Committees westaldished for the purposes of the Credit
Derivatives Definitions to make determinations tleae relevant to the majority of the credit
derivatives market and to promote transparency @mistency. In making any determination the
relevant Issuer or the Calculation Agent may hasgard to decisions made by announcements,
determinations and resolutions made by ISDA antiierISDA Credit Derivatives Determinations
Committees. Such announcements, determinationgeswdutions could directly or indirectly affect
the redemption and settlement of the Credit LinKedtificates (including the quantum and timing of
payments and/or deliveries on redemption). Forati@dance of doubt, neither the relevant Issuer nor
the Calculation Agent accept any liability to angrgpn for any determinations, redemption,
calculations and/or delay or suspension of paymentior redemption of Credit Linked Certificates
resulting from or relating to announcements, pabions, determinations and resolutions made by
ISDA, the DC Secretary and/or any Credit Derivagiizterminations Committee. Further information
about the Credit Derivatives Determinations Conmerittnay be found at www.isda.org/credit.

By subscribing for or purchasing Credit Linked @erates, each Certificateholder shall be deemed to
agree that (i) no DC Party and no legal counsekloer third-party professional hired by a DC Pamty
connection with such DC Party's performance ofatgpective duties under the DC Rules and/or any
relevant Credit Derivatives Auction Settlement Tgrmas applicable, shall be liable to
Certificateholders, and (i) no DC Party and naalegpunsel or other third-party professional hibgd

a DC Party in connection with such DC Party's penence of its respective duties under the DC
Rules and/or any relevant Credit Derivatives Auttiettlement Terms is acting as fiduciary for, ®r a
an advisor to, Certificateholders.

If Auction Settlement is applicable in respect ofy &Credit Linked Certificate and an Auction takes
place, then the amounts payable by and/or rigidsoahigations of the Issuer under such Credit Lehke
Certificate in respect of the relevant Referencétfdies or Reference Obligation(s), will (followgn
the occurrence of a Credit Event Determination ph&determined in accordance with the relevant
Auction Final Price(s). The Certificateholder takles risk that where the Auction Final Price isdjse
this may result in a lower recovery value than &eRsce Entity or Reference Obligation would have
if such Auction Final Price had not been used. Alke relevant Issuer may have a conflict of irgere
to the extent that it, or one of its affiliates,rj@apates in any auction or other process used to
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determine the Auction Final Price and is under rdigation to consider the interests of
Certificateholders when so acting.

Please refer to theDefinitions section at the end of the section head&pécific Terms and
Conditions of Credit Securitigor defined terms used above.

(xii)  Securities providing for the application @fcomponent weight

The Securities may provide for the applicationtte televant Reference Items of a component weight,
in order to increase or decrease the percentagaadf Reference Item used to determine the amounts
payable or deliverable to investors. The compomaight may be lower than 100 per cent.

In such case, the amounts payable or deliverablevestors will be reduced and, therefore, will
contribute to the yield of the Securities only tmils reduced extent. The performance of the relevant
Reference Item(s) will, therefore, impact the yiefdhe Securities only to a limited extent.

(xiii)  Securities providing for the application afcap to the Reference Iltem(s)

The Securities may provide for the application ehaximum return payable or deliverable to investors
known as a “cap”.

In such case, the amounts payable or deliverabieviestors will be subject to the pre-determined
maximum. If the relevant Reference ltem(s) out-ers the pre-determined maximum, this will not
be taken into consideration when calculating theowamh payable or deliverable in respect of the
Securities.

(xiv)  Option Risk for Securities

The Securities are derivative financial instrumentsich may include an option right and which,
therefore, have many characteristics in common witions. Transactions in options involve a high
level of risk. An investor who intends to tradeootions must first of all understand the functianof

the types of contracts which he intends to tradéfon example, call options and put options). An
investment in options constitutes a highly volatilgestment and there is a high likelihood that the
option may have no value whatsoever at expiratiorsuch case, the investor would lose the entire
amount used to purchase the option (known as tteeriipm®).

An investor who is considering the purchase oflbagdion over a Reference Item, the market prite o
which is much lower than the price at which theretse of the option would be opportune (known as
"deep out of the money"), must consider that thesitility that the exercise of the option will bet®
profitable is remote. Likewise, an investor whoc@nsidering the purchase of a put option over a
Reference Item, the market price of which is muighér than the price at which the exercise of the
option would be opportune, must consider that tbssibility that the exercise of the option will
become profitable is remote.

The Securities include some options on Refererara(i). The amount potentially paid or deliverable
on exercise or any early termination will dependfanvalue of such options. Prior to the expiratbn

a Security, a variation in the value of the reléva@stions may involve a reduction in the value wtls
Security.

(xv) Risks relating to Warrants only
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Additional factors which are material for the purpose of assessing the market risks associated
with Warrants issued under the Programme.

Time Lag after Exercise

In the case of any exercise of Warrants, therebeilh time lag between the time a Warrantholdezggiv
instructions to exercise, or the time the Warrarautomatically exercised, and the time the aphpléca
Cash Settlement Amount (in the case of Cash Saftl@dants) relating to such exercise is determined.
Any such delay between the time of exercise andl&termination of the Cash Settlement Amount will
be specified in the Terms and Conditions of theugges. However, such delay could be significantly
longer, particularly in the case of a delay in eis of Warrants arising from any daily maximum
exercise limitation (in the case of American StWarrants), the occurrence of a market disruption
event or failure to open of an exchange or relatathange (if applicable) or following the impositio

of any exchange controls or other similar reguliaffecting the ability to obtain or exchange any
relevant currency (or basket of currencies) in ¢hse of Currency Warrants. The applicable Cash
Settlement Amount may change significantly durimgy asuch period, and such movement or
movements could decrease the Cash Settlement Anoduthie Warrants being exercised and may
result in such Cash Settlement Amount being zero.

Minimum Exercise Amount

If so indicated in the applicable Final Terms, ark&atholder must tender or hold a specified number
of Warrants at any one time in order to exercidausl Warrantholders with fewer than the specified
minimum number of Warrants will either have to gbkir Warrants or purchase additional Warrants,
incurring transaction costs in each case, in otdeealise their investment. Furthermore, holddrs o
such Warrants incur the risk that there may besdbfices between the trading price of such Warrants
and the Cash Settlement Amount (in the case of Gatthed Warrants) or the Physical Settlement
Value (in the case of Physical Delivery Warrantsguch Warrants.

Limitations on Exercise

In the case of American Style Warrants, if so iated in the applicable Final Terms, the relevant
Issuer will have the option to limit the number Axinerican Style Warrants exercisable on any date
(other than the final exercise date) to the maximumber specified in the applicable Final Terms
and, in conjunction with such limitation, to linihe number of American Style Warrants exercisable
by any person or group of persons (whether or ciib@in concert) on such date. In the event that t
total number of American Style Warrants being eisexdt on any date (other than the final exercise
date) exceeds such maximum number and the reléssuntr elects to limit the number of American
Style Warrants exercisable on such date, a Wawkighmay not be able to exercise on such date all
American Style Warrants that such holder desireexercise. In any such case, the number of
American Style Warrants to be exercised on sucle dalf be reduced until the total number of
American Style Warrants exercised on such dateonger exceeds such maximum, such American
Style Warrants being selected at the discretiah@felevant Issuer or in any other manner spekcifie
the applicable Final Terms. Unless otherwise spetiin the applicable Final Terms, the American
Style Warrants tendered for exercise but not egedcon such date will be automatically exercised on
the next date on which American Style Warrants begxercised, subject to the same daily maximum
limitation and delayed exercise provisions.

(xvi) Inverse Floating Rate Securities
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Inverse floating rate Securities (also known asrew floating rate Securities) have an intered rat
equal to a fixed rate minus a rate based uponeaergte rate such as EURIBOR. The market values of
those Securities typically are more volatile thaarkat values of other conventional floating ratbtde
securities based on the same reference rate (@hdthierwise comparable terms). Inverse floating ra
Securities are more volatile because an increageireference rate not only decreases the intextest

of the Securities, but may also reflect an increagerevailing interest rates, which further adetys
affects the market value of these Securities.

(xvii)  Fixed/Floating Rate Securities

Fixed/floating rate Securities may bear interesh aate that the relevant Issuer may elect to abnve
from a fixed rate to a floating rate, or from aaflimg rate to a fixed rate. The Issuer's abilitgdovert

the interest rate will affect the secondary marketl the market value of the Securities since the
relevant Issuer may be expected to convert thewhémn it is likely to produce a lower overall cast
borrowing. If the relevant Issuer converts fromiged rate to a floating rate, the spread on the
fixed/floating rate Securities may be less favolgattan then prevailing spreads on comparable
floating rate Securities tied to the same referaate. In addition, the new floating rate at anyei
may be lower than the rates on other Securitiethelrelevant Issuer converts from a floating tate
fixed rate, the fixed rate may be lower than thesvgiling rates on its Securities.

(xviii) Application of multipliers to Floating Rateecurities

To the extent that Rate Multiplier or ReferenceeRgultiplier applies in respect of the determinatio
of the Remuneration Rate for Securities which beauneration at a floating rate, investors shoad b
aware that any fluctuation of the underlying flogtirate will be amplified by such multiplier. Where
the Rate Multiplier is less than 1, this may adebrsaffect the return on the Securities which bear
remuneration at a floating rate.

(xix)  Maximum/Minimum Interest Rate

Potential investors should also consider that wkiseeunderlying interest rate does not rise abbee t
level of the Minimum Remuneration Rate, comparableestments in securities which pay interest
based on a fixed rate which is higher than the Mum Remuneration Rate are likely to be more
attractive to potential investors than an investnenhe Securities. Under those conditions, inmest
in the Securities might find it difficult to seleéir Securities on the secondary market (if anynight
only be able to realise the Securities at a pribieckvmay be substantially lower than the nominal
amount.

To the extent a Maximum Remuneration Rate apglegstors should be aware that the Remuneration
Rate is capped at such Maximum Remuneration Ratel. [€€onsequently, investors may not
participate in any increase of market interests;aténich may also negatively affect the market galu
of the Securities.

(xx)  Securities providing for a Barrier Event

Potential investors should also consider that whbee Securities provide for the application of a
Barrier Event, and if it is so specified in the &ifferms, the Securities shall be automatically@zed
upon the occurrence of such Barrier Event. In stade, each Security entitles its holder to receive

80



from the relevant Issuer on each Barrier Exerciatebndicated in the Final Terms the Barrier Cash
Settlement Amount or Barrier Entitlement, as theecanay be, less any Expenses not already paid.

(xxi)  Securities providing for a Remuneration BarrEvent

In addition, potential investors should considet tivhere the Securities provides for the applicatib

a Remuneration Barrier Event, upon the occurrericeuch event the Securities will cease to bear
remuneration. In such cases, investors will recéhee Remuneration Amount on the immediately
following Remuneration Payment Date and, thereafitere will be no further Remuneration Payment
Dates and no further Remuneration Amount will byaée.

(xxii)  Securities providing for a Participation Fax

If the applicable Final Terms in respect of anyuBiges indicates that the Participation Factorlesp

the formula used to determine any amount payaldéoamon-cash consideration deliverable contains
a multiplier or leverage factor and, consequeritlg, percentage change in the value of the Security
will be greater than any positive and/or negatiggfigrmance of the Reference Item(s). Any Securities
which include such multiplier or leverage factopnesent a very speculative and risky form of
investment since any change in the performancehef Reference Item(s) carries the risk of a
correspondingly higher change in the value of tbeuties.

©) Risks Related to Securities Generally
0] Option to Vary Settlement

If the applicable Final Terms in respect of anyuB#es indicates that the relevant Issuer haspaioo

to vary settlement in respect of such Securitibs, relevant Issuer may, at its sole and unfettered
discretion, elect (1) not to pay the relevant Siggoolders the Cash Settlement Amount, but to @eliv
or procure delivery of the Entitlement or (2) notdeliver or procure delivery of the Entitlementj ko
make payment of the Cash Settlement Amount on ¢kiéefhent Date to the relevant Securityholders.

(i) Modification

The Terms and Conditions of the Securities corpaavisions for calling meetings of Securityholders
to consider matters affecting their interests galher These provisions permit defined majorities to
bind all Securityholders including Securityholderiso did not attend and vote at the relevant meeting
and Securityholders who voted in a manner conti@tiie majority.

The Terms and Conditions of the Securities alswigeothat the relevant Issuer and the Guarantor
may, without the prior consent of the holders af ®ecurities correct (i) any manifest error in the
Terms and Conditions of the Securities and/or enFimal Terms, (ii) any error of a formal, minor or
technical nature in the Terms and Conditions of $eeurities and/or in the Final Terms or (iii) any
inconsistency in the Terms and Conditions of theuBiges and/or in the Final Terms between the
Terms and Conditions of the Securities and/or tinalFTerms and any other documents prepared in
connection with the issue and/or offer of a SewésSecurities (provided such correction is not
materially prejudicial to the holders of the relev&eries of Securities). Any such correction shall
binding on the holders of the relevant Securitiesl dhe relevant Issuer and the Guarantor (if
applicable) shall cause such correction to be iedtito the holders of the Securities as soon as
practicable thereafter pursuant to Condition 8 (&%) of the Securities.
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(iii) Market Disruption Event and Disrupted Day

If an issue of Securities includes provisions dgpivith the occurrence of a market disruption ewent

a failure to open of an exchange or related exoh@anga Valuation Date or an Averaging Date and the
Calculation Agent determines that a market disaupévent or such failure has occurred or exista on
Valuation Date or an Averaging Date, any consedakepbstponement of the Valuation Date or
Averaging Date or any alternative provisions fotuetion provided in any Securities may have an
adverse effect on the value of such Securities.

(iv) Settlement Disruption Event

In the case of Physical Delivery Securities, if éti®ment Disruption Event occurs or exists on the
Settlement Date, settlement will be postponed uhgl next Settlement Business Day on which no
Settlement Disruption Event occurs. The Issuemesé circumstances also has the right to pay the
Settlement Disruption Amount (as defined in the dibons) in lieu of delivering the Entitlement. Suc

a determination may have an adverse effect onghee\of the relevant Securities.

(V) Expenses and Taxation

A holder of Securities must pay all Expenses netpto such Securities. As used in the Conditions,
Expenses means all taxes, duties and/or expensesding any applicable depository charges,
transaction or exercise charges, stamp duty, stdutp reserve tax, issue, registration, securities
transfer and/or other taxes or duties arising ftbenexercise and settlement of such Securitiesoand/
the delivery or transfer of the Entitlement (as legafple) pursuant to the terms of such Securities a
more fully set out in Condition 9 of the Terms &whditions of the Securities.

The Issuer shall not be liable for or otherwiseiggd to pay any tax, duty, withholding or other
payment which may arise as a result of the owngys$tansfer, exercise or enforcement of any Securit
by any person and all payments made by the relésaner shall be made subject to any such tax, duty
withholding or other payment which may be requitetie made, paid, withheld or deducted.

(vi) Other taxation considerations

It is not possible to predict whether the taxatiegime applicable to Securities on the date of pase

or subscription will be amended during the terntha Securities. If such amendments are made, the
taxation regime applicable to the Securities maffedisubstantially from the taxation regime in
existence on the date of purchase or subscripfitimedSecurities.

(vii)  Illegality and Cancellation

If the relevant Issuer determines that its perfarceaunder any Securities has, or that any arrangisme

made to hedge the relevant Issuer's obligationsruautly Securities have become (i) illegal in wharle

in part for any reason, or (ii) by reason of a éroajeure event (such as an act of God, fire, flood
severe weather conditions, or a labour dispute hmrtage) or an act of state, impossible or
impracticable, the relevant Issuer may cancel Setturities. The Issuer may also cancel the Seesiriti

upon the occurrence of certain adjustment eventsehsout in Condition 13 of the Terms and
Conditions of the Securities (as may be amendetthéapplicable Final Terms). If the relevant Issuer
cancels the Securities, it will (in the case oflkgality, force majeure event or act of statpafmitted

by applicable law), pay the holder of each suchuBSigcan amount equal to the fair market value of
such Security or, in relation to Warrants and whénés are specified in the applicable Final Terms,
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each Unit, as set out in the Terms and Conditidnthe Securities, notwithstanding such illegality,
force majeure event or act of state less the aosihe relevant Issuer and/or any of its Affiliatas
agents of unwinding any underlying related hedgingitngements (including any cost of funding in
respect of such hedging arrangements), all asrdeted by the Calculation Agent. The fair market
value of the Securities may be less than the pgecimice of the Securities and may in certain
circumstances be zero.

(viii)  Change of law

The Terms and Conditions of the Securities aredaseEnglish law in effect as at the date of this
Base Prospectus. No assurance can be given asitaghct of any possible judicial decision or cheang
to English law or administrative practice after tiae of this Base Prospectus.

(ix) Procedures of clearing systems

Unless otherwise provided in the Final Terms, Saearissued under the Programme may be
represented by one or more Global Securities actl &lobal Securities will be deposited with a
common depositary for Euroclear and/or Clearstreanxembourg. Except in the circumstances
described in the relevant Global Security, investeill not be entitled to receive definitive Secies.
Euroclear and/or Clearstream, Luxembourg and/orathgr relevant clearing system provided in the
Final Terms will maintain records of the beneficiaterests in the Global Securities. While the
Securities are represented by one or more Globalriies, investors will be able to trade their
beneficial interests only through Euroclear andtgarstream, Luxembourg and/or any other relevant
clearing system. While the Securities are represkbly one or more Global Securities the relevant
Issuer will discharge its payment obligations unither Securities by making payments to the common
depositary for Euroclear and/or Clearstream, Lux@mt) and/or any other relevant clearing system for
distribution to their account holders. A holderaobeneficial interest in a Global Security musy @h

the procedures of Euroclear and/or Clearstreameinipourg and/or any other relevant clearing system
to receive payments under the relevant SecurifiBs.Issuer has no responsibility or liability foret
records relating to, or payments made in respectbeheficial interests in the Global Securities.
Holders of beneficial interests in the Global S&ms will not have a direct right to vote in respef

the relevant Securities. Instead, such holderkhegilpermitted to act only to the extent that they
enabled by Euroclear and/or Clearstream, Luxembandjor any other relevant clearing system to
appoint appropriate proxies.

(x) Potential Conflicts of Interest

The relevant Issuer and/or any of its Affiliatesynadso engage in trading activities (including hedg
activities) related to the asset or other basisreférence underlying any Securities and other
instruments or derivative products based on oteélto the asset or other basis of reference widegrl
any Security for their proprietary accounts or ddner accounts under their management. The Issuer
and/or any of its Affiliates may also issue otherigative instruments in respect of the asset berot
basis of reference underlying Securities. The eslevssuer and/or any of its Affiliates may also as
underwriter in connection with future offerings siiares or other securities related to an issue of
Securities or may act as financial adviser to aetampanies or companies whose shares are included
in a basket of shares or in a commercial bankimgaciéy for such companies. Such activities could
present certain conflicts of interest, could inflae the prices of such shares or other securitids a
could adversely affect the value of such Securities
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Under the Terms and Conditions of the Securitié®e Calculation Agent may make certain
determinations in respect of the Securities whalhla affect the amount payable by the relevantdssu
on the Securities. In exercising its right to makeh determinations the Calculation Agent is exditl

to act in its sole and absolute discretion. Whieerelevant Issuer acts as Calculation Agent, piafen
conflicts of interest may exist between the CaltofaAgent and the Securityholders, including with
respect to those determinations that the Calcuafigent may make pursuant to the Securities that
may influence the Cash Settlement Amount payabl¢he Entitlement deliverable (as the case may
be), on the Settlement Date.

Investors should note that Securities issued utfterProgramme may be underwritten by Dealers
(including Mediobanca) which receive in considematiunderwriting commissions and selling
concessions. The relevant Issuer may also offdrs@ii Securities directly to investors without the
involvement of any Dealer. In addition, Mediobameay act as market maker or specialist or perform
other similar roles in connection with the Secestipotential conflicts of interest may exist betwe
Mediobanca acting in such capacity on the one hamdl investors in the Securities on the other.

Investors should note too that Mediobanca itselfcisng in a number of capacities in connectiorhwit
the issuance of the Securities. In particular Meaiza will act as, inter alia, the relevant Isstiee,
Guarantor in respect of Mediobanca Internatior@iégations, the Dealer, the Calculation Agent, the
Arranger and Italian Paying Agent.

Even if its respective rights and obligations ifaten to the issuance of the Securities are not
conflicting and are independent from one anotmepearforming any such obligations in these différen
capacities, Mediobanca may be in a situation oflmbrof interests. Mediobanca will only have the
duties and responsibilities expressly agreed tsumh entity in the relevant capacity and will royf,
virtue of its or any of its affiliates acting in yamther capacity, be deemed to have other duties or
responsibilities or be deemed to hold a duty oéadher than as expressly provided in respect @i ea
such capacity.

Any further conflict of interest, including confte between the relevant Issuer and any Dealers or
distributors will be indicated in the relevant Hifi@rms.

(xi) Impossibility to know the amount of the Se@esiin circulation on the date of issue

The Securities may be issued and withheld by tlewyaet Issuer for the progressive sale on the nharke
in accordance with investors’ demand. In this cdnéan investor who acquires the Securities does not
know in the moment of purchase how much of theadssecurities effectively are publicly traded with
the consequence that the amount in circulationdcbel meagre and may not guarantee successively
adequate liquidity in the Securities.

(xii)  Issue of subsequent tranche

In the event the relevant Issuer decides to issdkdr Securities having the same terms and comditi
as already existing Securities (or in all respegteept for the Issue Price, the Issue Date ankdéofirst
payment of remuneration (if any)) and so that tmgher Securities shall be consolidated and form a
single series with the original Securities, theagge amount of Securities in circulation could l¢ad
greater liquidity in the secondary market with aseguent negative impact on the price of the reteva
Securities.
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(xiii)  Physical Delivery Requirements and Settletitisk

In order to receive the Entitlement in respect oPlaysical Delivery Security, the holder of such
Security must (1) deliver or send by authenticatedt message (confirmed in writing) to Euroclear o
Clearstream, Luxembourg or any other relevant rigasystem (as the case may be), with a copy to
the relevant Issuer and the Fiscal Agent (a) a dotgpleted Exercise Notice on or prior to the ratév
time on the Expiration Date (in the case of a RtalsDelivery Warrant) or (b) a duly completed
Physical Delivery Confirmation Notice on or priar the relevant time on the Exercise Date (in the
case of a Physical Delivery Certificate) and (2y phe relevant Exercise Price (in the case of a
Warrant) and Expenses (in the case of a Warraat Gertificate), together with any other amounts
payable. Failure to do so will result (i) in theseaof a Warrant where Automatic Exercise is not
specified in the applicable Final Terms, the retew/arrant's becoming void or (ii) in the case of a
Warrant where Automatic Exercise is specified ip #pplicable Final Terms, or in the case of a
Certificate, the Securityholder receiving the Asses Value Payment Amount instead of the
Entitlement. The Assessed Value Payment Amount lvélldetermined by the Calculation Agent by
reference to the fair market value of the assetspecsed in the Entitlement. See Condition 16 for
Warrants and Condition 20 for Certificates of thegris and Conditions of the Securities.

Following the exercise of Physical Delivery Warmar in connection with the exercise of Physical
Delivery Certificates, unless otherwise indicatedhe applicable Final Terms, the Calculation Agent
may determine that a Settlement Disruption Eventifoapplicable, a Failure to Deliver due to
llliquidity is subsisting. Any such determinationayn affect the value of the Securities and/or may
delay settlement and/or lead to cash settlememierahan physical settlement in respect of the
Securities.

In relation to Physical Delivery Securities, untiee Guarantee, the Guarantor has the right aitvagist

to elect not to deliver or procure delivery of tRatitlement to the holders of Physical Delivery
Securities, but in lieu thereof to pay an amouncash equal to the Guaranteed Cash Settlement
Amount specified in the applicable Final Terms. Isuwash payment will constitute a complete
discharge of the Guarantor’s obligations in relatio such Physical Delivery Securities.

If so indicated in the applicable Final Terms, tekevant Issuer has an option to vary settlement in
respect of the Securities. If exercised by thevesie Issuer, this option will lead to Physical Ddehy
Securities being cash settled or Cash Settled Besuseing physically settled. Exercise of suctiap
may affect the value of the Securities.

(xiv)  Hedge Unwind Costs

To the extent applicable Final Terms specify thégdge Unwind Adjustment” shall apply, the amount
that Securityholders may receive in certain cirdamses will be adjusted upwards or downwards to
reflect the pro rata Hedge Unwind Costs. The Hedgeind Costs are the costs of unwinding any
associated hedging transactions, including butimited to any hedging and/or funding transactions.

(xv) EU Savings Directive

Under EC Council Directive 2003/48/EC on the teomtbf savings income, each Member State of the
European Economic Area is required to provide ®tHx authorities of another Member State of the
European Economic Area details of payments of @steor other similar income paid by a person
within its jurisdiction to, or collected by suchperson in favour of, a beneficial owner that is an
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individual resident in that other Member State; boer, for a transitional period, Austria and
Luxembourg may instead apply a withholding systemrelation to such payments, deducting tax at the
rate of 35%. The transitional period is to terrténat the end of the first full fiscal year follavg
agreement by certain non-EU countries to the exgdanhinformation relating to such payments.

A number of non-EU countries including Switzerlandd certain dependent or associated territories of
certain Member States of the European Economic , Ara@ge agreed to adopt similar meas\jegther
provision of information or transitional withholdjhin relation to payments made by a person within
its jurisdiction to, or collected by such personfawour of, a beneficial owner that is an indivilua
resident in a Member State of the European Econdmea. In addition, the Member States of the
European Economic Area have entered into provisibnnformation or transitional withholding
arrangements with certain of those dependent @cexed territories in relation to payments made by
a person in a Member State of the European Econéneia to, or collected by such person in favour
of, an individual resident in one of those teriger

(xvi)  U.S. Foreign Account Tax Compliance Withhaidi

The Issuer, the Guarantor and other financialtunsdins through which payments on the Securites are
made may be required to withhold U.S. tax at a@a®0% on all, or a portion of, payments maderafte
31 December 2016 in respect of (i) any Securitegattierized as debt (or which are not otherwise
characterized as equity and have a fixed termYfér. federal tax purposes that are not yet outstgnd
as of the date (theGrandfathering Date") that is six months after the date on which finab.
Treasury regulations define the term “foreign gasspayment” or are materially modified from that
date and (ii) any Securites characterized as equityhich do not have a fixed term for U.S. federal
tax purposes pursuant to Sections 1471 through dfitde U.S. Internal Revenue Cod&ATCA”)

or similar law implementing an intergovernmentagpiagach to FATCA.

This withholding tax may be triggered if (i) thdeeant Issuer is a foreign financial institutiod-f1”)

(as defined in FATCA) that enters into and compligh an agreement with the U.S. Internal Revenue
Service (IRS”) to provide certain information on its accountlders (making the relevant Issuer a
“Participating FFI”), (ii) the relevant Issuer has positive “passthru payment percentage” (as
determined under FATCA), and (iii)(a) an investared not provide information sufficient for the
relevant Participating FFI to determine whether itheestor is a U.S. person or should otherwise be
treated as holding a “United States Account” ofhstarticipating FFI, or (b) any FFI that is an
investor, or through which payment on such Seaigenade, is not a Participating FFI.

The application of FATCA to interest, principal @ther amounts paid with respect to the Securites is
not clear. If an amount in respect of U.S. withlmoddtax were to be deducted or withheld from
interest, principal or other payments on the Seesirineither the relevant Issuer nor any payingitage
nor any other person would, pursuant to the camaltiof the Securites, be required to pay additional
amounts as a result of the deduction or withholdihguch tax. As a result, investors may, if FATCA
is implemented as currently proposed by the IRSeive less interest or principal than expected.
Holders of Securites should consult their own tdxisers on how these rules may apply to payments
they receive under the Securites.

FATCA is particularly complex and its applicatia® uncertain at this time. The above description is
based in part on proposed regulations and offguéance that is subject to change. The applicatfon
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FATCA to Securites may be addressed in the releFamil Terms or a supplement to the Base
Prospectus, as applicable.

3) Risks related to the market generally

Set out below is a brief description of the primtimarket risks, including liquidity risk, exchangse
risk, interest rate risk and credit risk that magy televant in connection with an investment in
Securities:

(A) The secondary market generally

Securities may have no established trading marketnwssued, and one may never develop. If a
market does develop, it may not be very liquid. efEfiore, investors may not be able to sell their
Securities easily or at prices that will providerthwith a yield comparable to similar investmehist t
have a developed secondary market. This is pé&tiguthe case for Securities that are especially
sensitive to interest rate, currency or marketsrisice designed for specific investment objectmes
strategies or have been structured to meet thestimemt requirements of limited categories of
investors. These types of Securities generallyldvbave a more limited secondary market and more
price volatility than conventional debt securitidfliquidity may have a severely adverse effecttioa
market value of Securities.

The Issuer has no obligation to purchase the Sesufrom the Securityholders. However, should the
relevant Issuer decide to purchase the Securthessecondary market pricing that the relevanteissu
may provide on the Securities may reflect the udinig cost of the hedging portfolio (if any).

(B) Exchange rate risks and exchange controls

The Issuer will pay principal and interest, if amyy the Securities in the Settlement Currency.sThi
presents certain risks relating to currency conweess if an investor's financial activities are
denominated principally in a currency or curreneyt the “Investor's Currency”) other than the
Settlement Currency. These include the risk tkah@nge rates may significantly change (including
changes due to devaluation of the Settlement Ceyrenrevaluation of the Investor's Currency or due
to the official redenomination of the Settlementri@acy and/or Investor’'s Currency) and the risk tha
authorities with jurisdiction over the Settlemenir@ncy and/or the Investor's Currency may impose
or modify exchange controls. An appreciation ia tlalue of the Investor's Currency relative to the
Settlement Currency would decrease (i) the Invisst©urrency-equivalent yield on the Securities (ii)
the Investor's Currency equivalent value of thengpal payable on the Securities and (iii) the
Investor's Currency equivalent market value of $leeurities. Government and monetary authorities
may impose (as some have done in the past) excltang®ls that could adversely affect an applicable
exchange rate. As a result, investors may redesseinterest, principal or other amount than etguec

or no interest or principal or other amount.

©) Credit ratings may not reflect all risks

One or more independent credit rating agenciesasaign credit ratings to the Securities. The gatin
may not reflect the potential impact of all risktated to structure, market, additional factorsussed
above, and other factors that may affect the valtighe Securities. A credit rating is not a
recommendation to buy, sell or hold securities iasag be revised or withdrawn by the rating agency at
any time.
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(D) Legal investment considerations may restricttegn investments

The investment activities of certain investors subject to legal investment laws and regulations, o
review or regulation by certain authorities. Eadbential investor should consult its legal adwsster
determine whether and to what extent (i) Securgieslegal investments for it (i) Securities can b
used as collateral for various types of borrowingl diii) other restrictions apply to its purchase o
pledge of any Securities. Each prospective investwuld consult their legal advisors or the
appropriate regulators to determine the approptr@g@ment of Securities under any applicable risk-
based capital or similar rules.

(E) Impact of implicit fees on the Issue/Offer Pec

Investors should note that implicit fees (e.g. ptaent fees, direction fees, structuring fees) map b
component of the Issue/Offer Price of Securitieg, duch fees will not be taken into account for the
purposes of determining the price of the relevauug@ties in the secondary market.

The Issuer will specify in the relevant Final Terthe type and amount of any implicit fees which are
applicable from time to time.

Investors should also take into consideration thaecurities are sold on the secondary market
immediately following the offer period relating such Securities, the implicit fees included in the
Issue/Offer Price on initial subscription for suSkcurities will be deducted from the price at which
such Securities may be sold in the secondary market

(3] Certain considerations associated with publiffers of Securities

If Securities are distributed by means of a pubfier, under certain circumstances indicated in the
relevant Final Terms, the relevant Issuer andfoeroéntities specified in the Final Terms may hinee
right to withdraw the offer, which in such circumstes will be deemed to be null and void according
to the terms indicated in the relevant Final Terms.

In such case, investors who have already paid bveded subscription monies for the relevant
Securities will be entitled to reimbursement oftsaenounts, but (in the case of Certificates) wilt n
receive any remuneration that may have accruetidrperiod between their payment or delivery of
subscription monies and the reimbursement of tloe@ees.

(G) Possible llliquidity of the Securities in theeSondary Market

It is not possible to predict the price at whiclc@@ies will trade in the secondary market or viieet
such market will be liquid or illiquid. The Issueray, but is not obliged to, list or admit to traglin
Securities on a stock exchange or market. If thei@ees are not listed or admitted to trading oy a
exchange or market, pricing information for the @é&®=s may be more difficult to obtain and the
liquidity of the Securities may be adversely aféetctif the relevant Issuer does list or admit &aliing
an issue of Securities, there can be no assurbhatatta later date, the Securities will not béstkd or
that trading on such exchange or market will nostgpended. In the event of a delisting or suspensi
of listing or trading on a stock exchange or mariet relevant Issuer will use its reasonable tffty
list or admit to trading the Securities on anotechange or market. Also, to the extent Warrants of
particular issue are exercised, the number of igsraf such issue outstanding will decrease, riesult
in a diminished liquidity for the remaining Warrantf such issue. A decrease in the liquidity of an
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issue of Warrants may cause, in turn, an increasieei volatility associated with the price of sussue
of Warrants.

The Issuer, or any of its Affiliates may, but ist mbliged to, at any time purchase Securities gt an
price in the open market or by tender or privagatly. Any Securities so purchased may be held or
resold or surrendered for cancellation. The Issu@ny of its Affiliates may, but is not obliged toe a
market-maker for an issue of Securities. Even éf tblevant Issuer or such other entity is a market-
maker for an issue of Securities, the secondarkehdor such Securities may be limited. To the ekte
that an issue of Securities becomes illiquid, arestor may have to exercise such Securities (in the
case of American Style Warrants) or wait until tBeercise Date (in the case of European Style
Warrants and Certificates) to realise value.

Investors should note that if an entity is appalrde market-maker or liquidity provider with resjpiec
the Securities in the secondary market, this maycdrtain circumstances, affect the price of the
Securities in the secondary market.

In addition, all or part of the Securities issuedier this Programme may be subscribed upon issuance
by the relevant Issuer itself or by its Affiliate(sfor resales thereafter on the basis of
investors’demand. Accordingly, investors subsagbfor Securities upon their issuance should be
aware that there may not be a viable secondaryenéok the relevant Securities immediately. Even if

a market does develop subsequently, it may noebeliquid.

(H) Listing of Securities

In respect of Securities which are (in accordandb the applicable Final Terms) to be listed on a
stock exchange, market or quotation system, tlevaet Issuer shall use all reasonable endeavours to
maintain such listing, provided that if it becomiespracticable or unduly burdensome or unduly
onerous to maintain such listing, then the relevasimier may apply to de-list the relevant Secuwitie
although in this case it will use all reasonabldezvours to obtain and maintain (as soon as reblsona
practicable after the relevant de-listing) an alé¢ive admission to listing, trading and/or quatatby

a stock exchange, market or quotation system wahutside the European Union, as it may decide.

If such an alternative admission is not availabteisy in the opinion of the relevant Issuer,
impracticable or unduly burdensome, an alternatmission will not be obtained.
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DOCUMENTS INCORPORATED BY REFERENCE

The following documents shall be deemed to be pm@ted in, and form part of, this Base
Prospectus:

» the audited consolidated annual financial statesnastat and for the years ended 30 June 2014
and 2013 of Mediobanca;

» the audited non-consolidated annual financial stetés as at and for the years ended 30 June
2014 and 2013 of Mediobanca International;

» the English translation of the Mediobanca RegigtnraDocument 2014 (published in the ltalian
language on 17 October 2014 and approved by CONSOB6 October 2014, report No.
82076/14);

» the Press Release of Mediobanca dated 26 Octollkt @fOcorporated by reference in its
entirety);

* the Terms and Conditions of the Securities (pag@@s-1201) set out in the Base Prospectus dated
12 March 2013 relating to the Euro 40,000,000,06€udnce Programme of Mediobanca and
Mediobanca International; and

» the Terms and Conditions of the Securities (pad&s—2268) set out in the Base Prospectus dated
30 November 2011 relating to the Euro 40,000,000 J@86uance Programme of Mediobanca and
Mediobanca International,

in the case of the above-mentioned financial states) together with the accompanying notes and
(where applicable) auditor's reports, save thatstatement contained in this Base Prospectus or in
any of the documents incorporated by referencand, forming part of, this Base Prospectus shall be
deemed to be modified or superseded for the purpbdkis Base Prospectus to the extent that a
statement contained in any document subsequertdtyporated by reference by way of supplement
prepared in accordance with Article 16 of the Peosps Directive modifies or supersedes such
statement.

The Issuers will provide, without charge to eactspe to whom a copy of this Base Prospectus has
been delivered, upon the request of such persaopg of any or all the documents deemed to be
incorporated by reference herein unless such dacismeave been modified or superseded as
specified above, in which case the modified or ssgmed version of such document will be provided.
Request for such documents should be directedetds8uers at their offices set out at the end isf th
Base Prospectus. In addition, such documentdbeilivailable, without charge, at the principalazfi

of the Paying Agent in Luxembourg and on the Meda's website
(http://www.mediobanca.com/en/investor-relatiorisfici/financial-reports.html with respect to the
financial information and http://raccoltaproprietamediobanca.it/en/documents/index.html with
respect to the remaing documents listed above) @andhe Mediobanca International’'s website
(http://www.mediobanca.com/en/about-us/locations®ftabourg.html).

The following table shows where some of the infarora required under Annex IV and Xl of
Commission Regulation (EC) No. 809/2004, as amendad be found in the above mentioned
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documents incorporated by reference. Any infornmatontained in the documents incorporated by

reference but not set out below is given for infation purposes only.

The information incorporated by reference thatasincluded in the cross-reference list, is con@de

as additional information and is not required bg ttelevant annexes of Regulation (EC)

809/2004, as amended.

Cross-reference list in respect of the Mediobancegistration Document 2014

1] Risk factor Pages7to 12
\ll Future trenc Page3C
Vil Forecasts or estimates of prc Page31

Cross-reference list in respect of the MediobancadaMediobanca International financial

statements

Mediobanca - Consolidated annual financial statemesa

Commission Regulation (EC) No. 809/2004, Annex XPParagraph 11.1

Balance sheet

Statement of income
Statement of changes in equity
Cashflow statement

Accounting policies and explanatory notes

2014

Pages 66-67
Pages 68-64
Page 70-71
Pages 72-73

Pages 78-243

2013

Pages 80-81
Pages 82-83
Pages 84-85
Pages 86-87
Pages 92-242

Auditors'reports Pages 62-63 Page 64-65

(Pages 54-56 of pdf

document)

Mediobanca International - Non-Consolidated annuafinancial
statements
Commission Regulation (EC) No. 809/2004, Annex XParagraph 11.1 2014 2013
Statement of financial position Page 24 Page 22
Statement of comprehensive income Page 25 Page 23
Cashflow statement Page 28 Page 26
Statement of changes in equity Pages 26-27 Pages 24-P5
Accounting policies and explanatory notes Pages 33-15% Pages 30-147
Auditors' reports Pages 20-21 Pages 19-20
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SUPPLEMENTS AND FURTHER PROSPECTUSES

The Issuers will prepare a replacement prospecttting out the changes in the operations and
financial conditions of the Issuer at least eveegryafter the date of this Base Prospectus and each
subsequent Base Prospectus.

The Issuers have given an undertaking to the Dedhett if at any time during the duration of the
Programme there is a significant new factor, makenistake or inaccuracy relating to the informatio
contained in this Base Prospectus which is capafbddfecting the assessment of the Securities, they
shall prepare a supplement to this Base Prospectusblish a replacement Base Prospectus for use in
connection with any subsequent offering of the &ges and shall supply to each Dealer a number of
copies of such supplement as a Dealer may reagorexplest.

In addition, the Issuers and the Guarantor mayeagith any Dealer to issue Securities in a form not
contemplated in the sections of this Base Prospesmttitled “Form of Final Terms”. To the extentttha
the information relating to that Tranche of Secesitconstitutes a significant new factor in relatio

the information contained in this Base Prospediuseparate prospectus specific to such Tranche (a
“Drawdown Prospectu$) will be made available and will contain suchaniation. Each Drawdown
Prospectus will be constituted either (1) by a leirdpcument containing the necessary information
relating to the relevant Issuer and (if applicalitey Guarantor and the relevant Securities or (2)
pursuant to Article 5.3 of the Prospectus Directiby a registration document containing the
necessary information relating to the relevantéssnd (if applicable) the Guarantor, a securii@®
containing the necessary information relating #® tblevant Securities and, if necessary, a summary
note. In the case of a Tranche of Securities wisiche subject of a Drawdown Prospectus, references
in this Base Prospectus to information specifieddentified in the Final Terms shall (unless the
context requires otherwise) be read and constrsiédfermation specified or identified in the relava
Drawdown Prospectus.
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FORMS OF THE SECURITIES

Form

Each Series of Securities will on issue be cortstitiby either (a) in the case of Securities with a
maturity of more than one year, a temporary glaagrity in bearer form (thel'emporary Global
Security”) or (b) in the case of Securities with a maturfyone year or less, a permanent global
security in bearer form (the”ermanent Global Security and together with the Temporary Global
Security, the “Global Securities” and each@ldbal Security”) as indicated in the applicable Final
Terms which, in either case, will be deposited waittiepositary or a common depositary for Euroclear
and/or Clearstream, Luxembourg and/or any othevagit clearing system and/or deposited directly
with Monte Titoli S.p.A. and/or any other centralis custodian appointed by the lIssuers (a
“Centralised Custodiarf).

The relevant Final Terms will specify whether Uditgtates Treasury Regulation 81.163-5(c)(2)(i)(C)
(the “TEFRA C Rules’) or United States Treasury Regulation 81.163{2(¢))(D) (the ‘TEFRA D
Rules’) are applicable in relation to the Securitiesibthe Securities do not have a term of more than
365 days, that neither the TEFRA C Rules nor thERAD Rules are applicable.

On or after the 40th day following the Issue Datfettee Securities (theExchange Daté) the
Temporary Global Security will be exchangeable f@) a Permanent Global Security or (b) for
Securities in definitive form Definitive Securities’, and the expression®efinitive Warrants” and
“Definitive Certificates” shall be construed accordingly), as indicatedh@ applicable Final Terms
and in each case only to the extent that certifioatin a form to be provided) to the effect thiag¢ t
beneficial owners of interests in such Security moe United States persons or persons who have
purchased for resale to any United States persorecuired by U.S. Treasury regulations, has been
received by Euroclear and/or Clearstream, Luxendpoand Euroclear and/or Clearstream,
Luxembourg, as applicable, has given a like cedifon (based on the certification received) to the
Fiscal Agent.

A Permanent Global Security will be exchangeabteg(fof charge), in whole but not in part, for
Definitive Securities only upon the occurrence ofExchange Event. For these purposes, “Exchange
Event” means that:

(i) Euroclear or Clearstream, Luxembourg or anleotrelevant clearing system is closed for
business for a continuous period of 14 days (dteen by reason of legal holidays) or announces
an intention permanently to cease business, or

(i) the relevant Issuer has or will become subjecadverse tax consequences which would not be
suffered were the Securities represented by thed&ent Global Security in definitive form.

The Issuer will promptly give notice to Securitytiets in accordance with Condition 8 of the Terms
and Conditions of the Securities if an ExchangenEwecurs. No Definitive Security delivered in
exchange for a Temporary Global Security or a PeemiaGlobal Security, as the case may be, will be
mailed or otherwise delivered to any location ia United States or its possessions.

Terms and Conditions applicable to the Securities

The applicable Final Terms for the Securities vl attached to or incorporated by reference into th
Global Security and completes the Terms and Canditof the Securities.
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Legend concerning United States persons
The following legend will appear on all Securitiegh a maturity of more than 365 days:

"Any United States person who holds this obligatait be subject to limitations under the United
States income tax laws, including the limitationevyided in Sections 165(j) and 1287(a) of the
Internal Revenue Code."

Book-entry form

If the relevant Final Terms specifies the form leé Securities as being “Book-entry form”, then the
Securities will not be represented by paper cediés and the transfer and exchange of Securitiles w
take place exclusively through an electronic booltyesystem managed by Monte Titoli S.p.A. or

any other Centralised Custodian appointed by tlseiels. Accordingly, all Securities shall be

deposited by their owners with an intermediary ipgoant in the relevant Centralised Custodian. The
intermediary will in turn deposit the Securitieghlwihe Centralised Custodian.

To transfer an interest in the Securities, the dieror and the transferee are required to give
instructions to their respective intermediaries. thie transferee is a client of the transferor’s
intermediary, the intermediary will simply transtbe Securities from the Transferor’s account ® th
account of the transferee. If, however, the traesfés a client of another intermediary, the trar@fs
intermediary will instruct the centralised clearsygstem to transfer the Securities to the accoltiteo
transferee’s intermediary, which will then regidiee Securities on the transferee’s account.

Each intermediary maintains a custody accountegh of its clients. This account sets out the
financial instruments of each client and the resafall transfers, interest payments, chargedtwro
encumbrances on such instruments. The accountrhotdany other eligible party may submit a
request to the intermediary for the issue of afesitaccount statement.

In such circumstances, it will not be possible &iSecurityholder to obtain physical delivery of
Securities certificates representing the Securities
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GENERAL DESCRIPTION OF THE ISSUANCE PROGRAMME

The following is a general description of the Pragpme for the purposes of Article 22.5(3) of
Commission Regulation (EC) No 809/2004 implemertiiveg Prospectus Directive. The following
overview does not purport to be complete and idifigd by the remainder of this Document and, in
relation to the terms and conditions of any pafacuSeries (as defined below in “Terms and
Conditions™) of Securities, the applicable Final rites. Subject as provided in the Terms and
Conditions, any of the following (including, withidimitation, the type of Securities which may be
issued pursuant to the Programme) may be variedupplemented as agreed between the relevant
Issuer, the relevant Dealer(s) and the Fiscal Add@rapplicable). Words and expressions defined in
“Form of the Securities” and “Terms and Conditiohshall have the same meaning in this overview:

Issuers Mediobanca - Banca di Credito Finanziario S.p.A. a
Mediobanca International (Luxembourg) S.A.

Mediobance- Banca di Creditc Mediobanca was established in 1946 as a me-term credit

Finanziario S.p.A.: granting institution in Italy. In 1956 Mediobareshares were
admitted to the Italian Stock Exchange and sinan ths
business has expanded both nationally and intemnelly.

Medicbanca is registered at the Companies' Registryhe
Chamber of Commerce of Milan, Italy under registmat
number 00714490158. Mediobanca's registered officat
Piazzetta E. Cuccia 1, Milan, ltaly, telephone nembt+39)
0288291.

Mediobanca holds banking licence from the Bank of Ita
authorising it to carry on all permitted types o&nking
activities in Italy.

Mediobanca is a bank organised and existing uragefaws of
Italy, carrying out a wide range of banking, finecand
related activities throughout Italy.

At the date hereof, Mediobanca's issued share atajotals
Euro 430,564,606.00, represented by 861,129,213teegd
shares of nominal value Euro 0.50.

The Board of Director of Mediobanca is responsible for t
ordinary and extraordinary management of Mediobanca

Mediobanca Internation Mediobanca International has the form osociété anonyn
(Luxembourg) S.A.: subject to Luxembourg law and has its place ofstegfion in
Luxembourg. On 15 December 2005 the Luxembourg d¢bni
of the Treasury and the Budget, on the recommenati the
CSSF, granted Mediobanca International a full baglicence
pursuant to which its operations include raisingdsi in the
international markets and lending, consistent Wigdiobanca
International's articles of association approved e
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Guarantol

Description
Arranger

Dealer

Fiscal Agent

Italian Paying Agen

Currencies

shareholders in the general meeting held on 21 rbDleek
2005.

Mediobanca International is registered at the Lux@ung trade
and companies registry under regision number B 11288t
Mediobanca International's registered office it d@oulevard
Joseph Il, L-1840 Luxembourg, Luxembourg.

At the date hereof, Mediobanca International's adsand
authorised share capital totals Euro 10,000,008esemted by
1,000,000 registered shares of Euro 10 par value.

The Board of Directors of Mediobanca International
responsible for setting authorisation levels, defin
organisational structure, defining the system tdrimal control
and reviewing it on a regular basis, and approtirgbank's
accounts and interim statements. Day-to-day maneageis
entrusted to two managing directors.

Mediobanca- Banca di Credito Finanziario S.p.A. (wi
respect to Securities issued by Mediobanca Intiemeslt
(Luxembourg) S.A.

Issuanc Programmie
Mediobanca Banca di Credito Finanziario S.
MEDIOBANCA - Banca di Credito Finanziario S.{.

Each of the Issue may from time to time appoint additior
dealers under the Programme or terminate their injpent
either in respect of a single Tranche or in respéthe whole
Programme.

BNP Paribas Securities Services, Luxembourg Bri will act
as Fiscal Agent in respect of the Securities extmp$ecurities
in dematerialised form deposited directly with Mentitoli
S.p.A. ("Monte Titoli ).

Mediobanca- Banca di Credito Finanziario S.p.A. will act
Italian Paying Agent with respect to Securities
dematerialised form which are deposited directlyhvivionte
Titoli (which role will include the role of Fiscahgent with
respect to such Securities).

Subject to compliance with all relevant laws, regiohs anc
directives, Securities may be issued in any cugrenc
currencies as the relevant lIssuer, the Guarantdrer@v
applicable), and the relevant Dealer so agree.
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Method of Issue

Final Terms or Drawdow
Prospectus:

Form ofSecuritie:

The Securitie may be issued on a syndicated or -

syndicated basis. The Securities will be issuedn@ or more
Series (which may be issued on the same date @hwhay be
issued in more than one Tranche on different dateBhe
Securities may be issued in Tranches on a contgb@sis
with no minimum issue size, subject to complianaéh vall

applicable laws, regulations and directives. FermrtBecurities
may be issued as part of an existing Series.

Securitie issued under the Programme may be issued eitr
pursuant to this Base Prospectus and the relevaat Ferms
or (i) pursuant to a Drawdown Prospectus. The Beand
Conditions applicable to any particular TrancheSefcurities
are the Terms and Conditions of the Securitieagpteted by
the relevant Final Terms or, as the case may leerdlevant
Drawdown Prospectus.

References in this General Description of the Issaa
Programme to the “Final Terms” shall, where aplieabe
read as references to the Drawdown Prospectusngekat the
Securities, as the case may be.

Unless otherwise provided in the Final Termach issue o
Securities will on issue date be represented eithera
Temporary Global Security or a Permanent GlobaL8tgcas
indicated in the applicable Final Terms. The TerappGlobal
Security will be exchangeable either, in accordawié its
terms, for a Permanent Global Security or for Ogfia
Securities. The Permanent Global Security will be
exchangeable in limited circumstances for Defimitiv
Securities. Each Temporary Global Security and each
Permanent Global Security will be held by a common
depository on behalf of Euroclear and Clearstream,
Luxembourg and/or any other relevant clearing sysaed/or
deposited directly with Monte Titoli S.p.A. and/any other
Centralised Custodian appointed by the Issuers.

If the Securities are issued and held in book-efaryn, the

Securities will not be represented by paper cediés and the
transfer and exchange of Securities will take plxausively

through an electronic book-entry system managedbnte

Titoli S.p.A. or any other Centralised Custodiarp@pted by

the Issuers. Accordingly, all Securities of the satranche
shall be deposited by their owners with an interargd
participant in the relevant Centralised Custodiahhe

intermediary will in turn deposit the Securities tlwithe

Centralised Custodian.
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In such circumstances, it will nobe possible for ¢
Securityholder to obtain physical delivery of Seies
certificates representing the Securities.

Type of Securitie: The Issuer may issue Index Securities, Share Siesy
Currency Securities, Debt Securities, Commodity uBittes,
Fund Securities and Credit Securities.

Certificates may bear remuneration, if so specifiedthe
applicable Final Terms.

Warrants may be European Style Warrants or Amer&isgte
Warrants.

Securities that beremuneratio: In respect of Securities which Ir remuneration at axedrate,
such remuneration will be payable in arrear onddue or dates
in each year specified in the relevant Final Terms.

The yield in respect of the Securities which beanmuneration
at a fixed rate is calculated in accordance wite I@MA

Method. The ICMA Method determines the effectiveeiest
rate for the securities taking into account accruerest on a
daily basis.

In respect of Securities which bear remuneration #bating
rate, such remuneration will be set separatelgémh Series by
reference to the benchmark as may be specifiedeimalevant
Final Terms as adjusted for any applicable margin.

Remuneratio Periods will be specified in the relevant Fii
Terms. The length of the Remuneration Periods fog t
Securities and the applicable interest rate ormtthod of
calculation may differ from time to time or be ctarg for any
Series.

Settlement of the Securit: Settlement will be by way of cash payme” Cash Settle(’) or
physical delivery (Physical Delivery’).

The Guarantee provides that, in the case of PHyBielvery
Securities, the Guarantor will have the right teceélnot to
make physical delivery of the Entitlement, but extto pay the
Guaranteed Cash Settlement Amount as specifiedhen t
applicable Final Terms.

Index Securitie: The Cash Settlement Amount in respect of Index Sezs
will be calculated by reference to a single indexlgding rate
of inflation) or basket of indices.

Share Securiti¢ The Cash Settlement Amount in respect of CasheSe8hare
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Currency Securitie:

Debt Securitie:

Commodity Securitie:

Fund Securitie:

Securities will be calculated by reference to algirshare o
basket of shares.

The Entitlement in respect of Physical Delivery @ha
Securities will be a specified amount of sharesr@ or more
companies, as applicable, subject to payment ofreéfeant
Exercise Price (in the case of Warrants) and ahgrosums
payable.

The Cash Settlement Amount in respect of Cash &k
Currency Securities will be calculated by referetea single
currency or basket of currencies

The Entitlement in respect of Physical Delivery @uacy
Securities will be a specified amount of the retgveurrency
or currencies as applicable, subject to paymenhefrelevant
Exercise Price (in the case of Warrants) and ahgrasums
payable.

The Cash Settlement Amount in respect of CasheSeRlebt
Securities will be calculated by reference to aglgindebt
instrument or basket of debt instruments.

The Entitlement in respect of Physical Delivery BD8bcurities
will be a specified amount of debt instruments & @r more
issuers, as applicable, subject to payment of #levant
Exercise Price (in the case of Warrants) and ahgrasums
payable.

The Cish Settlement Amount in respect of Cash Se
Commodity Securities will be calculated by refereno a
single commodity or basket of commodities.

The Entitlement in respect of Physical Delivery Qoodity
Securities will be a specified amount of commoditisubject
to payment of the relevant Exercise Price (in tlasec of
Warrants) and any other sums payable.

The Cash Settlement Amount in respect of Cashesleklinc
Securities will be calculated by reference to umitsshares
(however described) in a single fund or basketiotls.

The Entitlement in respect of Physical Delivery &un
Securities will be a specified amount of fund shaoe units
(however described), subject to payment of the vegle
Exercise Price (in the case of Warrants) and ahgrasums
payable.
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CreditSecurites

Exercise olCertificate:

Exercise oWarrant:

Payments oicash settlement amor and/or remuneratio (if

any) in respect of Credit Linked Certificates, whimay be
issued by any Issuer, will depend on whether orangpecified
“Credit Event” occurs in respect of one or more csjeed

“Reference Entities” and/or the obligations of aofy such
Reference Entities. Following the occurrence ofred@ Event,
Credit Linked Certificates may either be cash sdttor
physically settled by delivery of bonds or otheralifying

obligations of the defaulted Reference Entity, redicated in
the relevant Final Terms.

Drawdowns of this product include: Single Name @red
Linked Certificates (where Certificateholders take credit
risk of a single named Reference Entity), Lineask&h Credit
Linked Certificates (where Certificateholders take credit
risk in respect of two or more Reference Entitrest ibasket of
Reference Entities and where the Certificates lvallexercised
in part if a Credit Event occurs in respect of d&gference
Entity in the basket), First-to-Default Credit Lk
Certificates (where Certificateholders take thalitnesk of the
first to default among a basket of Reference Egjtand Nth-
to-Default Credit Linked Certificates (where Ceacdgiteholders
take the credit risk of the Nth to default amondpasket of
Reference Entities). See the section headspktific Terms
and Conditions of Credit Securitiesf this Base Prospectus
for the terms and conditions applicable to Credibkkd
Certificates issued under the Programme.

Each Certificate shall be automatically exercised the
Exercise Date. In the case of ltalian Listed Ciedies,
automatic exercise can be waived by serving a Reresuent
Notice, which shall be substantially in the fornh sat in the
Issue and Paying Agency Agreement, copies of whialy be
obtained from the specified office of the FiscaleAgand the
Paying Agent.

European Style Warrar are only exercisable on the Exerc
Date or, if such day is not an Exercise Businesy, Diae
immediately succeeding Exercise Business Day (theual
Exercise Daté and the ‘Expiration Date”).

American Style Warrants are exercisable on any dser
Business Day during the Exercise Period.

If Automatic Exercise is not specified in the appble Final
Terms, any Warrant which has not been duly exaldmsethe
relevant Securityholder, at or prior to 10.00 a.Bryssels or
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Physical Delivery Securities al

Luxembourg time, as the case may be, on the Expir&ate
shall become void.

If Automatic Exercise is specified in the applicabFinal
Terms, any Warrant which has not been duly exaldmsethe
relevant Securityholder, at or prior to 10.00 a.Bryssels or
Luxembourg time, as the case may be, on the Expir&ate
and which is, in the determination of the CalcwatiAgent,
"In-The-Money" shall be automatically exercised ome
Expiration Date. In the case of Italian Listed Véats,
automatic exercise can be waived by serving a Reresuent
Notice, which shall be substantially in the fornh sat in the
Issue and Paying Agency Agreement, copies of whialy be
obtained from the office of the Fiscal Agent ané taying
Agent.

In the case of Physical Delivery Securities, ineortb receive

Assessed Value Payment Amount:the relevant Entitlement the relevant Securityholaeust

Status of the Secuiriti:

Guarantee¢

deliver to the Fiscal Agent an Exercise Noticetf{ia case of
Warrants) or a Physical Delivery Confirmation Netifin the
case of Certificates) prior to 10.00 a.m. Brussels
Luxembourg time, as the case may be, on the Expir&ate
(in the case of Warrants) or the Exercise Datahecase of
Certificates) and pay any Expenses and any othauai®
payable and, in the case of Warrants, the reletatrcise
Price. If a Securityholder does not deliver an Eiser Notice
or a Physical Delivery Confirmation Notice, as agagble,
prior to 10.00 a.m. Brussels or Luxembourg timefhescase
may be, on the Expiration Date or the Exercise Date
applicable, no delivery of the Entitlement will beade and in
lieu thereof the relevant Issuer shall determind pay the
Assessed Value Payment Amount.

Securities constitute direct, unconditic, unsubordinated an
unsecured obligations of the relevant Issuer anll par passu
among themselves and (save for certain obligatieqaired to
be preferred by law) rank equally with all othersaoured
obligations other than subordinated obligationsanly of the
relevant Issuer from time to time outstanding.

Under the Deed of Guarantee, an accordance with the terr
and subject to the limitations thereof, Mediobanca
unconditionally and irrevocably guarantees paymehtall
amounts due and the performance of any non-castedel
obligations in respect of Securities issued by Mbednca
International. Pursuant to the Guarantee, the &uar has the
right to elect not to deliver or procure the dalwef any
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entitlement to holders of Securities, but in libereof to pay i
cash amount. See also Condition 2@fafus of the Guarantee
of the Terms and Conditions of the Securities.

Status of the Guarant The payment obligations of the Guarantor underQeed of
Guarantee constitute — in accordance with the tamdssubject
to the Ilimitations thereof — direct, unconditional,

unsubordinated and unsecured obligations of therabtar

which will rank at all times at leagtari passuwithout any
preference among themselves and equally with adrgbresent
and future unsecured and unsubordinated obligatainghe

Guarantor, save for certain mandatory exceptiorappficable
law. See also Condition 2(bptatus of the Guarantgef the

Terms and Conditions of the Securities. In paréicupursuant
to the Deed of Guarantee, to the extent the Guarast
incorporated in the Republic of Italy and to théeesk under the
applicable law in force at the relevant time a dapthe
maximum amount to be guaranteed is required, therdstor
shall only be liable up to an amount which is thgragate of
110 per cent. of the aggregate principal amoumingf Tranche
of the Securities (in each case as specified inatpy@icable
Final Terms) and 110 per cent. of the interest achs
Securities accrued but not paid as at any date lwnhwthe
Guarantor's liability falls to be determined. In daibn,

pursuant to the Deed of Guarantee, the Guarantsralsn
undertaken to issue an additional guarantee imauat equal
to any liability exceeding the maximum amount meméd
above in relation to any Tranche.

Optional Redemptic in respect 0 The Final Terms issued in respect of each issiCertificate:

Certificates: will state whether such Certificates may be redekinefore
their stated maturity at the option of the relevissuer and/or
the Securityholders and, if so, the terms appleaibl such
redemption and subject to all relevant legal angulaory
requirements.

Taxatior in respect of Securiti: All payments in respect of Securities shall be mswlgect tc
any such tax, duty, withholding or other paymenticithmay
be required to be made, paid, withheld or dedueted no
additional amount shall be payable to any relevant
Securityholder in respect of any such tax, dutyhlkolding or
other payment.

Rating The rating of theSecuritie, if any, tc be issued under tt
Programme will be specified in the applicable Fiheitms.

Whether or not each credit rating applied for itatien to a
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Series of Securities will be issued by a creditntgptagency
established in the European Union and registerederun
Regulation (EU) No. 1060/2009 (as amended by Ré&gula
(EU) No. 513/2011) (theCRA Regulation”) will be disclosed
in the applicable Final Terms. In general, Europesgulated
investors are restricted from using a rating fogutatory
purposes if such rating is not issued by a credihg agency
established in the European Union and registeratbruthe
CRA Regulation unless the rating is provided byedit rating
agency operating in the European Union before uite,J2010
which has submitted an application for registratiam
accordance with the CRA Regulation and such registr is
not refused.

Governing Law If it is specified in the Final Terms that Englidaw is
applicable to the Securities, the Securities arldrelhted
contractual documentation and any contractual on-no
contractual obligations arising from or connectedhwthe
Securities (or such related contractual documentatvill be
governed by, and construed in accordance with,igmgdw. If
it is specified in the Final Terms that Italian l&napplicable to
the Securities, the Securities will be governeddnd shall be
construed in accordance with, Italian law.

Listing and Admission to Tradin  The Central Ban of Irelanc has approvd this document as
base prospectus. Application has also been madgefurities
issued under the Programme to be admitted to adinthe
regulated market of the Irish Stock Exchange andetdisted
on the Official List of the Irish Stock Exchange.

Securitiesmay be listed or admitted to trading, as the casg
be, on other or further stock exchanges or marketmay be
agreed between the relevant Issuer, the Guaramiberé
applicable) and the relevant Dealer in relatiorthte relevant
Series. Securities which are neither listed nor itidch to
trading on any market may also be issued.

The Central Ban of Ireland may, at the request of eith
Issuer, send to the competent authority of anoEeopean
Economic Area Member State (i) a copy of this Base
Prospectus; (i) an Attestation Certificate in adamce with
Article 18(i) of the Prospectus Directive; and)(ifiso required

by such competent authority, a translation of Susnmary.

Notice of the aggregate nominal amountor Securities (it
applicable), the remuneration (if any) payable @éspect of
Securities, the issue price of Securities and dnhgrderms and
conditions not contained herein which are applieatol each
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Selling Restriction:

Tranche ofSecuritieswill be set out in therelevent Final
Terms which, with respect to Securities to be dists the
Official List of the Irish Stock Exchange, will lelivered to
the Irish Stock Exchange.

The applicable Final Terms will state whether ort tioe
relevant Securities are to be listed and/or additeetrading
and, if so, on which stock exchanges and/or markets

See"Plan of Distribution”
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GENERAL DESCRIPTION OF THE UNDERLYING

The Securities may relate to the following Refeeeltems:

a single index (including relating to the rate mflation and including the proprietary indices
described in the section “Description of Proprigtindices” below) or a basket of indices;

a single share or a basket of shares;

a single currency or a basket of currencies;

a single debt instrument or a basket of debt insénts;
a single commodity or a basket of commaodities;

a single reference entity or more reference estitie

units or shares (however described) in a singld fura basket of funds.

The applicable Final Terms will specify the rele/Reference Item(s) and state where information on
the relevant Underlying, in particular on its past future performance and on its volatility, can b
found and whether or not the relevant Issuer irgelodprovide further information on the relevant
Reference Item(s).
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DESCRIPTION OF PROPRIETARY INDICES

A) THE ETF MANAGER DYNAMIC BOND INDEX
General

The ETF Manager Dynamic Bond Index (tHeyhamic Index’) was established by Mediobanca —
Banca di Credito Finanziario S.p.A. (thETF Dynamic Index Sponsof) on 12 August 2011 (the
“Dynamic Commencement Dat§. Mediobanca — Banca di Credito Finanziario S.prAits capacity

as calculation agent in respect of the ETF Man&yegramic Bond Index (thelfidex Calculation
Agent’) is responsible for the operation of the Dynainidex and accordingly will announce the level
of the Dynamic Index (theDynamic Index Level) and the composition of the Dynamic Index every
Exchange Business Day at the close of businesgpexm any Dynamic Rebalance Day when the
announcement will be made at or before 14:00 CET.

Composition

The Dynamic Index replicates a dynamic investmard basket of Component Dynamic ETFs (the
“ETF Dynamic Basket). The investment theme of the Dynamic Index igestment in iShares ETFs
tracking the performance of government bonds amgdarate bonds, including high yield assets. The
current Component Dynamic ETFs and their currentddyic Weights (as defined below) within the
ETF Dynamic Basket are specified below.

The weights (the Dynamic Weights’) of each Component Dynamic ETF within the ETF Bgmic
Basket are rebalanced by the Index Calculation Agena quarterly basis according to a mean-
variance selection algorithm, as further describdeelow in the section entitled “Weights
Determination Methodology”.

If a Dynamic Index Potential Substitution Event urs; the Index Calculation Agent may, acting in
good faith and in a commercially reasonable marcienge the ETF Dynamic Basket composition by
(a) adding a Component Dynamic ETF to the Compobgmiamic ETFs which are then part of the
ETF Dynamic Basket; or (b) removing a Componentdwyic ETF from the ETF Dynamic Basket; or
(c) substituting the relevant Component Dynamic Eith a Substitute Dynamic Component ETF. A
Substitute Dynamic Component ETF is an ETF selebtethe Dynamic Index Calculation Agent in
its sole discretion which meets the Dynamic Indégikility Criteria.

The “Dynamic Index Eligibility Criteria " are the criteria determined by the Index CalacatatAgent
guarterly on each Dynamic Index Rebalance Dattsiadle discretion but which must include, but are
not limited to, the following:

0] the relevant ETF must be an iShares ETF wigdisied on the Italian Stock Exchange;

(i) the investment theme of the relevant ETF nhesteasonably similar to the investment theme
of any securities already issued by Mediobanca rc8ali Credito Finanziario S.p.A. that
have as their underlying reference item the Dyndmiex;

(i) the relevant ETF’s liquidity, measured as tmenthly ETF liquidity published by the Italian
Stock Exchange, must be above EUR 2,000,000 duhieg30 Exchange Business Days
preceding the relevant Rebalance Date; and
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(iv) the relevant ETF's AUM (as defined below) mirs above EUR 40,000,000 during the 30
Exchange Business Days preceding the relevant Digriantex Rebalance Date.

The Dynamic Index Eligibility Criteria can be ree@ by the Index Calculation Agent quarterly on
each Dynamic Index Rebalance Date.

Weights Determination Methodology

The Dynamic Weight for each Component Dynamic ETFespect of each Dynamic Index Rebalance
Date will be determined by the Index CalculationeAg in accordance with the standard Mean-
Variance Optimization algorithm introduced in theodlérn Portfolio Theory of H. Markowitz. The
goal of the algorithm is to find, on every Dynarimdex Rebalance Date, the set of Dynamic Weights
that maximises the expected return subject to ectel level of risk for a market-neutral investor.
The risk of each ETF is measured by its volatilite impact of each ETF on the risk of the allodate
portfolio is measured by its correlation with thther ETFs in the ETF Dynamic Basket. The
optimisation will be performed assuming full inwesint (i.e. there is no holding in cash) and a
maximum allocation of 30% of the total investmenrtd single Component Dynamic ETF.

On each Dynamic Index Rebalance Ddte the Dynamic Weights of the Component Dynamic €TF
are chosen in order to solve the following maxirtic@aproblem:

X r‘t}

max (TN, Wi x pl 23N SN W x W x ok x of. x pi — I, Wi - W
subject to
(a) the following lower and upper bounds:

0% < Wti* < 30% for every i ; and

(b) a full investment constraint:
N .
= 100%;
i=1
where:

t‘; is the optimised weight to be applied to the Edmponent Dynamic ETF in the Dynamic Index
Rebalancing Period following the Dynamic Index Rabee Date™ ;

A;; is the the optimised weight applied to the i-thn@ponent Dynamic ETF in the Dynamic Index
Rebalancing Period preceeding the Dynamic IndexaRece Date™ ;

ui* is the expected return calculated for the i-th @onent Dynamic ETF averaging the historical
simple daily returns on a window size of 1 yearcpegling the Dynamic Index Rebalance Déte

a,_f* is the volatility (standard deviation) calculatied the i-th Component Dynamic ETF averaging
the historical simple daily returns on a windowesiaf 1 year preceeding the Dynamic Index
Rebalance Daté;
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pi’f is the correlation between the i-th and the j-tmponent Dynamic ETFs, with# j, averaging

the historical simple daily returns on a windowesiaf 1 year preceeding the Dynamic Index
Rebalance Daté;

r;'* is the transaction cost applied to the i-th CongmbrDynamic ETF on the Dynamic Index
Rebalance Date* ;

N is the number of Component Dynamic ETFs in the By/Ramic Basket.

“Dynamic Index Rebalancing Period is the period from, and including, a Dynamic Irde
Rebalance Date to, but excluding, the next follgarynamic Index Rebalance Date.

The new weights of each Component Dynamic ETF withe ETF Dynamic Basket will be published
by the Index Calculation Agent on the Exchange Bess Day following each Dynamic Index
Rebalance Date.

Dynamic Index Level

The level of the Dynamic Index will be calculatedthe Index Calculation Agent in its sole discratio
in accordance with the following formula on eachclange Business Day (known as Exchange
Business Day “t"):

Index; = Index; X (14+ R, — F;)

with

Sts

R, = IiV=1Wti* X (Stfdt_ 1)
and

F = %ngtFee

where:

t* means the Dynamic Index Rebalance Date immegipteceding Exchange Business Day “t”; for
the avoidance of any doubt, 12 August 2011 wasitsieDynamic Index Rebalance Date

Wt‘; means the weight of Component Dynamic ETFi asrogted on the Dynamic Index Rebalance
Date immediately preceding Exchange Business Day “t

St means the official closing price of Component Biyic ETFi at the close of business on
Exchange Business Day “t”

S;'* means the Dynamic Index Market Quotation of CongmbrETFi ont™ as provided by official
market makers between 12:00 CET and 12:30 CET.tle@ravoidance of any doubt is the first
Dynamic Index Rebalance Date

d. means the sum of the cash flows paid by the CoemtoDynamic ETFi between the Dynamic
Index Rebalance Daté and the Exchange Business Day
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MgtFee means the annual management fee of 0.75 per eeanpum

On the Dynamic Index Rebalance Date the Dynamic Index will be calculated as
Indexy+ = Indexs- X (1+ Ry — Fy» — Coupong+)

with

a;*
i

SS*

Coupong = Y, Wh x

where:

s* means the Dynamic Index Rebalance Date immedigpegceding Dynamic Index
Rebalance Dat&

&i* means the sum of the weighted net cash flows (sueighting being equal to the
weighting of the Component Dynamic ETifthe ETF Dynamic Basket) net of any applicable
taxes, costs, expenses, or redemption fees, paideb@€omponent Dynamic ETHuring the
Dynamic Index Rebalancing Period betwaéand t*

The Dynamic Index Level takes into account theydadcrued management fee and is therefore lower
than the gross value of the invested basket asudt & the existence of such fee.

The Remuneration Ex Date (being the date on winelptice of any Securities in respect of which the
Dynamic Index is the Reference Item are quoted Emiéheration Amount) will be each Rebalance
Date.

As used in this section, the following terms hawe meanings set out below:

“AUM” means “Assets Under Management” and refers tadted market value of the investments
managed under the relevant Component Dynamic ETF.

“Component Dynamic ETF means an ETF which comprises part of the Dynamitex from time
to time, with the current Component Dynamic ETFsl &meir respective weightings being those
specified in the section headed “Component DyndfiiEs” below.

“Dynamic Index Level or “Index,” means, with respect to an Exchange Business Dayheé level
of the Dynamic Index calculated by the Index Caltoh Agent in its sole discretion in accordance
with the following formula:

Index; = Index; X (14+ R, — F;)

with
N St+ dt
Rt= tl*X<tl. t_1>
i=1 St
and
t—t*
X MgtFee

109



where:

t* means the Dynamic Index Rebalance Date immegiateceding Exchange Business Day
“t”; for the avoidance of any doubt, the Issue Datthe first Dynamic Index Rebalance Date

Wt‘; means the weight of Component Dynamic E&& determined on the Dynamic Index
Rebalance Date immediately preceding Exchange BssiDay “t”

St means the official closing price of Component Bxyic ETF at the close of business on
Exchange Business Day “t”

St"* means the Dynamic Index Market Quotation of CongmbrDynamic ETFon t* as
provided by official market makers between 12:00TCad 12:30 CET. For the avoidance of
any doubt the Issue Date is the first Dynamic Indebalance Date

d. means the sum of the cash flows paid by the CoemoDynamic ETFbetween the
Dynamic Dynamic Index Rebalance Dateand the Exchange Business Day

MgtFee means the annual management fee of 0.75 per eeahpum

On the Dynamic Index Rebalance Datethe Dynamic Index will be calculated as

with

where:

Indexy = Indexg X (1 + Ry — Fer — Coupong+)

s* means the Dynamic Index Rebalance Date immedigpegceding Dynamic Index
Rebalance Dat&

&i* means the sum of the weighted net cash flows (sueighting being equal to the
weighting of the Component Dynamic ETifthe ETF Dynamic Basket) net of any applicable
taxes, costs, expenses, or redemption fees, paideb€omponent Dynamic ETHuring the
Dynamic Index Rebalancing Period betwaéand t*

“Dynamic Index Market Quotation” means the price, as determined by the Index Cation Agent
in its sole discretion, equal to the lowest offleiglhest bid) provided for the Component Dynamic
ETF by Dynamic Index Reference Market-makers betwee@QCET and 12:30 CET.

“Dynamic Index Potential Substitution Event means any event (including, but not limited to, a
Trading Disruption or an Early Closure) that digeumr impairs, as determined by the Index
Calculation Agent acting in good faith and in a coencially reasonable manner, the ability of market
participants in general to effect transactionsompbtain market values for any Component Dynamic

ETF.
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“Dynamic Index Rebalance Datémeans 12 May, 12 August, 12 November and 12 Falgrim each
year, provided that if any such day would otherwedkein a day which is not a Business Day, it $hal
be postponed to the first following day that isusBess Day.

“Dynamic Index Rebalancing Period is the period from, and including, a Dynamic Irde
Rebalance Date to, but excluding, the next follgarynamic Index Rebalance Date.

“Dynamic Index Reference Market-makef means an official specialist and/or liquidity prder for
each Component Dynamic ETF.

“Early Closure” means the closure on any Exchange Business DalieoEkchange or Related
Exchange in respect of any Component Dynamic ETd# py its Scheduled Closing Time unless such
earlier closing is announced by such Exchange tat&kExchange, as the case may be, at least one
hour prior to the earlier of (i) the actual clostnge for the regular trading session on such Emgka

or Related Exchange, as the case may be, on sudabBge Business Day and (ii) the submission
deadline for orders to be entered into on the mgle\Exchange or Related Exchange system for
execution at the relevant Valuation Time on sucbHaxge Business Day.

“ETF” means an exchange traded fund.

“Substitute Component Dynamic ETF means an ETF selected by the Index Calculatioengn
its sole discretion which meets the Dynamic Indégikility Criteria.

“Trading Disruption” means any suspension of or limitation imposedrading by the Exchange or
otherwise and whether by reason of movements oepmkceeding limits permitted by the Exchange
or otherwise relating to any Component Dynamic Bhfhe Exchange in respect of such Component
Dynamic ETF.

Component Dynamic ETFs

The Component Dynamic ETFs and their respectivghtieigs which comprise the Dynamic Index as
at the date of this Base Prospectus are:

Component ETF| Component  ETF| Component ETF | Weight

Ticker ISIN Description

IEAC IM IEOOB3F81R3 iShares Barclays Eurc| 30%
Corporate Bond

IBGL IM IEOOB1FZS91 iIShares Barclays Capit| 30%
Euro Government Bongd
15-30

IBGM IM IEOOB1FZS80 iShares Barclays Capit| 30%
Euro Government Bongd
7-10

SE15 IV IEOOB4L6004! iShares Barclays Capita| 10%

Euro Corporate Bond 1-5
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B) THE ETF MANAGER EUROPEAN EQUITY INDEX
General

The ETF Manager European Equitdex (the European Equity Index’) has been established by
Mediobanca — Banca di Credito Finanziario S.p.Ae (tEuropean Equity Index Sponsof) on 12
August 2011 (the European Equity Commencement Dat®. Mediobanca — Banca di Credito
Finanziario S.p.A. in its capacity as calculatigyeiat in respect of the European Equity Index (the
“Index Calculation Agent’) is responsible for the operation of the Europdaquity Index and
accordingly will announce the European Equity Indexel and the composition of the European
Equity Index every Exchange Business Day at the closaisihbss, except on any European Equity
Rebalance Day when the announcement will be madelzdfore 14:00 CET.

Composition

The European Equity Index replicates a dynamic sthment in a basket of Component European
Equity ETFs (the European Equity Basket). The investment theme of the European Equityeiknd
is investment in iShares ETFs tracking the perforreaof the main European equity indices,
including sector indices and thematic indices. Theent Component European Equity ETFs are
specified and their current European Equity Weidhts defined below) within the European Equity
Basket are specified below.

The weights (the European Equity Weights") of each Component European Equity ETF within the
European Equity Basket are rebalanced by the I@#dsulation Agent on a quarterly basis according
to a mean-variance selection algorithm, as furttescribed below in the section entitléd/€ights
Determination Methodology

If a European Equity Potential Substitution Evectwrss, the Index Calculation Agent may, acting in
goof faith and in a commercially reasonable mancteange the European Equity Basket compaosition
by (a) adding a Component European Equity ETF écGbmponent European Equity ETFs which are
then part of the European Equity Basket; or (b)ax@ng a Component European Equity ETF from the
European Equity Basket; or (c) substituting theevaht Component European Equity ETF with a
Substitute Component European Equity ETF. A SulistiComponent European Equity ETF is an
ETF selected by the Index Calculation Agent insitde discretion which meets the European Equity
Eligibility Criteria.

The “European Equity Eligibility Criteria ” are the criteria determined by the Index Calcalat
Agent quarterly on each European Equity Rebalanate [n its sole discretion but which must
include, but are not limited to, the following:

0] the relevant ETF must be an iShares ETF wigdisied on the Italian Stock Exchange;

(i) the investment theme of the relevant ETF nhesteasonably similar to the investment theme
of any securities already issued by Mediobanca rc8ali Credito Finanziario S.p.A. that
have as their underlying reference item the Eunofgguity Index];
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(i) the relevant ETF’s liquidity, measured as tmenthly ETF liquidity published by the Italian
Stock Exchange, must be above EUR 2,000,000 duhieg30 Exchange Business Days
preceding the relevant European Equity Rebalante; Bad

(iv) the relevant ETF's AUM (as defined above) mbstabove EUR 40,000,000 during the 30
Exchange Business Days preceding the relevant Earogquity Rebalance Date.

The European Equity Eligibility Criteria can be isad by the Index Calculation Agent quarterly on
each European Equity Rebalance Date.

Weights Determination Methodology

The European Equity Weight for each Component EeanEquity ETF in respect of each European
Equity Rebalance Date will be determined by theein@€alculation Agent in accordance with the
standard Mean-Variance Optimization algorithm idtreed in the Modern Portfolio Theory of H.
Markowitz. The goal of the algorithm is to find, emery European Equity Rebalance Date, the set of
European Equity Weights that maximises the expeatdn subject to a selected level of risk for a
market-neutral investor. The risk of each ETF &asured by its volatility. The impact of each ETF
on the risk of the allocated portfolio is measubgdts correlation with the other ETFs in the Ewgap
Equity Basket. The optimisation will be performes$aming full investment (i.e. there is no holding i
cash) and a maximum allocation of 30% of the totaéstment for a single Component European
Equity ETF.

On each European Equity Rebalance Datethe European Equity Weights of the Component
European Equity ETFs are chosen in order to sblgddllowing maximization problem:

N N
i
X Ty

-1

N N
max WE x i —1 WL x W x ol x o/, x p¥ — |Wi . A
g X K= ) t* e t* er X Pyr t* t*

i=1 i=1

i=1 j=1

subject to

(a) the following lower and upper bounds:
0% < Wti* < 30% for every i; and

(b) a full investment constraint:

N .
Z W/ = 100%;
i=1

where:

t‘; is the optimised weight to be applied to the i-tinonent European Equity ETF in the European
Equity Rebalancing Period following the Rebalaneddd*;

I/T/t‘; is the the optimised weight applied to the i-th @oment European Equity ETF in the European
Equity Rebalancing Period preceeding the EuropepuityERebalance Date;
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ui* is the expected return calculated for the i-th @onent European Equity ETF averaging the
historical simple daily returns on a window sizelojear preceeding the European Equity Rebalance
Datet™;

a,_f* is the volatility (standard deviation) calculatéat the i-th Component European Equity ETF
averaging the historical simple daily returns owiadow size of 1 year preceeding the European
Equity Rebalance Date;

pi’f is the correlation between the i-th and the j-tmponent European Equity ETFs, with j,
averaging the historical simple daily returns owiadow size of 1 year preceeding the European
Equity Rebalance Date;

r;'* is the transaction cost applied to the i-th Comporteuropean Equity ETF on the European
Equity Rebalance Date;

N is the number of Component European Equity ETRRarEuropean Equity Basket.

“European Equity Rebalancing Period is the period from, and including, a European iBqu
Rebalance Date to, but excluding, the next follgixuropean Equity Rebalance Date.

The new weights of each Component European Equify \Eithin the basket will be published by the
Index Calculation Agent on the Exchange Businesyg iDBowing each European Equity Rebalance
Date.

European Equity Index Level

The level of the European Equity Index will be cddted by the Index Calculation Agent in its sole
discretion in accordance with the following formuwa each Exchange Business Day (known as
Exchange Business Day “t"):

Index; = Index; X (14+ R, — F;)

with
N St+ dk
Rt = tl* X ( t i t_ 1>
i=1 St
and
Fo= U mger
= X
t= 30 ©IHEC
where:

t* means the European Equity Rebalance Date imnetdiateceding Exchange Business Day “t”;
for the avoidance of any doubt, the Issue Datkaditst European Equity Rebalance Date

Wt‘; means the weight of Component European Equity EBEFRdetermined on the European Equity
Rebalance Date immediately preceding Exchange BssiDay “t”
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St means the official closing price of Componentdp@an Equity ETFat the close of business on
Exchange Business Day “t”

St"* means the European Equity Market Quotation of Gomept European Equity ETn t* as
provided by official market makers between 12:00TC#hd 12:30 CET. For the avoidance of any
doubt is the first European Equity Rebalance Date

di means the sum of the cash flows paid by the CoemoEuropean Equity ETBetween the
European Equity Rebalance Dateand the Exchange Business Day

MgtFee means the annual management fee of 1.00 pepeeannum
On the European Equity Rebalance Didtehe European Equity Index will be calculated as
Indexy = Indexg X (1 + Ry — Fer — Coupong+)

with

Coupon;- = o X

where:

s* means the European Equity Rebalance Date immegdigrelceding European Equity
Rebalance Dat&

&i* means the sum of the weighted net cash flows (sueighting being equal to the
weighting of the Component European Equity Eiiffhe European Equity Basket) net of any
applicable taxes, costs, expenses, or redemptes paid by the Component European Equity
ETF during the European Equity Rebalancing Period betw*and t*

The European Equity Index Level takes into accdinet daily accrued management fee and is
therefore lower than the gross value of the invkbtesket as a result of the existence of such fee.

The Remuneration Ex Date (being the date on whineh drice of the Securities are quoted Ex
Remuneration Amount) will be each European Equighdtance Date.

As used in this section, the following terms hawe meanings set out below:

“AUM” means “Assets Under Management” and refers tadted market value of the investments
managed under the relevant Component EuropeanyHglE.

“Component European Equity ETF” means an ETF which comprises part of the Europsgunty
Index from time to time, with the current Componé&ntropean Equity ETFs and their respective
weightings being those specified in the sectiordeddComponent European Equity ETH=elow.

“Early Closure” means the closure on any Exchange Business DalieoEkchange or Related
Exchange in respect of any Component European ¥E&Iif prior to its Scheduled Closing Time
unless such earlier closing is announced by sudh&hge or Related Exchange, as the case may be,
at least one hour prior to the earlier of (i) tleeual closing time for the regular trading sessiarsuch
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Exchange or Related Exchange, as the case maynbsyah Exchange Business Day and (ii) the
submission deadline for orders to be entered imdhe relevant Exchange or Related Exchange
system for execution at the relevant Valuation Tonesuch Exchange Business Day.

“ETF” means an exchange traded fund.

“European Equity Index Level’ or “Index;” means, with respect to an Exchange Business Day “
the level of the European Equity Index calculatgdhe Index Calculation Agent in its sole discratio
in accordance with the following formula:

Index; = Index; X (14+ R, — F;)

with
N St+ dk
thz Wthx<tit—1>
i=1 St*
and
Fo= L8 MatF
= X
t= T30 O gtrEC
where:

t* means the European Equity Rebalance Date imnedgipteceding Exchange Business
Day “t”; for the avoidance of any doubt, the Isfdege is the first European Equity Rebalance
Date

Wt‘; means the weight of Component European Equity; BSFetermined on the European
Equity Rebalance Date immediately preceding Excbdigsiness Day “t”

St means the official closing price of Component dp@an Equity ETFat the close of
business on Exchange Business Day “t”

St"* means the European Equity Market Quotation of Gumept European Equity ETBnt*
as provided by official market makers between 1Z8X and 12:30 CET. For the avoidance
of any doubt the Issue Date is the first Europequitly Rebalance Date

dl means the sum of the cash flows paid by the CoemtoEuropean Equity ETBetween
the European Equity Rebalance Dateand the Exchange Business Day

MgtFee means the annual management fee of 1.00 pepeeannum
On the European Equity Rebalance Ddtehe European Equity Index will be calculated as
Index = Indexg X (1 + Ry — Fer — Coupong+)
with

N dt.

i t

Coupong = Wge X —=
i=1 SS*
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where:

s* means the European Equity Rebalance Date immegigrelceding European Equity
Rebalance Dat&

di* means the sum of the weighted net cash flows (sueighting being equal to the
weighting of the Component European Equity Eiiffhe European Equity Basket) net of any
applicable taxes, costs, expenses, or redemptés paid by the Component European Equity
ETF during the European Equity Rebalancing Period betw*and t*

“European Equity Market Quotation” means the price, as determined by the Calculatigent in
its sole discretion, equal to the lowest offer (i@st bid) provided for the Component ETdy
Reference Market-makers between 12:00 CET and X2E30

“European Equity Potential Substitution Event’ means any event (including, but not limited to, a

Trading Disruption or an Early Closure) that digeumr impairs, as determined by the Index

Calculation Agent acting in good faith and in a coencially reasonable manner, the ability of market

participants in general to effect transactionsoinpbtain market values for any Component European
Equity ETF.

“European Equity Rebalance Daté means 12 May, 12 August, 12 November and 12 Fae{rin
each year, from and including the Issue Date toiaddding the Exercise Date, provided that if any
such day would otherwise fall in a day which is adBusiness Day, it shall be postponed to the first
following day that is a Business Day.

“European Equity Rebalancing Period is the period from, and including, a European iBqu
Rebalance Date to, but excluding, the next follgxuropean Equity Rebalance Date.

“European Equity Reference Market-maker means an official specialist and/or liquidity prder
for each Component European Equity ETF.

“Substitute Component European EquityETF” means an ETF selected by the Index Calculation
Agent in its sole discretion which meets the EuaspEquity Eligibility Criteria.

“Trading Disruption” means any suspension of or limitation imposedrading by the Exchange or
otherwise and whether by reason of movements oepmxkceeding limits permitted by the Exchange
or otherwise relating to any Component EuropeanitizdtilF on the Exchange in respect of such
Component European Equity ETF.

Component European EquiBTFs

The Component European Equity ETFs and their réisjeeweightings which comprise the European
Equity Index as at the date of this Base Prospextels

Component ETF| Component  ETF| Component ETF | Weight
Ticker ISIN Description

DAXEX IM DEO000593393: iShares DAX® (DE; 30%
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EUE IM IE000847100 iSharesEuro Stoxx 5 10%

DIMC IM IEOOBO2KXL92 iSharesEuro Stoxx Mic | 30%

IDJG IM IEOOBOM62V02 iSharesEuro Stoxx Tota| 30%
Market Growth Large

C) ETF MANAGER WORLD EQUITY INDEX
General

The ETF Manager World Equity Indefthe "World Equity Index”) has been established by
Mediobanca — Banca di Credito Finanziario S.p.Ae (tWorld Equity Index Sponsor’) on 12
August 2011 (the World Equity Commencement Daté). Mediobanca — Banca di Credito
Finanziario S.p.A. in its capacity as calculatiggeat in respect of the World Equity Index (the
“Index Calculation Agent’) is responsible for the operation of the Worldulg Index and
accordingly will announce the World Equitgdex Level and the composition of the World Equity
Index every Exchange Business Day at the close of busimesept on any World Equiigebalance
Day when the announcement will be made at or beéfér@0 CET.

Composition

The World Equity Index replicates a dynamic investinin a basket of Component World Equity
ETFs (the World Equity Basket”). The investment theme of the World Equity Indexnvestment

in iShares ETFs tracking the performance of thenmarld equity indices, including sector indices
and thematic indices, with investments in euro-leedgTFs being favoured. The current Component
World Equity ETFs are specified and their current World Equifgights(as defined below) within
the World EquityBasket as specified below.

The weights (theWorld Equity Weights™) of each Component World EquiiTF within the World
Equity Basket are rebalanced by the Index Calculation Agera quarterly basis according to a mean-
variance selection algorithm, as further describeelow in the section entitled Weights
Determination Methodology

If a World Equity Potential Substitution Event occurs, the Index Glalon Agent may, acting in
good faith and in a commercially reasonable marotenge the World Equitgasket composition by
(a) adding a Component World Equi F to the Component World EquiBTFs which are then part
of the World EquityBasket; or (b) removing a Component World EqlifF from the World Equity
Basket; or (c) substituting the relevant Componwiorld Equity ETF with a Substitute Component
World Equity ETF. A Substitute Component World EquisfF is an ETF selected by the Index
Calculation Agent in its sole discretion which ngeite World EquityEligibility Criteria.

118



The World EquityEligibility Criteria are the criteria determined liie Index Calculation Agent
guarterly on each World Equifgebalance Date in its sole discretion but whichtimaude, but are
not limited to, the following:

0] the relevant ETF must be an iShares ETF wigdisied on the Italian Stock Exchange;

(i) the investment theme of the relevant ETF nhesteasonably similar to the investment theme
of any securities already issued by Mediobanca rc8ali Credito Finanziario S.p.A. that
have as their underlying reference item the Woddity Index;

(i) the relevant ETF’s liquidity, measured as tmenthly ETF liquidity published bythe Italian
Stock Exchange, must be above EUR 2,000,000 duheg30 Exchange Business Days
preceding the relevant World Equity Rebalance Daxte,

(iv) the relevant ETF's AUM (as defined below) mir above EUR 40,000,000 during the 30
Exchange Business Days preceding the relevant VEEauaty Rebalance Date.

The World Equity Eligibility Criteria can be revddy the Index Calculation Agent quarterly on each
World Equity Rebalance Date.

Weights Determination Methodology

The World Equity Weight for each Component Worlduleg ETF in respect of each World Equity
Rebalance Date will be determined by the Index @atmn Agent in accordance with the standard
Mean-Variance Optimization algorithm introducedve Modern Portfolio Theory of H. Markowitz.
The goal of the algorithm is to find, on every WbHquity Rebalance Date, the set of World Equity
Weights that maximises the expected return sultfeet selected level of risk for a market-neutral
investor. The risk of each ETF is measured byatatility. The impact of each ETF on the risk bét
allocated portfolio is measured by its correlatrdth the other ETFs in the World Equity Basket. The
optimisation will be performed assuming full inwesint (i.e. there is no holding in cash) and a
maximum allocation of 30% of the total investmeortd single Component World Equity ETF.

On each World Equity Rebalance Datethe World Equity Weights of the Component Worlguiy
ETFs are chosen in order to solve the following ima&zation problem:

N LR N
i i i J i J L, i _ i i
max EWt* X Hgs —3 EWt* X Wi X Opr X O X pJs —2|Wt* — W | X T
i=1 =1

i=1 j=1 i=1

subject to

(a) the following lower and upper bounds:
0% < Wti* < 30% for every i; and

(b) a full investment constraint:

N .
Z W/ = 100%;
i=1

where:
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t‘; is the optimised weight to be applied to the i-ttmponent World Equity ETF in the Rebalancing
Period following the Rebalance Date

A;; is the the optimised weight applied to the i-tm@onent World Equity ETF in the World Equity
Rebalancing Period preceeding the World Equity Refee Date *;

ui* is the expected return calculated for the i-th @onent World Equity ETF averaging the historical
simple daily returns on a window size of 1 yearcpezgling the World Equity Rebalance Dste

a,_f* is the volatility (standard deviation) calculatéar the i-th Component World Equity ETF
averaging the historical simple daily returns omiadow size of 1 year preceeding the World Equity
Rebalance Date’;

pi’f is the correlation between the i-th and the j-thmPonent World Equity ETFs, with # j,
averaging the historical simple daily returns omiadow size of 1 year preceeding the World Equity
Rebalance Date&’;

r;'* is the transaction cost applied to the i-th Compon&orld Equity ETF on the World Equity
Rebalance Date’;

N is the number of Component World Equity ETFs ia World Equity Basket.

“World Equity Rebalancing Period is the period from, and including, a World EquRebalance
Date to, but excluding, the next following Worldtiy Rebalance Date.

The new weights of each Component World Equity Eiifhin the basket will be published by the
Index Calculation Agent on the Exchange BusinesgfDilowing each World Equity Rebalance Date.

World Equitylndex Level

The level of the World Equity Index will be calctdd by the Index Calculation Agent in its sole
discretion in accordance with the following formuwa each Exchange Business Day (known as
Exchange Business Day “t"):

Index; = Index; X (14+ R, — F;)

with
N . Si4 di
Rt = tl* X ¢ - t - 1
i=1 S;*
and
L=t MgtF
X
t= 30 ©IHEC
where:

t* means the World Equity Rebalance Date immedigiebgzeding Exchange Business Day
“t”; for the avoidance of any doubt, the Issue Datthe first World Equity Rebalance Date
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Wt‘; means the weight of Component World Equity Ed$ determined on the World Equity
Rebalance Date immediately preceding Exchange BssiDay “t”

S} means the official closing price of Component WdElguity ETFi at the close of business
on Exchange Business Day “t”

St"* means the World Equity Market Quotation of Compuré@/orld Equity ETFon t* as
provided by official market makers between 12:00TCad 12:30 CET. For the avoidance of
any doubt is the first World Equity Rebalance Date

di means the sum of the cash flows paid by the Commtoworld Equity ETFbetween the
World Equity Rebalance Daté and the Exchange Business Day

MgtFee means the annual management fee of 1.00 pepeeannum
On the World Equity Rebalance Date the World Equity Index will be calculated as
Indexy = Indexg X (1 + Ry — Fer — Coupong+)
with
Vool

Coupon; = v X =
N
i=1 Sl*

N

where:

s* means the World Equity Rebalance Date immediatetgquling World Equity Rebalance
Datet”

&i* means the sum of the weighted net cash flows (sueighting being equal to the
weighting of the Component World Equity ETiA the World Equity Basket) net of any
applicable taxes, costs, expenses, or redemptes) feid by the Component World Equity
ETF during the World Equity Rebalancing Period betweemd t*

The World Equity Index Level takes into account tfaély accrued management fee and is therefore
lower than the gross value of the invested basketresult of the existence of such fee.

The Remuneration Ex Date (being the date on whineh drice of the Securities are quoted Ex
Remuneration Amount) will be each World Equity Rieinae Date.

As used in this section, the following terms hawe meanings set out below:

“AUM” means “Assets Under Management” and refers tadted market value of the investments
managed under the relevant Component World Equify. E

“Component World Equity ETF” means an ETF which comprises part of the Worldigglndex
from time to time, with the current Component WoHduity ETFs and their respective weightings
being those specified in the section headed “CompbBuropean Equity ETFs” below.

“Early Closure” means the closure on any Exchange Business DalieoEkchange or Related
Exchange in respect of any Component World Equit¥ Brior to its Scheduled Closing Time unless
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such earlier closing is announced by such Exchandrelated Exchange, as the case may be, at least
one hour prior to the earlier of (i) the actualsihy time for the regular trading session on such
Exchange or Related Exchange, as the case maynbsyah Exchange Business Day and (ii) the
submission deadline for orders to be entered imdhe relevant Exchange or Related Exchange
system for execution at the relevant Valuation Tonesuch Exchange Business Day.

“ETF” means an exchange traded fund.

“Substitute ComponentWorld Equity ETF " means an ETF selected by the Index Calculatioamg
in its sole discretion which meets the World Equtigibility Criteria.

“Trading Disruption” means any suspension of or limitation imposedrading by the Exchange or
otherwise and whether by reason of movements oepmxkceeding limits permitted by the Exchange
or otherwise relating to any Component World EqUEYF on the Exchange in respect of such
Component World Equity ETF.

“World Equity Index Level’ or “Index;” means, with respect to an Exchange Business Dayie
level of the World Equity Index calculated by thedéx Calculation Agent in its sole discretion in
accordance with the following formula:

Index; = Index; X (14+ R, — F;)

with
N St+ dk
thz Wthx<tit—1>
i=1 St*
and
Fo= L8 MatF
= X
t= T30 O 9HTEC
where:

t* means the World Equity Rebalance Date immedigietgzeding Exchange Business Day
“t”; for the avoidance of any doubt, the Issue Datthe first World Equity Rebalance Date

Wt‘; means the weight of Component World Equity Ed$ determined on the World Equity
Rebalance Date immediately preceding Exchange BssiDay “t”

S} means the official closing price of Component WdEquity ETF at the close of business
on Exchange Business Day “t”

St"* means the World Equity Market Quotation of Compuri@/orld Equity ETFon t* as
provided by official market makers between 12:00TCad 12:30 CET. For the avoidance of
any doubt the Issue Date is the first World Eq&gbalance Date

d. means the sum of the cash flows paid by the CommoWorld Equity ETFbetween the
World Equity Rebalance Daté and the Exchange Business Day

MgtFee means the annual management fee of 1.00 pepeeannum
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On the World Equity Rebalance Date the World Equity Index will be calculated as
Indexy = Indexg X (1 + Ry — Fer — Coupong+)

with

N dt.

i t

Coupon;- = & X =
i=1 S *

N

where:

s* means the World Equity Rebalance Date immediatetgquling World Equity Rebalance
Datet”

di* means the sum of the weighted net cash flows (sueighting being equal to the
weighting of the Component World Equity ETiA the World Equity Basket) net of any
applicable taxes, costs, expenses, or redemptes) feid by the Component World Equity
ETF during the World Equity Rebalancing Period betweemd t*

“World Equity Market Quotation” means the price, as determined by the Calculatigent in its
sole discretion, equal to the lowest offer (high®d) provided for the Component ETiby Reference
Market-makers between 12:00 CET and 12:30 CET.

“World Equity Potential Substitution Event means any event (including, but not limited to, a
Trading Disruption or an Early Closure) that digeumr impairs, as determined by the Index
Calculation Agent acting in good faith and in a coencially reasonable manner, the ability of market
participants in general to effect transactionsoinobtain market values for any Component World
Equity ETF.

“World Equity Rebalance Daté means 12 May, 12 August, 12 November and 12 Falgrin each
year, from and including the Issue Date to anduidiclg the Exercise Date, provided that if any such
day would otherwise fall in a day which is not asBess Day, it shall be postponed to the first
following day that is a Business Day.

“World Equity Rebalancing Period is the period from, and including, a World EquRebalance
Date to, but excluding, the next following Worldtiy Rebalance Date.

“World Equity Reference Market-makel” means an official specialist and/or liquidity prder for
each Component World Equity ETF.

ComponenWorld Equity ETFs

The Component World Equity ETFs and their respeatveightings which comprise the World Equity
Index as at the date of this Base Prospectus are:

Component ETF| Component  ETF| Component ETF | Weight
Ticker ISIN Description

DAXEX IM DEO000593393: iShares DAX® (DE; 30%
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EUE IM IE000847100 iShares Euro Stoxx ! 30%

IUSA IM IE003144206 iShares S&F50C 30%

IJPN IM IEOOBO2KXH5¢ iShares MSCI Japi 10%

D) ETF MANAGER CONSERVATIVE BOND INDEX
General

The ETF Manager Conservative Bond Index (tBeriservative Bond IndeX) will be established by
Mediobanca — Banca di Credito Finanziario S.p.Ae (fConservative Bond Index Sponsd) on 12
August 2011 (the Conservative Bond Commencement Datg Mediobanca — Banca di Credito
Finanziario S.p.A. in its capacity as calculatigeiat in respect of the Conservative Bond Index (the
“Index Calculation Agent’) is responsible for the operation of the ConstwveaBond Index and
accordingly will announce the Conservative Bond elndLevel and the composition of the
Conservative Bond Index every Exchange Business &athe close of business, except on any
Conservative Bond Rebalance Day when the announttesiébe made at or before 14:00 CET.

Composition

The Conservative Bond Index replicates a dynanvestment in a basket of Component Conservative
Bond ETFs (the Conservative BondBasket). The investment theme of the Conservative Bond
Index is investment in iShares ETFs tracking thefgomance of low risk bond assets, typically
government bonds with different maturities and ctel@ corporate bonds. The current Component
ETFs are specified and their current ConservatiomdBWeights (as defined below) within the
Conservative Bond Basket are specified below.

The weights (theConservative BondWeights”) of each Component Conservative Bond ETF within
the Conservative Bond Basket are rebalanced bynithex Calculation Agent on a quarterly basis
according to a mean-variance selection algorithenfuather described below in the section entitled
“Weights Determination Methodoldgy

If a Conservative Bond Potential Substitution Evecturs, the Index Calculation Agent may, acting
in good faith and in a commercially reasonable neanchange the Conservative Bond Basket
composition by (a) adding a Component ConservaBisad ETF to the Component Conservative
Bond ETFs which are then part of the ConservatiemdBBasket; or (b) removing a Component
Conservative Bond ETF from the Conservative BondskBg or (c) substituting the relevant

Component Conservative Bond ETF with a Substitutan@onent Conservative Bond ETF. A

Substitute Component Conservative Bond ETF is ak &dlected by the Index Calculation Agent in
its sole discretion which meets the Conservatived3gligibility Criteria.
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The “Conservative Bond Eligibility Criteria” are the criteria determined by the Index Calcalat
Agent quarterly on each Conservative Bond Rebaldbate in its sole discretion but which must
include, but are not limited to, the following:

0] the relevant ETF must be an iShares ETF wigdisied on the Italian Stock Exchange;

(i) the investment theme of the relevant ETF nhesteasonably similar to the investment theme
of any securities already issued by Mediobanca rc8ali Credito Finanziario S.p.A. that
have as their underlying reference item the Codieer Bond;

(i) the relevant ETF’s liquidity, measured as tmenthly ETF liquidity published by the Italian
Stock Exchange, must be above EUR 2,000,000 duhieg30 Exchange Business Days
preceding the relevant Conservative Bond RebalBate; and

(iv) the relevant ETF's AUM (as defined below) mir above EUR 40,000,000 during the 30
Exchange Business Days preceding the relevant Gaise Bond Rebalance Date.

The Conservative Bond Eligibility Criteria can mvised by the Index Calculation Agent quarterly on
each Conservative Bond Rebalance Date.

Weights Determination Methodology

The Conservative Bond Weight for each Components@wative Bond ETF in respect of each
Conservative Bond Rebalance Date will be determimethe Index Calculation Agent in accordance
with the standard Mean-Variance Optimization aldponi introduced in the Modern Portfolio Theory
of H. Markowitz. The goal of the algorithm is todi, on every Conservative Bond Rebalance Date,
the set of Conservative Bond Weights that maximisesexpected return subject to a selected level of
risk for a market-neutral investor. The risk otle&TF is measured by its volatility. The impact of
each ETF on the risk of the allocated portfolionisasured by its correlation with the other ETFs in
the Conservative Bond Basket. The optimisation kéllperformed assuming full investment (i.e. there
is no holding in cash) and a maximum allocation36P6 of the total investment for a single
Component Conservative Bond ETF.

On each Conservative Bond Rebalance R&ate¢he Conservative Bond Weights of the Component
Conservative Bond ETFs are chosen in order to shklvéollowing maximization problem:

N N
i
X Ty

=1

N N
max{ > Wi x i — = Wi x Wi x ot x ol x pbd =) |WE — W
e X Her =5 t* t* t* t* X P t* t*
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1
subject to
(a) the following lower and upper bounds:

0% < Wti* < 30% for every i; and

(b) a full investment constraint:

N .
Z W/ = 100%;
i=1
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where:

W/, is the optimised weight to be applied to the i-tbnfponent Conservative Bond ETF in the
Conservative Bond Rebalancing Period following@uomservative Bond Rebalance Date

—~ 7

W/ is the the optimised weight applied to the i-th @oment Conservative Bond ETF in the
Conservative Bond Rebalancing Period preceedingtmservative Bond Rebalance Datg

ui* is the expected return calculated for the i-th @onent Conservative Bond ETF averaging the
historical simple daily returns on a window size Dbfyear preceeding the Conservative Bond
Rebalance Date&’;

a,_f* is the volatility (standard deviation) calculatienl the i-th Component Conservative Bond ETF
averaging the historical simple daily returns owiadow size of 1 year preceeding the Conservative
Bond Rebalance Datg;

pi’f is the correlation between the i-th and the j-tmPonent Conservative Bond ETFs, witk j,
averaging the historical simple daily returns owiadow size of 1 year preceeding the Conservative
Bond Rebalance Datg;

r;'* is the transaction cost applied to the i-th Compoi@onservative Bond ETF on the Conservative
Bond Rebalance Datg;

N is the number of Component Conservative Bond Eif fise Conservative Bond Basket.

“Conservative BondRebalancing Period is the period from, and including, a Conservatidend
Rebalance Date to, but excluding, the next follgvonservative Bond Rebalance Date.

The new weights of each Component Conservative Eorfe within the basket will be published by
the Index Calculation Agent on the Business Dalptadhg each Conservative Bond Rebalance Date.

Conservative Bonthdex Level

The level of the Conservative Bond Index will bécatated by the Index Calculation Agent in its sole
discretion in accordance with the following formwa each Exchange Business Day (known as
Exchange Business Day “t"):

Index; = Index; X (14+ R, — F;)

with
N St+ dt
Rt = tl* X ¢ - t - 1
i=1 St
and
L
X
t= 30 ©IHCC

where:
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t* means the Conservative Bond Rebalance Date inatedylpreceding Exchange Business
Day “t”; for the avoidance of any doubt, is thesfiConservative Bond Rebalance Date

Wt‘; means the weight of Component Conservative Bondr EBB determined on the
Conservative Bond Rebalance Date immediately piegdekchange Business Day “t”

S} means the official closing price of Component Sawmative Bond ETFat the close of

business

On the

with

where:

on Exchange Business Day “t”

St"* means the Conservative Bond Market Quotation oh@ment Conservative Bond ETF
on t* as provided by official market makers between 12T and 12:30 CET. For the
avoidance of any doubt the Issue Date is the@mstservative Bond Rebalance Date

dl means the sum of the cash flows paid by the CoemaConservative Bond ETBetween
the Conservative Bond Rebalance Ddtand the Exchange Business Day

MgtFee means the annual management fee of 0.50 pepeeannum
Conservative Bond Rebalance Oét¢he Conservative Bond Index will be calculated as

Indexy = Indexg« X (1 + Ry — Fer — Coupong+)

Coupon;- = o X

s* means the Conservative Bond Rebalance Date immegdiaiteceding Conservative Bond
Rebalance Dat&

&i* means the sum of the weighted net cash flows (sueighting being equal to the

weighting of the Component Conservative Bond Efhe Conservative Bond Basket) net of
any applicable taxes, costs, expenses, or redemgges, paid by the Component
Conservative Bond ETEuring the Conservative Bond Rebalancing Peridadidens*and t*

The Conservative Bond Index Level takes into actdba daily accrued management fee and is
therefore lower than the gross value of the invkbtesket as a result of the existence of such fee.

The Remuneration Ex Date (being the date on whineh drice of the Securities are quoted Ex
Remuneration Amount) will be each Conservative BBetlalance Date.

The following terms will have the meanings set loefow:

“AUM” means “Assets Under Management” and refers tadted market value of the investments
managed under the relevant Component Conservatind BTF.

127



“Component Conservative BondETF” means an ETF which comprises part of the Conseeva
Bond Index from time to time, with the current Campnt Conservative Bond ETFs and their
respective weightings being those specified indbetion headed “Component Conservative Bond
ETFs” below.

“Conservative Bondindex Level’ or “Index,” means, with respect to an Exchange Business Day “
the level of the Conservative Bond Index calculabgdthe Index Calculation Agent in its sole
discretion in accordance with the following formula

Index; = Index; X (14+ R, — F;)

with
N St+ dk
thz Wthx<tit—1>
i=1 St*
and
Fo= L8 MatF
= X
t= T30 O gtrEC
where:

t* means the Conservative Bond Rebalance Date inatedyglpreceding Exchange Business
Day “t"; for the avoidance of any doubt, the IssDate is the first Conservative Bond
Rebalance Date

Wt‘; means the weight of Component Conservative Bondr EBE determined on the
Conservative Bond Rebalance Date immediately piegdekchange Business Day “t”

St means the official closing price of Component Sawmative Bond ETFat the close of
business on Exchange Business Day “t”

St"* means the Conservative Bond Market Quotation oh@ment Conservative Bond ETF
on t* as provided by official market makers between 12J¥T and 12:30 CET. For the
avoidance of any doubt the Issue Date is the@mstservative Bond Rebalance Date

dl means the sum of the cash flows paid by the CaemaConservative Bond ETBetween
the Conservative Bond Rebalance Ddtand the Exchange Business Day

MgtFee means the annual management fee of 0.50 pepeeannum
On the Conservative Bond Rebalance Dat¢he Conservative Bond Index will be calculated as
Indexy = Indexg X (1 + Ry — Fer — Coupong+)

with

Coupon;- = o X
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where:

s* means the Conservative Bond Rebalance Date immegdiaiteceding Conservative Bond
Rebalance Dat&

di* means the sum of the weighted net cash flows (sueighting being equal to the

weighting of the Component Conservative Bond Efhe Conservative Bond Basket) net of
any applicable taxes, costs, expenses, or redemgies, paid by the Component
Conservative Bond ETEuring the Conservative Bond Rebalancing Peridadidens*and t*

“Conservative BondMarket Quotation” means the price, as determined by the Calculgigent in
its sole discretion, equal to the lowest offer (i@st bid) provided for the Component ETdy
Reference Market-makers between 12:00 CET and X2E30

“Conservative BondPotential Substitution Event means any event (including, but not limited to, a
Trading Disruption or an Early Closure) that digeumr impairs, as determined by the Index
Calculation Agent acting in good faith and in a coencially reasonable manner, the ability of market
participants in general to effect transactions am, obtain market values for any Component
Conservative Bond ETF.

“Conservative BondRebalance Daté means 12 May, 12 August, 12 November and 12 Faelgrin
each year, from and including the Issue Date toiaddding the Exercise Date, provided that if any
such day would otherwise fall in a day which is adBusiness Day, it shall be postponed to the first
following day that is a Business Day.

“Conservative BondRebalancing Period is the period from, and including, a Conservatiend
Rebalance Date to, but excluding, the next follgvonservative Bond Rebalance Date.

“Early Closure” means the closure on any Exchange Business DalieoEkchange or Related
Exchange in respect of any Component Conservatired BEETF prior to its Scheduled Closing Time
unless such earlier closing is announced by sudh&hge or Related Exchange, as the case may be,
at least one hour prior to the earlier of (i) tleeual closing time for the regular trading sessiarsuch
Exchange or Related Exchange, as the case maynbsyah Exchange Business Day and (ii) the
submission deadline for orders to be entered imdhe relevant Exchange or Related Exchange
system for execution at the relevant Valuation Tonesuch Exchange Business Day.

“ETF” means an exchange traded fund.

“Reference Market-makel’ means an official specialist and/or liquidity prder for each
Component Conservative Bond ETF.

“Substitute ComponentConservative BondETF” means an ETF selected by the Index Calculation
Agent in its sole discretion which meets the Covestere Bond Eligibility Criteria.Trading
Disruption” means any suspension of or limitation imposedrading by the Exchange or otherwise
and whether by reason of movements in price exngetimits permitted by the Exchange or
otherwise relating to any Component ConservativadBETF on the Exchange in respect of such
Component Conservative Bond ETF.

Component Conservative Boad Fs
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The Component Conservative Bond ETFs and theiremtsg weightings which comprise
Conservative Bond Index as at the date of this Basspectus are:

the

Component ETF| Component  ETF| Component ETF | Weight

Ticker ISIN Description

ICOVIM IEOOB3B8Q27E iShares Markit iBox»| 30%
Euro Covered Bond

IBGL IM IEOOB1FZS91 iShares Barclays Capit| 30%
Euro Government Bon
15-30

IBGM IM IEOOB1FZS80 iShares Barclays Capit| 30%
Euro Government Bon
7-10

SEGAIM IEOOB4WXJJ6: iShares Barclays Euro | 10%

Treasury Bond
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TERMS AND CONDITIONS OF THE SECURITIES
1. BASE TERMS AND CONDITIONS

The following is the text of the Terms and Condgiof the Securities which, as completed by the
applicable Final Terms, will apply to each issueS#curities and be incorporated by reference into
each Global Security.

Mediobanca - Banca di Credito Finanziario S.p.AMégtliobancd’), Mediobanca International
(Luxembourg) S.A. (Mediobanca International”) (each, an Issuer’ and, together, thelSsuers))
have established an Issuance Programme (Br@gfamme’) for the issuance of certificates
(“Certificates”) and warrants (NVarrants” and, together with the Certificates,Sécurities),
guaranteed by Mediobanca (in its capacity as gwarathe ‘Guarantor”) in respect of Securities
issued by Mediobanca International.

The Securities are issued pursuant to an IssuePagohg Agency Agreement dated 23 December
2014, as amended or supplemented from time to {itne,lssue and Paying Agency Agreemetit
between the Issuers, the Guarantor, BNP Paribasribes Services, Luxembourg Branch, as fiscal
agent and principal paying agent (tliéstal Agent) and Mediobanca in its capacity as Italian paying
agent (the [ftalian Paying Agent’ and together with the Fiscal Agent and any addai or other
paying agents in respect of the Securities frone timtime appointed, thdaying Agents) and with

the benefit of deeds of covenant dated 23 Decefiybt (each, aDeed of Covenarntand, together,
the “Deeds of Covenart), each of them executed by the relevant Issueespect of Securities issued
by such Issuer. The Guarantor has, for the beakftie holders of Securities issued by Mediobanca
International from time to time, executed and dmied a deed of guarantee (thBeéd of
Guarante€’) dated 23 December 2014 under which it has gueed in accordance with the terms
and subject to limitations of the Deed of Guarantiee due and punctual payment of the amounts due
and the performance of any non-cash delivery obtiga by Mediobanca International under the
Securities and the Deed of Covenant as and whersdah®e shall become due and payable or
deliverable, as the case may be (tBaidrantee of the Securitiey.

The Securityholders (as defined in Condition 1(@&)p deemed to have notice of all of the provisions
of the Issue and Paying Agency Agreement applicableem.

Securities issued under the Programme are issusdries (each aSeries) and each Series may
comprise one or more tranches (eaceafiche”) of Securities. Each Tranche is the subject oéafi
terms (the Final Terms”) which completes these terms and conditions {(tbenditions”). The terms
and conditions applicable to any particular Tranoh&ecurities are these Conditions, as completed
by the relevant Final Terms. In the event of angonsistency between these Conditions and the
relevant Final Terms, the relevant Final Terms Ishadvail. All subsequent references in these
Conditions to Securities' are to the Securities which are the subject af thlevant Final Terms.
Copies of the relevant Final Terms are availablendunormal business hours at the specified office
of the Fiscal Agent, the initial specified officé which is set out below (theSpecified Office).
Certain provisions of these Conditions are summarfahe Issue and Paying Agency Agreement and
are subject to their detailed provisions.

The Final Terms issued in respect of each issi&eoiirities will specify whether the relevant Issiger
Mediobanca or Mediobanca International. In thesadimns of the Securities, any reference to a
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statute or regulation shall be construed as aeeder to such statute or regulation as the same may
have been, or may from time to time be, amended-enacted.

Copies of the Issue and Paying Agency AgreemeetDeeds of Covenant and the Deed of Guarantee
are available for inspection at the Specified @ffi¢ the Paying Agent.

Securities will be either Warrants or Certificates, specified in the applicable Final Terms, and
references in these Conditions t&€turity” and “Securities’ will be construed accordingly.
Conditions 16, 17 and 18 apply only to Warrants &@ahditions 19, 20 and 21 apply only to
Certificates. Other Conditions apply to WarrantsCartificates, as applicable. References herein to
the applicable Final Terms are to Part A of theaFirerms or each Final Terms (in the case of any
further securities issued pursuant to Conditionab@d forming a single series with the Securities)
(which for the avoidance of doubt may be issuedespect of more than one series of Securities)
attached to the global security in bearer form espenting the Securities (th&lfbbal Security”)
insofar as it relates to the Securities.

1. Type, Title and Transfer

(A)  Type

The Securities are Index Securities, Share SeesiritDebt Securities, Currency Securities,
Commodity Securities Fund Securities or Credit &es. Certain terms which will apply to Index

Securities, Share Securities, Debt Securities Caitin&ecurities or Credit Securities, respectively,
are set out in Condition 13.

The applicable Final Terms will indicate:
(2) for all Securities:

(i) whether settlement shall be by way of cash paym(“*Cash Settled Securitie§ or
physical delivery (Physical Delivery Securitie¥);

(i) whether Averaging (Averaging”) will apply to the Securities; and

(ii) if Averaging is specified as applying in thapplicable Final Terms, the relevant
Averaging Dates and, if an Averaging Date is a iipsed Day (as defined in Condition
3), whether Omission, Postponement or Modified pws¢ment (each as defined in
Condition 3 below) applies;

(2) in the case of Warrants only:

() whether the Warrants are American style Wagabeing Warrants which are exercisable
during a specified period American Style Warrants”) or European style Warrants,
being Warrants which are exercisable on a specifegd (‘European Style Warrants’)
and whether automatic exercis@(tomatic Exercis€’) applies to the Warrants;

(i) whether the Warrants are call WarrantC#fl Warrants”) or put Warrants (Put
Warrants”) and whether the Warrants may only be exercisabl&nits. If Units are
specified in the applicable Final Terms, Warranisstrbe exercised in Units and any
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Exercise Notice which purports to exercise Warramtsreach of this provision shall be
void and of no effect; and

3 in the case of Certificates only, whether resmation shall be payable in respect of the
Securities.

References in these Conditions, unless the coothetwise requires, to Cash Settled Securitied shal
be deemed to include references to Physical Dgli8ecurities, which include an option (as set out i
the applicable Final Terms) at the relevant Issusgction to request cash settlement of such Bgcur
and where settlement is to be by way of cash paynaewl references in these Conditions, unless the
context otherwise requires, to Physical DelivergBities shall be deemed to include references to
Cash Settled Securities which include an optionsgtsout in the applicable Final Terms) at the
relevant Issuer's election to request physicaldsgliof the relevant Reference Item in settlemdnt o
such Security and where settlement is to be byafighysical delivery.

(B)  Title to Securities

Except as set out below, each person who is fotithe being shown in the records of the relevant
Clearing System(s) as the holder of a particulanlyer of Securities (in which regard any certificate
or other document issued by the relevant Clearygge®(s) as to the number of Securities standing to
the account of any person shall be conclusive amdirg for all purposes save in the case of manifes
error) shall be treated by the relevant Issuer,Rhging Agents and the Calculation Agent as the
holder of such number of Securities for all purgogand the expressionsSécurityholder’,
“Certificateholder” and *“holder of SecuritieSand related expressions shall be construed
accordingly).

(©) Transfers of Securities

For so long as the Securities are represented tuyrifies in definitive form (Definitive Securities’),
title to the Securities will pass by delivery.

For so long as the Securities are represented@iglaal Security, all transactions (including tramsf

of Securities) in the open market or otherwise nhesteffected through an account at the relevant
Clearing System(s), subject to and in accordantle thie rules and procedures for the time being of
the relevant Clearing System(s). Title will pas®mupegistration of the transfer in the books of the
relevant Clearing System(s).

If the relevant Final Terms specifies that the $iges will be held in book-entry form, then the
Securities will not be represented by paper cediéis and the transfer and exchange of Securitiles w
take place exclusively through an electronic booltyesystem managed by Monte Titoli S.p.A. or
any other centralised custodian appointed by theels (the Centralised Custodiarf). Accordingly,

all Securities held in book-entry form shall be ogped by their owners with an intermediary
participant in the relevant Centralised Custodiime intermediary will in turn deposit the Secustie
with the Centralised Custodian.

Any reference herein to a Clearing System(s), Haavcand/or Clearstream, Luxembourg and/or
Monte Titoli shall, whenever the context so permit® deemed to include a reference to any
additional or alternative clearing system approligdhe relevant Issuer and the Fiscal Agent from
time to time and notified to the Securityholder@atordance with Condition 8.
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Any transfer or attempted transfer within the Udit®tates or to, or for the account or benefit of, a
United States person shall be null and \atidnitio and shall vest no rights in the purported tramsfer
(the “Disqualified Transfere€’) and the last preceding holder that was not ajiasified Transferee
shall be restored to all rights as a Securityhotereof retroactively to the date of transfer wtls
interest by the relevant Securityholder.

2. Status of the Securities and the Guarantee
(a) Status of the Securities

The Securities constitute direct, unconditionalsubordinated and unsecured obligations of the
relevant Issuer and ramari passuamong themselves and (save for certain obligatieqgaired to be
preferred by law) equally with all other unsecuddtdigations other than subordinated obligations, if
any, of the relevant Issuer from time to time aansling.

(b) Status of Guarantee

The Guarantee of the Securities constitutes direntonditional, unsubordinated and unsecured
obligations of the Guarantor pursuant to the temmd conditions and subject to the limitations sgt o
in the Deed of Guarantee which will rank at allésrat leagpari passuwithout any preference among
themselves and equally with all other present amaré unsecured and unsubordinated obligations of
the Guarantor, save for certain mandatory exceptbrmapplicable law.

As more fully set forth in the Guarantee, the Gotmashall at all times have the right, at its sahel
unfettered discretion, to elect not to deliver ooqure delivery of the Entitlement to the holdefs o
such Physical Delivery Securities when the sam# Beaome due and deliverable, but in lieu thereof
to pay an amount in cash equal to the Guarantestl Seattlement Amount. Thé&taranteed Cash
Settlement Amount in respect of each Security means an amount lzdéul pursuant to the terms of,
or as specified in, the applicable Final Termsibnot specified in the applicable Final Terms, an
amount equal to the fair market value of the Eatiént in respect of such Security on any date
notified as such by the Guarantor to the relevasiidr and the Calculation Agent, less the codigo t
relevant Issuer and/or its Affiliates or agentsuofvinding or adjusting any underlying or related
hedging arrangements (including the cost of fundimgespect of such hedging arrangements), all as
determined by the Guarantor in its sole and absaligcretion. Any payment of the Guaranteed Cash
Settlement Amount in lieu of the Entitlement sladhstitute a complete discharge of the Guarantor’'s
obligations in respect of such Physical DelivergiBities.

3 Definitions
For the purposes of these Conditions, the follovgageral definitions will apply:

“Actual Exercise Daté, in respect of an American Style Warrant, is defl in Condition 16(A)(i) or,
in respect of a European Style Warrant, is defime@€ondition 16(A)(ii), in each case subject to
Condition 18(A)(ii);

“Affiliate ” means in relation to any entity (thé-ifst Entity "), any entity controlled, directly or
indirectly, by the First Entity, any entity thatrgools, directly or indirectly, the First Entity @ny
entity directly or indirectly under common contrneith the First Entity. For these purposes control
means ownership of a majority of the voting powearo entity;
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“Averaging Date’ means, in respect of an Actual Exercise Datetlfim case of Warrants) or an
Exercise Date (in the case of Certificates), eatle dpecified as an Averaging Date in the appleabl
Final Terms or, if any such date is not a Scheduledling Day, the immediately following Scheduled
Trading Day unless, in the opinion of the CalcwlatAgent, any such day is a Disrupted Day. If any
such day is a Disrupted Day:

(@)

(b)

()

if “Omission’ is specified as applying in the applicable Film&ms, then such date will be
deemed not to be an Averaging Date for the purpokegtermining the relevant Settlement
Price provided that, if through the operation o$ ghrovision there would not be an Averaging
Date in respect of such Actual Exercise Date orr&ige Date, as the case may be, then the
provisions of the definition of Valuation Date walpply for purposes of determining the
relevant level, price or amount on the final AvénggDate with respect to that Actual
Exercise Date or Exercise Date, as the case mayndd, such Averaging Date were a
Valuation Date that was a Disrupted Day; or

if “Postponement is specified as applying in the applicable Fimarms, then the provisions
of the definition of Valuation Date will apply fahe purposes of determining the relevant
level, price or amount on that Averaging Date asuth Averaging Date were a Valuation
Date that was a Disrupted Day irrespective of wietpursuant to such determination, that
deferred Averaging Date would fall on a day thaeadly is or is deemed to be an Averaging
Date; or

if “Modified Postponement is specified as applying in the applicable Fihatrms:

(0 where the Securities relate to a Reference ltemstituted by only one item, the
Averaging Date shall be the first succeeding Vé&liate (as defined below). If the
first succeeding Valid Date has not occurred athefValuation Time on the eighth
Scheduled Trading Day immediately following thegaral date that, but for the
occurrence of another Averaging Date or Disrupteg,Bvould have been the final
Averaging Date in relation to such Actual Exerdate or Exercise Date, as the case
may be, then (A) that eighth Scheduled Trading Blagll be deemed the Averaging
Date (irrespective of whether that eighth Scheduledding Day is already an
Averaging Date), and (B) the Calculation Agent kdatermine the relevant level or
price for that Averaging Date in accordance with-paragraph (a) of the definition of
Valuation Date below; and

(i) where the Securities relate to a Basket, tiverAging Date for each Component not
affected by the occurrence of a Disrupted Day shallthe originally designated
Averaging Date (the Scheduled Averaging Dat® and the Averaging Date for a
Component affected by the occurrence of a Disrufday shall be the first
succeeding Valid Date (as defined below) in refato such Component. If the first
succeeding Valid Date in relation to such Comporteag not occurred as of the
Valuation Time on the eighth Scheduled Trading Daynediately following the
original date that, but for the occurrence of arotweraging Date or Disrupted Day,
would have been the final Averaging Date in refatio such Actual Exercise Date or
Exercise Date, as the case may be, then (A) tbhthelScheduled Trading Day shall
be deemed the Averaging Date (irrespective of wdretat eighth Scheduled Trading
Day is already an Averaging Date) in respect ofhs@omponent, and (B) the
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Calculation Agent shall determine the relevant ll@reprice for that Averaging Date
in accordance with sub-paragraph (b) of the dedimiof Valuation Date below;

“Basket’ means in respect of any Reference Item constitite more than one item, the basket
composed of such items in the relative proporteom$/or numbers specified in the Final Terms;

“Bid Price” means, in respect of a Debt Instrument, the bidepgfor such Debt Instrument, including
accrued but unpaid interest (if the Final Terms#gpéhat Include Accrued Interest is applicable) o
excluding accrued but unpaid interest (if the Fihatms specify that Include Accrued Interest is not
applicable).

“Business Day means (i) a day (other than a Saturday or Sundayytoch commercial banks and
foreign exchange markets settle payments and agp fgp general business (including dealings in
foreign exchange and foreign currency depositshénrelevant Business Day Centre(s) and on which
the relevant Clearing System(s) is open for busimesl (ii) for the purposes of making payments in
euro, a day on which the Trans-European Automatesl-Rime Gross Settlement Express Transfer
(TARGET?2) System (theTARGET?2 Systent) or any successor thereto is open;

“Calculation Agent’ means Mediobanca - Banca di Credito Finanziarp/

“Call Option” means, if the Call Option is applicable in relattorthe Certificates, if so specified in
the relevant Final Terms, the option which canrbevocably exercised by the Issuer on the Optional
Exercise Date[s] specified in the applicable Fif@rms pursuant to Condition 1EXercise of
Certificateg below;

“Call Option Exercise Noticé means, if the Call Option is applicable in redattito the Certificates,
the notice to be sent by the Issuer pursuant tai@on 19 Exercise of Certificatgelow;

“Call Option Exercise Notice Period means, if the Call Option is applicable in retatito the
Certificates, if so specified in the relevant Fiarms, the date — as indicated in the Final Terrog
which the Issuer shall notify, in accordance witbn@ition 19 Exercise of Certificatgsbelow, the
intention to exercise the Call Option on the retév@ptional Exercise Date;

“Cash Settlement Amount means, in relation to a Cash Settled Securitg, dmount which the
Securityholder is entitled to receive on the Setéat Date in the Settlement Currency in relation to
each such Security, or in relation to Warrants iithits are specified in the applicable Final Term
each Unit, in each case as specified in the apgpécBinal Terms or determined by the Calculation
Agent in accordance with the following:

(a) (in the case of Certificates and if “Normal 8amance” is specified as being applicable in the
Final Terms) an amount calculated by one of thieohg formula:

1. An amount equal to:

(@ the Nominal Amount; multiplied by

(i) (1 + (Participation Factor multiplied by Perfoance of Underlying));
or

2. An amount equal to:
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If the Final Reference Level is greater than thiedhReference Level,
0] the Nominal Amount; multiplied by
(i) (1 + Premium + N)
If the Final Reference Level is equal to or gredtem the Relevant Level,
Nominal Amount
If the Final Reference Level is lower than the Rate Level
0] the Nominal Amount; multiplied by
(i) (Final Reference Level divided by Initial Reéace Level);
or
3) An amount equal to:

If the Final Reference Level is equal to or greatkan the Relevant Level the
Relevant Level,

Nominal Amount
If the Final Reference Level is lower than the Rate Level
0] the Nominal Amount; multiplied by
(i) Final Reference Level divided by
(iii) (100% multiplied by the Initial Reference Le;

(b) (in the case of Certificates and if “Performamfferential” is specified as being applicable in
the Final Terms) an amount equal to:

0] the Nominal Amount; multiplied by

(i) (1 + (Participation Factor multiplied by (Perfnance of Underlying 1 minus
Performance of Underlying 2));

(c) (in the case of Warrants) an amount equal to:
0] if the Warrants are Call Warrants, the FinaféRence Level minus the Strike Level;
(i) if the Warrants are Put Warrants, the Strile/&l minus the Final Reference Level,

provided in each case that the Cash Settlement Atmeill not be greater than the Maximum Amount
(if any) and will not be less than the Minimum Anmbif any). The Cash Settlement Amount shall be
rounded to the nearest sub-unit of the relevartiedmtnt Currency, half of any such sub-unit being
rounded upwards or otherwise in accordance withiggige market convention. Securities exercised
or redeemed, as the case may be, at the same yithe same Securityholder will be aggregated for
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the purpose of determining the aggregate CasheBeitit Amount payable. This definition shall not
apply to Credit Securities;

“Clearing Systeni shall mean Euroclear and/or Clearstream, Luxembaodgor Monte Titoli S.p.A.
or such other clearing system as may be specifi¢iae applicable Final Terms;

“Commodity” means the commodity specified in the Final Temmssbeing the relevant Reference
Item, or in respect of any Reference Iltem congiituly a Basket, one of the Components thereof;

“Commodity Index” means each index specified as such in the afpédanal Terms;
“Commodity Index Reference Pricé has the meaning given in the applicable Finainsr

“Commodity Reference Pricé means the reference price or spot price for thec8ied Commodity
specified in the Final Terms;

“Component’ means in respect of any Reference Item constitite a Basket, each component
comprised in such Basket;

“Component Weight means in respect of any Component comprised Basket, the percentage
specified in the Final Terms;

“Debt Instrument” means the debt instrument specified in the Fibaims as being the relevant
Reference Item, or in respect of any Reference tienstituted by a Basket, one of the Components
thereof;

“Delivery Date’ means, in respect of a Reference Item that isomr@odity, the Nearby Month of
expiration of the relevant Specified Futures Carita the relevant date or month for delivery af th
underlying (which must be a date or month repoaiedapable of being determined from information
reported in or by the relevant Price Source) devid:

(a) if a date is, or a month and year are, spetifie¢he Final Terms, that date or that month and
year;
(b) if a Nearby Month is specified in the Final ey, the month of expiration of the relevant

Specified Futures Contract; and

(c) if a method is specified for the purpose ofedetining the Delivery Date, the date or the
month and year determined pursuant to that method,

as determined by the Calculation Agent;

“Disrupted Day’” means (@) in relation to Securities other thadebn Securities where the relevant
Index is specified in the applicable Final Termsh® a Designated Multi-Exchange Index, any
Scheduled Trading Day on which a relevant Exchamgany Related Exchange fails to open for
trading during its regular trading session or onclwta Market Disruption Event has occurred; or (b)
in relation to Index Securities where the relevadex is specified in the applicable Final Termb&&

a Designated Multi-Exchange Index, any Schedulediifig Day on which (i) the Index Sponsor fails
to publish the level of the Index, (ii) the Relatexchange fails to open for trading during its lagu
trading session or (iii) a Market Disruption Evéals occurred,
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“Entitlement” means, in relation to a Physical Delivery Segyréind a Reference Item or, as the case
may be, a Component, the quantity of the RelevaseAor the Relevant Assets, as the case may be,
which a Securityholder is entitled to receive oa 8ettlement Date in respect of each such Security
following payment of any sums payable, including xercise Price (in the case of a Warrant) and
Expenses rounded down as provided in Condition 16¢(CL9(C), as determined by the Calculation
Agent including any documents evidencing such Emiént, specified in the applicable Final Terms
or in accordance with the following:

(a) the Entitlement Units; multiplied by

(b) the Entitlement Multiplier; multiplied by

(9) in respect of any Reference Item constituted Basket, the Component Weight;
“Entitlement Units” has the meaning given in the applicable Finaihisr

“Entitlement Multiplier " has the meaning given in the applicable Finahisr
“Exchangeé means:

(@) in respect of Index Securities and in relationan Index which is not specified in the
applicable Final Terms as being a Designated Mixthange Index, each exchange or
guotation system specified as such for such Indéke applicable Final Terms, any successor
to such exchange or quotation system or any sutiseixchange or quotation system to which
trading in the securities/commodities comprisingchsundex has temporarily relocated
(provided that the Calculation Agent has determitned there is comparable liquidity relative
to the securities/commodities comprising such Indexsuch temporary substitute exchange
or quotation system as on the original Exchange);

(b) in respect of Index Securities and in relatioran Index which is specified in the applicable
Final Terms as being a Designated Multi-Exchanggedn in respect of each component
security of that Index (each &bmponent Security), the principal stock exchange on which
such Component Security is principally traded, etemnined by the Calculation Agent;

(c) in respect of Share Securities and in relatia Share, each exchange or quotation system
specified as such for such Share in the applidéibi@ Terms, any successor to such exchange
or quotation system or any substitute exchangeuotadjon system to which trading in the
Share has temporarily relocated (provided thaCiieulation Agent has determined that there
is comparable liquidity relative to such Share awhstemporary substitute exchange or
guotation system as on the original Exchange);

(d) in respect of Commodity Securities if Exchamy&e is specified as being applicable in the
applicable Final Terms and in relation to a Comrtydr Specified Futures Contract, each
exchange or quotation system specified as suctsdon Commodity or Specified Futures
Contract in the applicable Final Terms, any suamegssuch exchange or quotation system or
any substitute exchange or quotation system tolwtnading in the Commodity or Specified
Futures Contract has temporarily relocated (pravideat the Calculation Agent has
determined that there is comparable liquidity meéato such Commaodity or Specified Futures
Contract on such temporary substitute exchangeuaotation system as on the original
Exchange); and
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(e) in respect of Fund Securities if Exchange Pigespecified as being applicable in the
applicable Final Terms and in relation to a Furigriest, each exchange or quotation system
specified as such for such Fund Interest in thdiagipe Final Terms, any successor to such
exchange or quotation system or any substituteaggsor quotation system to which trading
in the Fund Interest has temporarily relocated \(joled that the Calculation Agent has
determined that there is comparable liquidity re&ato such Fund Interest on such temporary
substitute exchange or quotation system as onrigi@a Exchange);

“Exchange Business Ddymeans (a) in respect of Securities other tharexin8ecurities where the
relevant Index is specified in the applicable Filatrms to be a Designated Multi-Exchange Index,
any Scheduled Trading Day on which each Exchandesanh Related Exchange are open for trading
during their respective regular trading sessiorawithstanding any such Exchange or Related
Exchange closing prior to its Scheduled Closing &iwr (b) in relation to Index Securities where the
relevant Index is specified in the applicable Filatms to be a Designated Multi-Exchange Index,
any Scheduled Trading Day on which (i) the Indexr&or publishes the level of the Index and (ii)
the Related Exchange is open for trading duringregular trading session, notwithstanding any
Exchange or the Related Exchange closing priast8c¢heduled Closing Time;

“Exercise Business Ddymeans:

(a) in the case of Cash Settled Securities, alugyig a Business Day; and
(b) in the case of Physical Delivery Securitiesjay that is a Business Day and a Scheduled
Trading Day;

“Final Cash Settlement Amount means, with respect to Credit Securities, the ama@s may be
specified in the relevant Final Terms or if no swhount is specified, the outstanding nominal
amount of such Certificate.

“Exercise Daté has the meaning given in the relevant Final Terms;
“Final Reference Levél means:

(@) if Averaging is not specified as being applleaih the applicable Final Terms, the Settlement
Price on the Valuation Date; or

(b) if Averaging is specified as being applicabighe applicable Final Terms, the average of the
Settlement Prices determined on each of the AvegaDates;

“Fund” means the fund specified in the Final Terms aisd¢he relevant Reference Item, or in
respect of any Reference Item constituted by a &aske of the Components thereof;

“Fund Interest” means a unit, share, partnership interest, cerathmilar direct interest in a Fund that
entitles the holder of such interest to a sharthénnet assets of that Fund, as specified as sutiei
applicable Final Terms, or such relevant interastany Replacement Fund as determined by the
Calculation Agent in accordance with Condition )3gElow;

“Fund Manager’ means (a) the person specified as such in thécapfe Final Terms, (b) any other
person responsible from time to time for notifyitige holders of Fund Interests of the Net Asset
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Value, or (c) the relevant manager or person asritbes! in (b) above in respect of any Replacement
Fund as determined by the Calculation Agent in etaace with Condition 13(E) below;

“Fund Rules’ means, with respect to a Fund, the terms of thie-laws and other associated
documentation relating to such Fund and any othlesror regulations relating to such Fund and the
relevant Fund Interests (including any prospeatugspect of such) existing on the Issue Date @f th
Securities, including its investment guidelines agstrictions;

“Index” means the index specified in the Final Terms asd the relevant Reference Item, or in
respect of any Reference Item constituted by a &aske of the Components thereof;

“Initial Reference Level means the value specified in the Final Terms;
“In-The-Money” means:

(a) in the case of a Warrant (€dsh Settled Warrant’) which is a Cash Settled Security, the
Cash Settlement Amount in respect of such Wareagtegater than zero; and

(b) in the case of a Warrant (&Hysical Delivery Warrant”) which is a Physical Delivery
Security, the value of the Entitlement on the Atteercise Date for such Warrant is greater
than the Exercise Price as determined by the Gdionl Agent;

“Investing Entity” means the relevant Issuer, any affiliate of tleéevant Issuer or any hedge
counterparty that holds, redeems or subscribes Fuacksts and references in these Conditions to an
Investing Entity are to any such entity actinghattcapacity;

“Issue Daté has the meaning given in the relevant Final Terms

“Italian Listed Securities’ means Securities in respect of which the apple&tinal Terms state that
an application will be made to list and admit s&scurities to trading on the Italian Stock Exchange
and the expressiongtédlian Listed Warrants ” and “Italian Listed Certificates” shall be construed
accordingly;

“ltalian Stock Exchang€ means the electronic "Securitised Derivatives ké#lr (the SeDeX),
organised and managed by Borsa Italiana S.p.A.;

“Market Quotation” means the price, as determined by the Calculadigent in its sole discretion,
equal to the lowest offer (highest bid) provideddach Component ETF by Reference Market-makers
between 12:00 CET and 12:30 CET;

“Maximum Amount” has the meaning given in the applicable Finahisr
“Minimum Amount ” has the meaning given in the applicable Finahiser
“N” has, in relation to the Certificates, the meargngen in the applicable Final Terms;

“Nearby Month”, when preceded by a numerical adjective, meansespect of an Averaging Date or
a Valuation Date, as applicable, the month of etmn of the Specified Futures Contract identified
by that numerical adjective, so that: (i) “Firstadley Month” means the month of expiration of the
first Specified Futures Contract to expire follogiithat date; (ii) “Second Nearby Month” means the
month of expiration of the second Specified FutuCesitract to expire following that date; and, for
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example, (iii) “Sixth Nearby Month” means the morghexpiration of the sixth Specified Futures
Contract to expire following that date;

“Net Asset Valué means the available official net asset value &fuad per Fund Interest, as either

notified to the Calculation Agent by the relevanind manager (or other entity responsible for

calculating or notifying such value) or publisheg dr on behalf of such Fund, less any applicable
costs, expenses or taxes that would be incurremdimider of a Fund Interest in redeeming such Fund
Interest, determined by the Calculation Agent; pled that if an Investing Entity either makes an

investment in, or redeems, Fund Interests as ofdlevant day at a price per Fund Interest that is
different from the one so notified or publishede thet price per Fund Interest at which such
investment or redemption is effected shall be éetats the Settlement Price;

“Nominal Amount” has the meaning given in the relevant Final Terms
“Notional Amount” has the meaning given in the relevant Final Terms

“Optional Cash Settlement Amount (Callj means, in relation to the Certificates, if thell@ption
is applicable, the amount in the Settlement Cusgrawitich the Securityholder is entitled to receige a
may be specified in, or determined in accordandk thie relevant Final Terms;

“Optional Cash Settlement Amount (Put) means, in relation to the Certificates, if the Pyption is
applicable, the amount in the Settlement Currenbiclivthe Securityholder is entitled to receive as
may be specified in, or determined in accordandck thie relevant Final Terms;

“Optional Exercise Daté means, in relation to the Certificates, if thel@ption or the Put Option is
applicable, the Business Day on which the IssuaherSecurityholder may exercise their Call/Put
Option (as the case may be), as specified in flegaet Final Terms;

“Participation Factor” means the value specified in the Final Termsf orone is specified, 100 per
cent.;

“Performance of Underlying” means an amount calculated by the CalculatiommAgerespect of the
Reference Item in accordance with the followingriofa:

rFinaI Reference Level]
-1

LI nitial Reference Level

“Performance of Underlying 1” means an amount calculated by the Calculationnfgerespect of
the Reference Item identified as Reference Itemthe Final Terms in accordance with the following
formula:

rFinaI Reference Level]
-1

LI nitial Reference Level

“Performance of Underlying 2" means an amount calculated by the Calculationnfgerespect of
the Reference Item identified as Reference ltemthe Final Terms in accordance with the following
formula:
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rFinaI Reference Level]
-1

LI nitial Reference Level

“Premium” means, in relation to the Certificates, the antounthe Settlement Currency or the
percentage indicated as such in the the relevaal Fierms in connection with the calculation of the
Cash Settlement Amount or the Barrier Cash Setti¢mount;

“Price Sourc€ means, in respect of a Reference Iltem or any @om@pt of a Basket, the publication
(or such other origin of reference, including arclBange) containing (or reporting) the Specified®ri
(or prices from which the Specified Price is cadtedl), as specified in the applicable Final Terms;

“Reference Iteni has the meaning given in the applicable Finahisr
“Relevant Level means the value specified in the Final Terms;

“Put Option” means, if the Put Option is applicable in relatiomhe Certificates, if so specified in the
relevant Final Terms, the option which can be woably exercised by the Securityholder on the
Optional Exercise Date[s] specified in the applieaBinal Terms pursuant to Condition 1IBxércise

of Certificate$ below;

“Put Option Exercise Noticé means, if the Put Option is applicable in relatto the Certificates, the
notice to be sent by the Securityholder pursua@idedition 19 Exercise of Certificatgdelow;

“Put Option Exercise Notice Period means, if the Put Option is applicable in relatio the
Certificates, if so specified in the relevant Fiarms, the date — as indicated in the Final Terrog
which the Securityholder shall notify, in accordaneith Condition 19 Exercise of Certificatgs
below, the intention to exercise the Put Optiorttanrelevant Optional Exercise Date;

“Reference Market-makel’ means an Official Specialist and/or Liquidity Rmter for each
Component ETF (as defined in Condition 13 (A) (3));

“Related Exchangé means, in respect of Index Securities and intielato an Index, in respect of
Share Securities and in relation to a Share, ipagsof Commodity Securities and in relation to a
Commodity or Specified Futures Contract and in eespf Fund Securities and in relation to a Fund
Interest, each exchange or quotation system spdcds such in relation to such Index, Share,
Commodity, Specified Futures Contract or Fund Bggras the case may be, in the applicable Final
Terms, any successor to such exchange or quotsygiem or any substitute exchange or quotation
system to which trading in futures or options caats relating to such Index, Share, Commodity,
Specified Futures Contract or Fund Interest, ax#s® may be, has temporarily relocated (provided
that the Calculation Agent has determined thatetiercomparable liquidity relative to the futures o
options contracts relating to such Index or suchr&ton such temporary substitute exchange or
guotation system as on the original Related Exchangrovided that whereAll Exchanges is
specified as the Related Exchange in the applicellal Terms, Related Exchangé shall mean
each exchange or quotation system where tradingahasaterial effect (as determined by the
Calculation Agent) on the overall market for fusi@ options contracts relating to such Index, har
Commodity, Specified Futures Contract or Fund kdgras the case may be;

“Relevant Assét means the asset or assets specified in the Heaims that constitute the
Entitlement;
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“Relevant Pricé means for any Valuation Date or Averaging Dabe, $pecified Price of the Index,
determined with respect to such date for the Conitypwdddex Reference Price specified in the
applicable Final Terms;

“Scheduled Closing Timé means, in respect of an Exchange or Related Exgdhand a Scheduled
Trading Day, the scheduled weekday closing timewfh Exchange or Related Exchange on such
Scheduled Trading Day, without regard to after Boar any other trading outside of the regular
trading session hours;

“Scheduled Trading Day means (a) in relation to Securities other thadebh Securities where the
relevant Index is specified in the applicable Filatrms to be a Designated Multi-Exchange Index,
any day on which each Exchange and each RelatdthEge are scheduled to be open for trading for
their respective regular trading sessions or (beiation to Index Securities where the relevadeik

is specified in the applicable Final Terms to deesignated Multi-Exchange Index, any day on which
() the Index Sponsor is scheduled to publish #well of that Index, and (ii) the Related Exchargye i
scheduled to be open for trading for its reguladitig session;

“Scheduled Valuation Daté means any original date that, but for the occueefan event causing
a Disrupted Day, would have been a Valuation Date;

“Settlement Business Dadymeans (a) a day on which each Exchange and ealeltdd Exchange are
scheduled to be open for trading for their respectegular trading sessions (b) a day (other than a
Saturday or Sunday) on which commercial banks aneign exchange markets settle payments and
are open for general business (including dealing®rieign exchange and foreign currency deposits)
in the relevant Settlement Business Day Centrefs) @) a day on which the relevant Clearing
System(s) is open for business;

“Settlement Daté means, unless specified otherwise in the appléeckmal Terms:
(a) in relation to Cash Settled Securities:

0] where Averaging is not specified in the apphilgaFinal Terms, the fifth Business Day
following the Valuation Date provided that if thecirities relate to a Basket and the
occurrence of a Disrupted Day has resulted in audf&dn Date for one or more
Components being adjusted as set out in the defindf Valuation Date below, the
Settlement Date shall be the fifth Business Dayt rietowing the last occurring
Valuation Date in relation to any Component; or

(i) where Averaging is specified in the applicalflmal Terms, the fifth Business Day
following the last occurring Averaging Date prowildihat where the Securities relate
to a Basket and the occurrence of a Disrupted Rayrésulted in an Averaging Date
for one or more Components being adjusted as sehdbe definition of Averaging
Date above, the Settlement Date shall be theBiftsiness Day next following the last
occurring Averaging Date in relation to any Companer such other date as is
specified in the applicable Final Terms; and

(b) in relation to Physical Delivery Securitiesgttlate specified as such in the applicable Final
Terms;
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“Settlement Pricé means, in relation to each Cash Settled Secarity, in relation to Warrants, if
Units are specified in the applicable Final Tereagh Unit:

(@)

(b)

in respect of Index Securities other than In8ecurities relating to a Commodity Index,
subject to Condition 13(A) and as referred to inuddon Date below or Averaging Date
above, as the case may be:

(0 in the case of Index Securities relating toasBet of Indices, the sum of the amounts
(which shall be deemed to be a monetary amoumitenirtdex Currency) calculated as
follows in respect of each Index comprising the k&&s

(a) the official closing level for such Index astetenined by the Calculation
Agent at the Valuation Time on (A) if Averaging mot specified in the
applicable Final Terms, the Valuation Date or [BA)veraging is specified in
the applicable Final Terms, an Averaging Date anckither case, without
regard to any subsequently published correctiortiptied by

(b) the relevant Component Weight; and

(i) in the case of Index Securities relating tsiagle Index, an amount (which shall be
deemed to be a monetary amount in the Index Curyeagual to the official closing
level of the Index as determined by the Calcula#gent at the Valuation Time on
(A) if Averaging is not specified in the applicaliienal Terms, the Valuation Date or
(B) if Averaging is specified in the applicable &ifTerms, an Averaging Date and, in
either case, without regard to any subsequentllighdad correction;

in respect of Share Securities, subject to @immd13(B) and as referred to in Valuation Date
below or Averaging Date above, as the case may be:

0] in the case of Share Securities relating toagk®t of Shares, the sum of the amounts
calculated as follows in respect of each Share csimg the Basket:

(a) the official closing price (or the price at taluation Time on the Valuation
Date or an Averaging Date, as the case may begp iEgecified in the
applicable Final Terms) quoted on the relevant Brdge for such Share (as
defined in Condition 15(B)) on (A) if Averaging isot specified in the
applicable Final Terms, the Valuation Date or [BAveraging is specified in
the applicable Final Terms, an Averaging Date anckither case, without
regard to any subsequently published correctionifan the opinion of the
Calculation Agent, any such official closing pri¢er the price at the
Valuation Time on the Valuation Date or such AvénggDate, as the case
may be, if so specified in the applicable Finaliigy cannot be so determined
and the Valuation Date or Averaging Date, as theeamay be, is not a
Disrupted Day, an amount determined by the Calmuakgent to be equal to
the arithmetic mean of the closing fair market Ingyprice (or the fair market
buying price at the Valuation Time on the Valuat@ate or such Averaging
Date, as the case may be, if so specified in thécable Final Terms) and the
closing fair market selling price (or the fair markselling price at the
Valuation Time on the Valuation Date or such AvénggDate, as the case
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may be, if so specified in the applicable Finalmgy for the relevant Share
whose official closing price (or the price at thalvation Time on the

Valuation Date or such Averaging Date, as the caag be, if so specified in
the applicable Final Terms) cannot be determineskdhaat the Calculation
Agent's discretion, either on the arithmetic meénhe foregoing prices or
middle market quotations provided to it by two corenfinancial institutions

(as selected by the Calculation Agent) engagetierttading of the relevant
Share or on such other factors as the CalculatigenA shall decide);

multiplied by

(b) the relevant Component Weight,

each such value to be converted, if so specifigierapplicable Final Terms, into the
Settlement Currency at the Exchange Rate, all tssrdmed by or on behalf of the
Calculation Agent; and

(i) in the case of Share Securities relating tsirggle Share, an amount equal to the
official closing price (or the price at the Valuati Time on the Valuation Date or an
Averaging Date, as the case may be, if so specifigthe applicable Final Terms)
guoted on the relevant Exchange for such Shar@pif Averaging is not specified in
the applicable Final Terms, the Valuation DateR) if Averaging is specified in the
applicable Final Terms, an Averaging Date and,itimee case, without regard to any
subsequent published correction (or, if in the mpirof the Calculation Agent, any
such official closing price, (or the price at thaldation Time on the Valuation Date
or such Averaging Date, as the case may be, ifpsoifed in the applicable Final
Terms) cannot be so determined and the Valuaticie Da Averaging Date, as the
case may be, is not a Disrupted Day, an amountrdeted by the Calculation Agent
to be equal to the arithmetic mean of the closaigrharket buying price (or the fair
market buying price at the Valuation Time on thdudéion Date or such Averaging
Date, as the case may be, if so specified in thécable Final Terms) and the closing
fair market selling price (or the fair market sadjiprice at the Valuation Time on the
Valuation Date or such Averaging Date, as the caag be, if so specified in the
applicable Final Terms) for the Share based, atGakeulation Agent's discretion,
either on the arithmetic mean of the foregoing gsior middle market quotations
provided to it by two or more financial institut®r{as selected by the Calculation
Agent) engaged in the trading of the Share or @h siher factors as the Calculation
Agent shall decide), such amount to be convertedp ispecified in the applicable
Final Terms, into the Settlement Currency at thenarge Rate and such converted
amount to be the Settlement Price, all as detemidyeor on behalf of the Calculation
Agent;

(c) in respect of Debt Securities, subject to Cooil3 (C) and as referred to in Valuation Date
below or Averaging Date above:

() in the case of Debt Securities relating to &l of Debt Instruments, the sum of the
amounts calculated as follows in respect of eacht Destrument comprising the
Basket:
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(ii)

(a) the Bid Price for such Debt Instrument as deireed by or on behalf of the
Calculation Agent by reference to the Bid Pricddosuch Debt Instrument
appearing on the Price Source at the Valuation Tom¢A) if Averaging is
not specified in the applicable Final Terms, thdud#on Date or (B) if
Averaging is specified in the applicable Final Tsermn Averaging Date, or if
such price is not available, the arithmetic mearthef Bid Prices for such
Debt Instrument at the Valuation Time on the VahmtDate or such
Averaging Date, as the case may be, as received fogm two or more
market-makers (as selected by the Calculation Agemt such Debt
Instrument, such Bid Prices to be expressed ageemage of the nominal
amount of such Debt Instrument; multiplied by

(b) the relevant Component Weight; and

in the case of Debt Securities relating taraye Debt Instrument, an amount equal to
the Bid Price for the Debt Instrument as determimgdr on behalf of the Calculation
Agent by reference to the Bid Price for such Detstiument appearing on the Price
Source at the Valuation Time on (A) if Averagingnist specified in the applicable
Final Terms, the Valuation Date or (B) if Averagirggspecified in the applicable
Final Terms, an Averaging Date, or if such pricaas available, the arithmetic mean
of the Bid Prices for such Debt Instrument at theudtion Time on the Valuation
Date or such Averaging Date, as the case may brecat/ed by it from two or more
market-makers (as selected by the Calculation Agamntuch Debt Instrument, such
Bid Prices to be expressed as a percentage of dhrenal amount of the Debt
Instrument;

(d) in respect of Currency Securities:

(i)

in the case of Currency Securities relatingrtBasket of Subject Currencies, the sum
of the amounts calculated as follows in respectaath Subject Currency comprising
the Basket:

(@) the spot rate of exchange appearing on the Bocirce at the Valuation Time
on (A) if Averaging is not specified in the applda Final Terms, the
Valuation Date or (B) if Averaging is specifiedtime applicable Final Terms,
an Averaging Date, for the exchange of such Sul§jectency into the Base
Currency (expressed as the number of units (or paits) of such Base
Currency for which one unit of the Subject Currenay be exchanged) or, if
such rate is not available, the arithmetic meaarn(@ded, if necessary, to four
decimal places (with 0.00005 being rounded upwarals)determined by or
on behalf of the Calculation Agent of the bid afig¢roSubject Currency/Base
Currency exchange rates (expressed as aforesaitg ataluation Time on
the Valuation Date or such Averaging Date, as teecmay be, of two or
more leading dealers (as selected by the Calcolatigent) on a foreign
exchange market (as selected by the Calculatiomtkgmultiplied by

(b) the relevant Component Weight; and
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(i) in the case of Currency Securities relatingatgingle Subject Currency, an amount
equal to the spot rate of exchange appearing oRrihe Source at the Valuation Time
on (A) if Averaging is not specified in the applita Final Terms, the Valuation Date
or (B) if Averaging is specified in the applicalitenal Terms, an Averaging Date, for
the exchange of such Subject Currency into the EBaseency (expressed as the
number of units (or part units) of the Base Curyeiac which one unit of the Subject
Currency can be exchanged) or, if such rate isawailable, the arithmetic mean
(rounded, if necessary, to four decimal placesh(@iD0005 being rounded upwards))
as determined by or on behalf of the Calculatiore®gof the bid and offer Subject
Currency/Base Currency exchange rates (expressedoessaid) at the Valuation
Time on the Valuation Date or such Averaging Datethe case may be, of two or
more leading dealers (as selected by the Calcualadigent) on a foreign exchange
market (as selected by the Calculation Agent);

(e in respect of Commodity Securities, subjedCmdition 13(D) and as referred to in Valuation
Date below or Averaging Date above, as the casebmay

0] in respect of Commodity Securities relatingat@asket of Commaodities, the sum of
the amounts calculated as follows in respect ohe@ommodity comprising the
Basket:

(a) (1) if Exchange Price is specified as beingliagple in the applicable Final
Terms, the official closing price for the relevadbmmodity or Specified
Futures Contract as quoted on the relevant Exchang®) if Screen Price is
specified as being applicable in the applicableaFifierms, the Specified
Price for the relevant Commodity or Specified FesurContract at the
Valuation Time displayed on the Price Source, ascise may be, in respect
of (A) if Averaging is not specified in the applwa Final Terms, the
Valuation Date or (B) if Averaging is specifiedtime applicable Final Terms,
an Averaging Date; multiplied by

(b) the relevant Component Weight; and

(i) in respect of Commodity Securities relatingasingle Commodity, an amount equal
to (a) if Exchange Price is specified as beingiapple in the applicable Final Terms,
the official closing price (or the Specified Prie¢ the Valuation Time on the
Valuation Date or an Averaging Date, as the casg b® if so specified in the
applicable Final Terms) for the relevant CommoditySpecified Futures Contract as
guoted on the relevant Exchange or (b) if Scre@eRs specified as being applicable
in the applicable Final Terms, the Specified Pifioe the relevant Commodity or
Specified Futures Contract at the Valuation Tingpkdiyed on the Price Source, as the
case may be, in respect of (A) if Averaging is spécified in the applicable Final
Terms, the Valuation Date or (B) if Averaging isesjied in the applicable Final
Terms, an Averaging Date;

()] in respect of Fund Securities, subject to Ctadil3(E) and as referred to in Valuation Date
below or Averaging Date above, as the case may be:
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(i)

(ii)

in respect of Fund Securities relating to a kf Funds, the sum of the amounts
calculated as follows in respect of the Fund Ilderi@ each Component Fund
comprising the Basket:

(a) (1) if Exchange Price is specified as beingliagple in the applicable Final
Terms, the official closing price for the relevdnind Interest as quoted on
the relevant Exchange or (2) if Screen Price igifipd as being applicable in
the applicable Final Terms, the Specified Pricetlfigr relevant Fund Interest
at the Valuation Time displayed on the Price Souncé€3) if NAV Price is
specified as being applicable in the applicableaFiferms, the Net Asset
Value of the relevant Fund Interest at the Valuaflame on the Valuation
Date or an Averaging Date, as the case may bespect of (A) if Averaging
is not specified in the applicable Final Terms, Yauation Date or (B) if
Averaging is specified in the applicable Final Ternan Averaging Date;
multiplied by

(b) the relevant Component Weight; and

in respect of Fund Securities relating to agk Fund, an amount equal to (1) if
Exchange Price is specified as being applicablehénapplicable Final Terms, the
official closing price for the relevant Fund Intst@s quoted on the relevant Exchange
or (2) if Screen Price is specified as being applie in the applicable Final Terms,
the Specified Price for the relevant Fund Inteegghe Valuation Time displayed on
the Price Source or (3) if NAV Price is specifiedteeing applicable in the applicable
Final Terms, the Net Asset Value of the relevamd-Interest at the Valuation Time
on the Valuation Date or an Averaging Date, ascege may be, in respect of (A) if
Averaging is not specified in the applicable Fiatms, the Valuation Date or (B) if
Averaging is specified in the applicable Final Tsy@n Averaging Date;

(9) in respect of Index Securities relating to arf@wodity Index, subject to Condition 13(A) and
as referred to in Valuation Date below or Averaddaje above, as the case may be:

(i)

(ii)

in the case of Index Securities relating toasBet of Indices, the sum of the amounts
calculated as follows in respect of the Index casiipg the Basket:

(a) an amount equal to the Relevant Price for dndex in respect of (A) if
Averaging is not specified in the applicable Fimalms, the Valuation Date
or (B) if Averaging is specified in the applicalffeal Terms, an Averaging
Date; multiplied by

(b) the relevant Component Weight; and

in the case of Index Securities relating tsiagle Index, an amount equal to the
Relevant Price of the Index as determined by theulion Agent in respect of (A)
if Averaging is not specified in the applicable &iTerms, the Valuation Date or (B)
if Averaging is specified in the applicable Finarins, an Averaging Date.

(h) in respect of Index Securities in respect oichlihe Reference Item is a Proprietary Index (as
defined in Condition 13(A)(3)), the level for su&moprietary Index as determined by the
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Calculation Agent at the Valuation Time on (A) i¥éraging is not specified in the applicable
Final Terms, the Valuation Date or (B) if Averagiig) specified in the applicable Final
Terms, an Averaging Date;

“Sharé’ means the share specified in the Final Terms eisgbthe relevant Reference Item, or in
respect of any Reference Item constituted by a &asine of the Components relating to a Basket
Company thereof, subject to adjustment in accorelavith Condition 13(B);

“Specified Futures Contract means with respect to any Reference Item or Comapbof a Basket
that is a Commodity, the contract for future deljvef a contract size in respect of the relevant
Delivery Date relating to such Reference Iltem om@onent of a Basket, or as specified in the Final
Terms.

“Specified Pricé means, in respect of a Reference Item or any @omapt of a Basket, as the case
may be, any of the following prices (which must &@rice reported in or by, or capable of being
determined from information reported in or by, tieéevant Price Source), as specified in the Final
Terms (and, if applicable, as of the time so spetjf (A) the high price; (B) the low price; (C)eh
average of the high price and the low price; (B3 ¢hosing price; (E) the opening price; (F) the bid
price; (G) the asked price; (H) the average oftldeprice and the asked price; (1) the settlemeicep

(J) the official settlement price; (K) the officigtice; (L) the morning fixing; (M) the afternooixihg;

(N) the spot price; (O) the price at the Valuafiome on the Valuation Date or an Averaging Date, as
the case may be, if so specified in the applic&al Terms or (P) any other price specified in the
Final Terms.

“Strike Level” has the meaning given in the applicable Finahisr

“Valid Date” means a Scheduled Trading Day that is not a Ptedi Day and on which another
Averaging Date in relation to the Actual Exercisat®or Exercise Date, as the case may be, does not
or is not deemed to occur;

“Valuation Date” means (1) in the case of Warrants, the Actualr&sge Date of the relevant Warrant
or (2) in the case of Certificates, the Exercis¢eDar if that is not a Scheduled Trading Day tingt f
Scheduled Trading Day thereafter unless, in theniopiof the Calculation Agent, such day is a
Disrupted Day or (3) in the case of Securitiesepthan Credit Securities, in respect of which Barr
Event is specified as being applicable in the @ahe\vFinal Terms and a Barrier Observation Date is
specified, the Barrier Observation Date, or if tisahot a Scheduled Trading Day the first Scheduled
Trading Day thereafter unless, in the opinion ef @alculation Agent, such day is a Disrupted Day or
(4) in the case of Securities in respect of whicrtrigr Event is specified as being applicable i th
relevant Final Terms and a Barrier Observationdeers specified, any Business Day that, where
applicable, is also a Scheduled Trading Day dusugh Barrier Observation Period unless, in the
opinion of the Calculation Agent, such day is arbDpged Day. If any such day is a Disrupted Day,
then:

(@) where the Securities relate to a Reference tenstituted by only one item, the Valuation
Date shall be the first succeeding Scheduled TgaDiay that is not a Disrupted Day, unless
each of the eight Scheduled Trading Days immedidtdlowing the Scheduled Valuation
Date is a Disrupted Day. In that case, (i) thah#figscheduled Trading Day shall be deemed
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to be the Valuation Date, notwithstanding the thett such day is a Disrupted Day, and (ii)
the Calculation Agent shall determine the Settlanfeite:

(x) in the case of Index Securities, by determinthg level of the Index as of the
Valuation Time on that eighth Scheduled Trading Dagccordance with (subject to
Condition 13(A)(2)) the formula for and method edaulating the Index last in effect
prior to the occurrence of the first Disrupted Deyng the Exchange traded or quoted
price as of the Valuation Time on that eighth Scihedl Trading Day of each
security/commodity comprised in the Index (or, nf @ent giving rise to a Disrupted
Day has occurred in respect of the relevant segocomnmodity on that eighth
Scheduled Trading Day, its good faith estimate loé walue for the relevant
security/commodity as of the Valuation Time on teahth Scheduled Trading Day);
or

() in the case of Share Securities, Debt Secarit@urrency Securities, Commodity
Securities or Fund Securities, in accordance wishgood faith estimate of the
Settlement Price as of the Valuation Time on tiglitt Scheduled Trading Day; or

(b) where the Securities relate to a Basket, theafimn Date for each Component not affected
by the occurrence of a Disrupted Day shall be tbe8uled Valuation Date, and the
Valuation Date for each Component affected by ttmuoence of a Disrupted Day (each an
Affected Item) shall be the first succeeding Scheduled Tradiag hat is not a Disrupted
Day relating to the Affected Item unless each oé thight Scheduled Trading Days
immediately following the Scheduled Valuation Dasea Disrupted Day relating to the
Affected Item. In that case, (i) that eighth ScHeduTrading Day shall be deemed to be the
Valuation Date for the Affected Item, notwithstamglithe fact that such day is a Disrupted
Day, and (ii) the Calculation Agent shall, actimggood faith, determine the Settlement Price
using:

(x) in the case of an Index, the level of that lnds of the Valuation Time on that eighth
Scheduled Trading Day in accordance with (subjectCondition 13(A)(2)) the
formula for and method of calculating that Indestlan effect prior to the occurrence
of the first Disrupted Day using the Exchange tdade quoted price as of the
Valuation Time on that eighth Scheduled Trading @&yeach security/commodity
comprised in that Index (or, if an event givingerte a Disrupted Day has occurred in
respect of the relevant security/commodity on #ighth Scheduled Trading Day, its
good faith estimate of the value for the relevaatusity/commodity as of the
Valuation Time on that eighth Scheduled Trading Day

) in the case of a Share, Debt Instrument, rdtexchange Commodity Specified
Futures Contract or Fund Interest, its good fadfim®ate of the value for the Affected
Item as of the Valuation Time on that eighth Schedl'rading Day, and otherwise in
accordance with the above provisions.

“Valuation Time” means (a) in respect of Securities other thardiC&ecurities and Index Securities
where the relevant Index is specified in the ajalie Final Terms to be a Designated Multi-Exchange
Index, the Valuation Time specified in the applieabinal Terms or, in the case of Index Securities
Share Securities, if no Valuation Time is specifitte Scheduled Closing Time on the relevant
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Exchange on the relevant Valuation Date or Avergddate, as the case may be, in relation to each
Index or Share to be valued. If the relevant Exgleatlioses prior to its Scheduled Closing Time and
the specified Valuation Time is after the actualsaig time for its regular trading session, thea th
Valuation Time shall be such actual closing time;(lm) in relation to Index Securities where the
relevant Index is specified in the applicable Fihaetms to be a Designated Multi-Exchange Index, the
Valuation Time specified in the applicable Finaliis or if no Valuation Time is specified (i) foreth
purposes of determining whether a Market Disruptibrent has occurred (x) in respect of any
Component Security, the Scheduled Closing Timeherrélevant Exchange and (y) in respect of any
options contracts or futures contracts on the Indeg close of trading on the relevant Related
Exchange, and (ii) in all other circumstancesititme at which the official closing level of the lexdis
calculated and published by the Index Sponsor.

4. Physical Delivery Provisions
(A) Settlement Disruption

If, following the exercise of Physical Delivery Seties, in the opinion of the Calculation Agent,
delivery of the Entitlement using the method ofiwily specified in the applicable Final Terms is no
practicable by reason of a Settlement DisruptioreriEas defined below) having occurred and
continuing on any Settlement Date, then such Setthe Date for such Securities shall be postponed
to the first following Settlement Business Day ispect of which there is no such Settlement
Disruption Event, provided that the relevant Issoey elect in its sole discretion to satisfy its
obligations in respect of the relevant Security dglivering the Entitlement using such other
commercially reasonable manner as it may selectirasdch event the Settlement Date shall be such
day as the relevant Issuer deems appropriate inection with delivery of the Entitlement in such
other commercially reasonable manner. For the avwie of doubt, where a Settlement Disruption
Event affects some but not all of the Relevant fsssemprising the Entitlement, the Settlement Date
for the Relevant Assets not affected by the Se#h@nDisruption Event will be the originally
designated Settlement Date. For so long as delivietiye Entitlement is not practicable by reasoa of
Settlement Disruption Event, then in lieu of phgsisettlement and notwithstanding any other
provision hereof, the relevant Issuer may elecitsnsole discretion to satisfy and discharge its
obligations in respect of the relevant Security ggyment to the relevant Securityholder of the
Settlement Disruption Amount (as defined below)tloa third Business Day following the date that
notice of such election is given to the Securitgeo$ in accordance with Condition 8. Payment of the
Settlement Disruption Amount will be made in suchrmer as shall be notified to the Securityholders
in accordance with Condition 8. The Calculation Agghall give notice as soon as practicable to the
Securityholders in accordance with Condition 8 thaBettlement Disruption Event has occurred
provided that any failure to give, or non-receifjtsuich notice will not affect the validity of asych
Settlement Disruption Event. No Securityholder khal entitled to any payment in respect of the
relevant Security in the event of any delay indeévery of the Entitlement due to the occurrenta o
Settlement Disruption Event and no liability inpest thereof shall attach to the relevant Issuer.

For the purposes hereof:

“Settlement Disruption Amount’ in respect of any relevant Security shall befdie market value of
such Security (taking into account, where the 8ei#int Disruption Event affected some but not all of
the Relevant Assets comprising the Entitlementsarath non-affected Relevant Assets have been duly
delivered as provided above, the value of such\ReleAssets), less the cost to the relevant Issuer
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and/or any of its Affiliates or agents of unwindiagy underlying related hedging arrangements
(including any cost of funding in respect of suadbing arrangements), all as determined by the
relevant Issuer in its sole and absolute discrepiois, if already paid, in the case of Warrantg, th
Exercise Price (or, where as provided above sonevRe& Assets have been delivered and a pro rata
portion thereof has been paid, syech rata portion); and

“Settlement Disruption Event means, in the opinion of the Calculation Agent,event beyond the
control of the relevant Issuer as a result of whioh relevant Issuer cannot make delivery of the
Relevant Asset(s) using the method specified irafi@icable Final Terms.

(B) Failure to Deliver due to llliquidity

If "Failure to Deliver due to llliquidity" is spefted as applicable in the applicable Final Termd,an
following the exercise of Physical Delivery Secast in the opinion of the Calculation Agent, it is
impossible or impracticable to deliver, when duame or all of the Relevant Assets (th#ected
“Relevant Assety comprising the Entitlement, where such failuoedeliver is due to illiquidity in
the market for the Relevant Assets Eaflure to Deliver due to llliquidity ”), then:

(a) subject as provided elsewhere in these Comditas completed by the applicable Final Terms,
any Relevant Assets which are not Affected Relevasgets, will be delivered on the
originally designated Settlement Date in accordamtie Condition 16(C) or Condition 19(C),
as applicable, and, in the case of Warrants, thigeu@don Agent shall determine the
appropriate pro rata portion of the Exercise Pracbe paid by the relevant Securityholder in
respect of that partial settlement; and

(b) in respect of any Affected Relevant Assetdian of physical settlement and notwithstanding
any other provision hereof, the relevant Issuer mi@gt in its sole discretion to satisfy its
obligations in respect of the relevant Securitypayment to the relevant Securityholder of the
Failure to Deliver Settlement Price (as definedlon the fifth Business Day following the
date that notice of such election is given to teeusityholders in accordance with Condition
8. Payment of the Failure to Deliver Settlement®will be made in such manner as shall be
notified to the Securityholders in accordance v@tbndition 8. The Calculation Agent shall
give notice as soon as practicable to the Secuiifigins in accordance with Condition 8 that
the provisions of this Condition 4(B) apply.

For the purposes hereof:

“Failure to Deliver Settlement Pricé means, in respect of any relevant Security, #ie fharket
value of such Security (taking into account, théeRant Assets comprising the Entitlement which
have been duly delivered as provided above), lessadst to the relevant Issuer and/or its Affikaoé
unwinding any underlying related hedging arrangeseal as determined by the relevant Issuer in its
sole and absolute discretion plus, in the case afr&its and if already paid, the Exercise Price (or
where as provided above some Relevant Assets leare delivered, and pro rata portion thereof
has been paid, su@no rata portion).

©) Issuer's Option to Vary Settlement
If the applicable Final Terms indicates that thievant Issuer has an option to vary settlement in

respect of the Securities, upon a valid exercis§ewurities in accordance with these Conditions, th
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relevant Issuer may, at its sole and unfetterecteti®n, in respect of each such Security, elettmo
pay the relevant Securityholders the Cash Settledsmount or not to deliver or procure delivery of
the Entitlement to the relevant Securityholdersthescase may be, but, in lieu thereof to deliver o
procure delivery of the Entitlement or make paymehtthe Cash Settlement Amount on the
Settlement Date to the relevant Securityholdershasase may be. Notification of such electiorl wil
be given to Securityholders no later than 10.00 &Leixembourg time) on the second Business Day
following (a) the Actual Exercise Date for Warrams (b) the Exercise Date for Certificates in
accordance with Condition 8 and/or, at the optibthe relevant Issuer, if applicable, in accordance
with the contact details for a Securityholder spediin its Exercise Notice (in the case of a Watya

or Physical Delivery Confirmation Notice (in thesesof a Certificate).

(D) Intervening Period

If the Entitlement in respect of Physical DeliveéBgcurities comprises Relevant Assets which are
Shares or Debt Instruments or Fund Interests,uoh period of time after the Settlement Date as any
person other than the relevant Securityholder siweitinue to be the legal owner of such Sharest Deb
Instruments or Fund Interests (thatérvening Period”), neither the relevant Issuer nor any other
person shall (i) be under any obligation to delimeprocure delivery to the relevant Securityhololer
any subsequent beneficial owner of such Sharest Dsbruments or Fund Interests or any other
person any letter, certificate, notice, circularaoy other document or payment whatsoever received
by that person in its capacity as the holder ohssigares, Debt Instruments or Fund Interests )do€ii
under any obligation to exercise or procure exerab any or all rights (including voting rights)
attaching to such Shares, Debt Instruments or Fuedests during the Intervening Period.

(E) General

None of the relevant Issuer, the Paying AgentsthedCalculation Agent shall have any responsibility
for any errors or omissions in the calculationy £€ash Settlement Amount or of any Entitlement.

The purchase of Securities does not confer on @aiyeh of such Securities any rights (whether in
respect of voting, distributions or otherwise) eltiag to any Relevant Asset.

The Issuer shall be under no obligation to registgorocure the registration of any Securityhololer
any other person as the registered holder in regfpemy Shares, Debt Instruments or Fund Interests
comprised in any Entitlement in the register offlas case may be (i) members of the relevant Share
Company (as defined in Condition 13(B)) or Funda(ify) or (ii) bondholders of the relevant obligor.

5. lllegality and force majeure

If the relevant Issuer determines that the perfoigeaof its obligations under the Securities or drat
arrangements made to hedge the relevant Issudigmtains under the Securities have become (i)
illegal in whole or in part for any reasamgr (ii) by reason of a force majeure event (sastan act of
God, fire, flood, severe weather conditions, calzour dispute or shortage) or an act of state oocur
after the Trade Date (as specified in the appledhhal Terms), impossible or impracticable the
relevant Issuer may cancel the Securities by givingce to Securityholders in accordance with
Condition 8.

Should any one or more of the provisions contaimethese Conditions be or become invalid, the
validity of the remaining provisions shall not inyaway be affected thereby.
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If the relevant Issuer cancels the Securities @ntsto an illegality then the relevant Issuer wiland

to the extent permitted by applicable law, pay amant to each Securityholder in respect of each
Security or, in the case of Warrants, if Units specified in the applicable Final Terms, each Unst,
the case may be, held by such holder, which amshall be equal to the fair market value of a
Security or Unit, as the case may be, notwithstamduch illegality less the cost to the relevastiés
and/or any of its Affiliates or agents of unwindigy underlying related hedging arrangements
(including any cost of funding in respect of su@dging arrangements) plus, in the case of Warrants
and if already paid by or on behalf of a Securitgbg the Exercise Price, all as determined by the
Calculation Agent in its sole and absolute disoretPayment will be made in such manner as shall be
notified to the Securityholders in accordance vdtndition 8.

If the relevant Issuer cancels the Securities bgar of a force majeure event or an act of staés t
the relevant Issuer will, if and to the extent pited by applicable law, pay an amount to each
Securityholder in respect of each Security or,he tase of Warrants, if Units are specified in the
applicable Final Terms, each Unit, as the case lo@yheld by such holder, which amount shall be
equal to the fair market value of a Security ortJas the case may be, taking into account the
applicable force majeure event or act of statehasase may be, less the cost to the relevargrissu
and/or any of its Affiliates or agents of unwindiagy underlying related hedging arrangements
(including any cost of funding in respect of su@dging arrangements) plus, in the case of Warrants
and if already paid by or on behalf of a Securitgbg the Exercise Price, all as determined by the
Calculation Agent in its sole and absolute disoretPayment will be made in such manner as shall be
notified to the Securityholders in accordance vdtndition 8.

6. Purchases and Cancellation

The Issuer may, but is not obliged to, at any tpuechase Securities at any price in the open market
or by tender or private treaty. Any Securities socphased may be held or resold or surrendered for
cancellation.

7. Agents, Determinations, Meetings of Securityholderand Modifications
(A) Agents

The Fiscal Agent, the Paying Agent and the Cal@mrafgent initially appointed by the
relevant Issuer and their respective specifiecceffiare listed below. The Fiscal Agent, the
Paying Agent and the Calculation Agent act solalyagents of the relevant Issuer and the
Guarantor (where applicable) and do not assumeohhgation or relationship of agency or
trust for or with any holder. The Issuer and theatantor (where applicable) reserve the right
at any time to vary or terminate the appointmenrthef Fiscal Agent, any other Paying Agent
or the Calculation Agent and to appoint additiooabther agents provided that the relevant
Issuer will at all times maintain (i) a Fiscal Agerfi) a Calculation Agent where the
Conditions so require one, (iii) the relevant Issaled the Guarantor (where applicable) will
ensure that they maintain a Paying Agent in an Eddnber state that will not be obliged to
withhold or deduct tax, pursuant to European Cdubtective 2003/48/EU, or any law or
agreement implementing or complying with, or inwodd in order to conform to, such
Directive, (iv) Paying Agents having a specifiediad in at least two major European cities
(including Luxembourg so long as the Securitieslsted on the Irish Stock Exchange), and
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(B)

(©)

(D)

(E)

(v) such other agents as may be required by thes rofl any other stock exchange on which
the Securities may be listed.

Notice of any such change or any change of anyifggeeoffice will promptly be given to the
holders of Securities in accordance with CondiBdiiNotices).

Calculation Agent

In relation to each issue of Securities, the Cakooh Agent (whether it be the relevant Issuer
or another entity) acts solely as agent of thevesle Issuer and does not assume any
obligation or duty to, or any relationship of agermr trust for or with, the Securityholders.
All calculations and determinations made in respéthe Securities by the Calculation Agent
shall (save in the case of manifest error) be fioahclusive and binding on the relevant Issuer
and the Securityholders.

The Calculation Agent may, with the consent of théevant Issuer, delegate any of its
obligations and functions to a third party as gme appropriate.

Determinations by the relevant Issuer

Any determination made by the relevant Issuer pantsto these Conditions shall (save in the
case of manifest error) be final, conclusive anddinig on the relevant Issuer and the
Securityholders.

Occurrence of certain events

The Issuer or the Calculation Agent are under dgation to monitor whether or not any of
the applicable events described in Condition 13 demurred in respect of any Security,
Reference Item or Component, as the case may higheNehe relevant Issuer nor the
Calculation Agent shall be liable to any Securitgeo for losses resulting from (i) any
determination that any such event has occurre®miot occurred, (ii) the timing relating to
the determination that any such event Event hasiroed or has not occurred or (iii) any
actions taken or not taken by the relevant Issndfoa the Calculation Agent in accordance
with these Conditions as a result of such detertisindghat any such event Event has occurred
or has not occurred.

Meetings of Securityholders and Modifications

The Issue and Paying Agency Agreement containsigpomé for convening meetings of
holders of Securities to consider any matter afigctheir interest, including modification by
Extraordinary Resolution of the Securities (inchglithese Conditions insofar as the same
may apply to such Securities). An Extraordinarg®gtion duly passed at any such meeting
shall be binding on all the holders of Securitie$iether present or not, except that any
Extraordinary Resolution proposethter alia, (i) to modify the date of exercise of the
Securities, (ii) to reduce or cancel the Cash &attht Amount or the Entitlement in respect of
the Securities, (iii) to alter the currency of panhof the Securities other than pursuant to
Condition 14, will only be binding if passed at aeting of the holders of Securities (or at any
adjournment thereof) at which a special quorum\(olexd for in the Issue and Paying Agency
Agreement) is present.
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(A)

The Issuer and the Guarantor shall only permit amdification of, or any waiver or
authorisation of any breach or proposed breach ahy failure to comply with, the Issue and
Paying Agency Agreement, if to do so could not oeably be expected to be prejudicial to
the interests of the holders of Securities.

The Issuer and the Guarantor may, without the pramsent of the holders of the Securities
correct (i) any manifest error in the Terms and @wons of the Securities and/or in the Final
Terms, (ii) any error of a formal, minor or techalioature in the Terms and Conditions of the
Securities and/or in the Final Terms or (iii) angonsistency in the Terms and Conditions of
the Securities and/or in the Final Terms betweenTiérms and Conditions of the Securities
and/or the Final Terms and any other documentsapeepin connection with the issue and/or
offer of a Series of Securities (provided such ection is not materially prejudicial to the
holders of the relevant Series of Securities). Aagh correction shall be binding on the
holders of the relevant Securities and the relelssmuter and the Guarantor (if applicable) shall
cause such correction to be notified to the holdérthe Securities as soon as practicable
thereafter pursuant to Condition8dtices.

In addition, the relevant Issuer and the Guaramtay modify from time to time in the
relevant Final Terms the time references to cerBusiness Days contained in these
Conditions.

Notices

All notices to Securityholders shall be valid if @intil such time as any Definitive Securities
are issued, the notice is delivered to the rele@aaring System(s), for communication by
them to the Securityholders; (ii) if and so longlaes Securities are admitted to trading on the
Irish Stock Exchange's regulated market and listedhe Official List of the Irish Stock
Exchange, the notice is published in accordanck thie rules and regulations of the Irish
Stock Exchange (which shall include publicationanleading newspaper having general
circulation in Ireland or on the website of theslriStock Exchange (www.ise.ie)) and (iii) if
and so long as the Securities are admitted tortganin the Italian Stock Exchange, the notice
is published in accordance with the rules and s of the Italian Stock Exchange (which
shall include publication on the website of théidia Stock Exchange (www.borsaitaliana.it)).
The Issuer shall also ensure that notices aremlutished in a manner which complies with
the rules of any other stock exchange (or any atflevant authority) on which the Securities
are for the time being listed or by which they hde=n admitted to trading. If Definitive
Securities are issued, notices to Securityholddidesdeemed validly given if published in a
leading English language daily newspaper of gereralilation in London. It is expected that
such publication will be made in the Financial Temé&ny such notice shall be deemed to
have been given on the date of delivery to thevesie Clearing System(s) or the date of
publication, as the case may be, or, if publishederthan once, on the date of the first
publication.

Expenses and Taxation

A holder of Securities must pay all taxes, datand/or expenses, including any applicable
depository charges, transaction or exercise chasgds commissions, stamp duty, stamp duty
reserve tax, issue, registration, securities tearesfid/or other taxes or duties arising from the
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exercise and settlement of such Securities andéodelivery or transfer of the Entitlement (as
applicable) pursuant to the terms of such Secsrftiexpenses) relating to such Securities as
provided above.

(B) The Issuer shall not be liable for or otherwaddiged to pay, and the relevant Securityholder
shall be liable for and/or pay, any tax, duty, \Wilding or other payment which may arise as
a result of the ownership, transfer, exercise doreement of any Security by any person. All
payments made by the relevant Issuer shall be swagect to any such tax, duty, withholding
or other payment which may be required to be made], withheld or deducted and no
additional amount shall be payable to any rele&eturityholder in respect of any such tax,
duty, withholding or other payment.

10. Further Issues

The Issuer shall be at liberty from time to timehsut the consent of Securityholders to
create and issue further Securities so as to beotidated with and form a single series with
the outstanding Securities.

11. Substitution of the relevant Issuer
(A) Substitution of Issuer

(a) The Issuer and, in case of Securities issuedMegiobanca International, the
Guarantor may at any time, without the consenheftiolders of Securities, substitute
Mediobanca in place of Mediobanca InternationalMediobanca International in
place of Mediobanca (each &ubstitute”) upon notice by the relevant Issuer, the
Guarantor (in case of Securities issued by Mediohamternational) and the
Substitute to be given in accordance with CondiiqNoticeg, provided that;

() no payment in respect of the Securities or the D#fe@uarantee (as the case
may be) is at the relevant time overdue;

(i) the Substitute shall, by means of a deed poll m fitrm scheduled to the
Programme Manual as Schedule 10 (tbeéd Polf), agree to indemnify each
holder of Securities against any incremental taxty,d assessment or
governmental charge which is imposed on it by foaby authority in or of) the
jurisdiction of the country of the Substitute'sidesice for tax purposes and, if
different, of its incorporation with respect to afgcurities or the Deed of
Covenant and which would not have been so imposatdherwise suffered by
any holder of Securities had the substitution re#érbmade, as well as against
any tax, duty, assessment or governmental chargk,aay cost or expense,
relating to the substitution;

(i) inrespect of Securities issued by Mediobanca hati@wnal, where the Substitute
is not the Guarantor, the obligations of the Sulistiunder the Deed Poll, the
Securities and Deed of Covenant shall be uncomditip guaranteed by the
Guarantor by means of the Deed Poll, in accordanitethe terms thereof;
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(b)

()

(d)

(e)

(iv) all actions, conditions and things required to b&eh, fulfiled and done
(including the obtaining of any necessary consdotgnsure that the Deed Poll,
the Securities and Deed of Covenant represent ,véghlly binding and
enforceable obligations of the Substitute and, wlagplicable, of the Guarantor
have been taken, fulfilled and done and are inffute and effect;

(v the Substitute shall have become party to the Issue@ Paying Agency
Agreement, with any appropriate consequential amemnds, as if it had been an
original party to it;

(viy legal opinions shall have been delivered to thedri®\gent from lawyers of
recognised standing in each jurisdiction referedht(ii) above, in Italy and in
England as to the fulfilment of the requirements tbfs Condition 11
(Substitution of the relevant Issiieand the other matters specified in the Deed
Poll and that the Securities are legal, valid amuding obligations of the
Substitute;

(viiy each stock exchange on which the Securities daegllshall have confirmed that,
following the proposed substitution of the Subséituhe Securities will continue
to be listed on such stock exchange;

(viiiy if applicable, the Substitute has appointed a @®egent as its agent in England
to receive service of process on its behalf intimlato any legal proceedings
arising out of or in connection with the Securities

Upon the execution of the Deed Poll and thaveet of the legal opinions, the
Substitute shall succeed to, and be substitutedafut may exercise every right and
power, of the relevant Issuer under the Securdies the Issue and Paying Agency
Agreement with the same effect as if the Substiha#té been named as the relevant
Issuer herein, and the relevant Issuer shall lEased from its obligations under the
Securities and under the Issue and Paying Agencgehgent.

After a substitution pursuant to Condition 1)@, the Substitute may, without the
consent of any holder, effect a further substituticAll the provisions specified in
Conditions 11(A)(a) and 11(A)(b) shall apptgutatis mutandisand references in
these Conditions to the relevant Issuer shall, e/fi@e context so requires, be deemed
to be or include references to any such furtheis&uilte.

After a substitution pursuant to Condition 1)@ or 11(A)(c) any Substitute may,
without the consent of any holder, reverse thetgulien, mutatis mutandis

The Deed Poll and all documents relating tostitestitution shall be delivered to, and
kept by, the Fiscal Agent. Copies of such documeiitde available free of charge at
the specified office of the Paying Agent.

(B) Modification of Conditions as a result of Substantof Issuer

After any substitution or change of branch pursuwar@ondition 11(A) above, the Conditions
will be modified in all consequential respects uahg, but not limited to, replacement of
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12.

references to the Republic of Italy in the Conditiovhere applicable, by references to the
country of incorporation, domicile and/or residericetax purposes of the Substitute or the
new branch, as the case may be. Such modificabal be notified to Securityholders in
accordance with Condition 8.

Governing Law and Jurisdiction

(@)

(b)

(©

(d)

(e)

Governing Law If it is specified in the Final Terms that Erggiilaw is applicable to
the Securities, the Securities and any contractiuabn-contractual obligations arising
from or connected with the Securities are goverhgdand shall be construed in
accordance with, English law. If it is specifiedthre Final Terms that Italian law is
applicable to the Securities, the Securities areged by, and shall be construed in
accordance with, Italian law.

English courts If it is specified in the Final Terms that Emdjlilaw is applicable to
the Securities, subject to Condition 12(djights of the Securityholders to take
proceeding outside Englapdthe courts of England have exclusive jurisdictio
settle any dispute (aDispute’), arising from or connected with the Securities,
whether arising out of or in connection with contual or non-contractual
obligations. If it is specified in the Final Terrtisat Italian law is applicable to the
Securities, the Courts of Milan shall have exclagiwisdiction to settle any disputes
that may arise out of or in connection with theseusities.

Appropriate forum If it is specified in the Final Terms that Erslilaw is applicable
to the Securities, each of the relevant Issuer tandGuarantor (where applicable)
agree that the courts of England are the most pppte and convenient courts to
settle any Dispute and, accordingly, that they mall argue to the contrary.

Rights of the Securityholders to take proceedingide England If it is specified in
the Final Terms that English law is applicable be Securities, Condition 12(b)
(English court}¥ is for the benefit of the Securityholders onls a result, nothing in
this Condition 12 Governing Law and JurisdictiQrprevents any Securityholder from
taking proceedings relating to a Disput®r@ceeding$) in any other courts with
jurisdiction. To the extent allowed by law, Setyhblders may take concurrent
Proceedings in any number of jurisdictions.

Service of notices/document¥ it is specified in the Final Terms that Ergflilaw is
applicable to the Securities, each of the relevaster and the Guarantor (where
applicable) agree that the documents which stayt Rioceedings and any other
documents required to be served in relation toghesoceedings may be served on
them by being delivered to Mediobanca — London BhnaB3 Grosvenor Place,
London SW1X 7HY United Kingdom. If such person & or ceases to be effectively
appointed to accept service of process on behalthefrelevant Issuer and the
Guarantor (where applicable), the relevant Issndrthe Guarantor (where applicable)
shall, on the written demand of any Securityholdddressed and delivered to the
relevant Issuer and to the Guarantor (where agpégar to the specified office of the
Fiscal Agent appoint a further person in Englanddoept service of process on their
behalf and, failing such appointment within 15 dagmy Securityholder shall be
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13.

(A)

(1)

entitled to appoint such a person by written noaddressed to the relevant Issuer and
the Guarantor (where applicable) and delivered e televant Issuer and the
Guarantor (where applicable) or to the specifidatefof the Fiscal Agent. Nothing in
this paragraph shall affect the right of any Seghdlder to serve process in any other
manner permitted by law. This clause applies toc&edings in England and to
Proceedings elsewhere.

® Non-applicable Conditions if Italian law applies tioe Securities If it is specified in
the Final Terms that ltalian law is applicable te tSecurities, Conditions 12(c)
(Appropriate forun, 12(d) Rights of the Securityholders to take proceedingside
England, 14(e) Gervice of notices/documenand 15 Contracts (Rights of Third
Parties) Act 199Pshall not apply.

Terms for Index Securities, Share Securities, Delfbecurities, Commodity Securities and
Fund Securities

Index Securities
For the purposes of this Condition 13(A):

“Indices” and “Index” mean, subject to adjustment in accordance wiih @ondition 13(A),
the indices (including rate of inflation) or indepecified in the applicable Final Terms and
related expressions shall be construed accordiagly;

“Index Sponsof means, in relation to an Index, the corporationother entity that (a) is
responsible for setting and reviewing the rules prattedures and the methods of calculation
and adjustments, if any, related to such Index(Bhdnnounces (directly or through an agent)
the level of such Index on a regular basis durmgheScheduled Trading Day, which as of the
Issue Date is the index sponsor specified for $ndbx in the applicable Final Terms.

Market Disruption

“Market Disruption Event” means, in relation to Securities relating to agie Index or
Basket of Indices other than Securities relating @ommodity Index, in respect of an Index:

(a) in respect of an Index other than a Designistelti-Exchange Index:

0] the occurrence or existence at any time duthegone hour period that ends at the
Valuation Time:

(A) of any suspension of or limitation imposed amading by the relevant
Exchange or Related Exchange or otherwise and whdbly reason of
movements in price exceeding limits permitted by thlevant Exchange or
Related Exchange or otherwise:

() on any relevant Exchange(s) in securities/comtities that comprise
20 per cent. or more of the level of the relevaudek; or

(D) in futures or options contracts relating teethelevant Index on any
relevant Related Exchange;
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(b)

(ii)

(iii)

(B)

of any event (other than an event describediijnbelow) that disrupts or
impairs (as determined by the Calculation Agen® #bility of market

participants in general (A) on any relevant Exclefagto effect transactions
in, or obtain market values for, securities/comrtiedithat comprise 20 per
cent. or more of the level of the relevant Index(B) to effect transactions in,
or obtain market values for, futures or options tcets relating to the
relevant Index on any relevant Related Exchangectwim either case the
Calculation Agent determines is material; or

the closure on any Exchange Business Day oy aslevant Exchange(s) in
securities/commodities that comprise 20 per caninare of the level of the relevant
Index or any Related Exchange(s) prior to its Saoleztl Closing Time unless such
earlier closing time is announced by such Excha)ga( such Related Exchange(s),
as the case may be, at least one hour prior tth@\actual closing time for the regular
trading session on such Exchange(s) or such Relatedange(s) on such Exchange
Business Day or, if earlier, (B) the submissiondie for orders to be entered into
the Exchange or Related Exchange system for execati the Valuation Time on
such Exchange Business Day; or

the occurrence or existence, in respect of @omponent Security, of:

(A)

(B)

(©)
(D)

a Trading Disruption in respect of such Compun&ecurity, which the

Calculation Agent determines is material, at amyetiduring the one hour
period that ends at the relevant Valuation Timeesgpect of the Exchange on
which such Component Security is principally trgded

an Exchange Disruption in respect of such Camepo Security, which the
Calculation Agent determines is material, at amyetiduring the one hour
period that ends at the relevant Valuation Timeesgpect of the Exchange on
which such Component Security is principally trgdsd

an Early Closure in respect of such Componenufty; and

the aggregate of all Component Securities speet of which a Trading
Disruption, an Exchange Disruption or an Early @lesoccurs or EXxists,
comprises 20 per cent. or more of the level ofitigex; or

the occurrence or existence, in respect ofréstor options contracts relating to the Index, of:

As used above:

(A) a Trading Disruption, (B) an Exchange Disruptiahich in either case the Calculation
Agent determines is material, at any time duriregdhe hour period that ends at the Valuation
Time in respect of the Related Exchange or (C) artyEClosure, in each case in respect of
such futures or options contracts.

“Trading Disruption” means any suspension of or limitation imposedtrading by the relevant
Exchange or Related Exchange or otherwise and whéthreason of movements in price exceeding
limits permitted by the relevant Exchange or Relakxchange or otherwise (i) relating to any
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Component Security on the Exchange in respect ofi €omponent Security or (ii) in futures or
options contracts relating to the Index on the tel&xchange.

“Exchange Disruptior’ means any event (other than an Early Closure)disatpts or impairs (as
determined by the Calculation Agent) the abilityndrket participants in general to effect transadi
in, or obtain market values for (i) any ComponeecBity on the Exchange in respect of such
Component Security or (ii) futures or options cants relating to the Index on the Related Exchange.

“Early Closure” means the closure on any Exchange Business DalieoEkchange or Related
Exchange in respect of any Component Security gooits Scheduled Closing Time unless such
earlier closing is announced by such Exchange tat&kExchange, as the case may be, at least one
hour prior to the earlier of (i) the actual clostnge for the regular trading session on such Emgka

or Related Exchange, as the case may be, on sudmbBge Business Day and (ii) the submission
deadline for orders to be entered into on the mgle\Exchange or Related Exchange system for
execution at the relevant Valuation Time on sucbHaxge Business Day.

For the purposes of determining whether a Markedrupition Event in respect of an Index or a
Component Security exists at any time, if a Markgsruption Event occurs in respect of a
security/commodity included in the Index or suchnonent Security at any time, then the relevant
percentage contribution of that security/commodityComponent Security, as the case may be, to the
level of the Index shall be based on a comparisoifi)othe portion of the level of the Index
attributable to that security/commodity or Compdrfeecurity, as the case may be, and (ii) the oleral
level of the Index, in each case either (a) exevdptre the Index is a Designated Multi-Exchange
Index, immediately before the occurrence of suchkeiaDisruption Event or (b) where that Index is a
Designated Multi-Exchange Index, using the officiplening weightings as published by the Index
Sponsor as part of the market "opening data".

The Calculation Agent shall give notice as soompi@xticable to the Securityholders in accordance
with Condition 8 of the occurrence of a DisruptedyDon any day that, but for the occurrence of a
Disrupted Day, would have been an Averaging Data ¥aluation Date provided that any failure to
give, or non-receipt of, such notice will not afféee validity of any such Disrupted Day.

(2) Adjustments to an Index and Commaodity Index Disrupton Events
(a) Successor Index Sponsor Calculates and Regoitglex

If a relevant Index is (i) not calculated and anmmd by the Index Sponsor but is
calculated and announced by a successor spongofStitccessor Index Sponsdy
acceptable to the relevant Issuer, or (ii) replaogd successor index using, in the
determination of the Calculation Agent, the sama substantially similar formula for
and method of calculation as used in the calculatbthat Index, then in each case
that index (the Successor Inde¥® will be deemed to be the Index.

(b) Modification and Cessation of Calculation ofladex

The following paragraph applies in respect of andr which is not a Commodity
Index.
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If () on or prior to a Valuation Date or an Avenag Date the relevant Index Sponsor
makes or announces that it will make a materiaihgbain the formula for or the
method of calculating a relevant Index or in anlgeotway materially modifies that
Index (other than a modification prescribed in fleamula or method to maintain that
Index in the event of changes in constituent staoll capitalisation, contracts or
commodities and other routine events) (andéx Modification”), or permanently
cancels a relevant Index and no Successor Indstsef@n fndex Cancellation?), or

(i) on a Valuation Date or an Averaging Date thddx Sponsor or, if applicable, the
Successor Index Sponsor fails to calculate andwam®a relevant Index (amntex
Disruption” and, together with an Index Modification and axdéx Cancellation,
each an Ihdex Adjustment Event’), then the relevant Issuer may take the action
described in (i) or (ii) below:

0] require the Calculation Agent to determine uick Index Adjustment Event
has a material effect on the Securities and, iftsocalculate the relevant
Settlement Price using, in lieu of a published lépethat Index, the level for
that Index as at the Valuation Time on that Valratate or that Averaging
Date, as the case may be, as determined by theul&&o Agent in
accordance with the formula for and method of dalmg that Index last in
effect prior to the change, failure or cancellatidiut using only those
securities/commodities that comprised that Indemediately prior to that
Index Adjustment Event; or

(i) cancel the Securities by giving notice to S@gholders in accordance with
Condition 8. If the Securities are so cancelledriglevant Issuer will pay an
amount to each Securityholder in respect of eactui8g or, in the case of
Warrants and where Units are specified in the apple Final Terms, each
Unit, as the case may be, held by such holder wéimbunt shall be the fair
market value of a Security or Unit, as the case bgyaking into account the
Index Adjustment Event, less the cost to the relelssuer and/or any of its
Affiliates or agents of unwinding any underlying lated hedging
arrangements (including any cost of funding in eespof such hedging
arrangements), all as determined by the Calculafigant in its sole and
absolute discretion. Payments will be made in so@mner as shall be
notified to the Securityholders in accordance vdtndition 8.

The following paragraph applies in respect of addr which is a Commodity Index

If on or prior to any Valuation Date or an AveragiDate (i) the relevant Index
Sponsor makes a material change in the formulaofdhe method of calculating a
relevant Index or in any other way materially maetif that Index (other than a
modification prescribed in that formula or methodtaintain that Index in the event
of changes in constituent commodities and weigltiagd other routine events), or
(i) the Index Sponsor permanently cancels a reielradex or (iii) the Index Sponsor
fails to calculate and announce a relevant Index @ere is no Successor Index
Sponsor or Successor Index, then the CalculaticenA@cting in good faith and in a
commercially reasonable manner, may at its optiorine case of (i)) and shall (in
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case of (i) and (iii)) (such events (i), (i) afii) to be collectively referred to as

Index Adjustment Events) calculate the relevantl&sent Price using in lieu of the

published level for that Index, the level for thadex as at the relevant determination
date as determined by the Calculation Agent in @owe with the formula for and

method of calculating that Index last in effectoprio the relevant Index Adjustment
Event, but using only those futures contracts tusbprised that Index immediately

prior to the relevant Index Adjustment Event (oth®an those futures contracts that
have ceased to be listed on any relevant exchange).

(c) Commodity Index Disruption Events
The following paragraph applies in respect of addr which is a Commodity Index.

If, in the opinion of the Calculation Agent, a Cowlity Index Disruption Event has occurred
and is continuing on any Valuation Date or Avergdate (or, if different, the day on which
prices for the Valuation Date or that Averaging ®aas the case may be, would, in the
ordinary course, be published by the Price Southe)Relevant Price for that Valuation Date
or Averaging Date, as the case may be, will berdeieed by the Calculation Agent using:

() with respect to each futures contract includethe Index which is not affected by the
Commodity Index Disruption Event, the closing psicaf each such contract on the
applicable determination date; and

(i) with respect to each futures contract includedhe Index which is affected by the
Commodity Index Disruption Event, the closing psicaf each such contract on the
first day following the applicable determinationtelan which no Commodity Index
Disruption Event is occurring with respect to seohtract.

Subject as provided below, the Calculation Agerlistetermine the Relevant Price by reference to
the closing prices determined in (i) and (ii) abaxgeng the then-current method for calculating the
Index.

Where a Commodity Index Disruption Event with regpge one or more futures contracts included in
the Index has occurred on an applicable deternimatate and continues to exist as of the Commaodity
Index Cut-Off Date for such applicable determinatitate, the Calculation Agent shall determine the
Relevant Price on such Commodity Index Cut-Off Détecalculating the Relevant Price as set out
herein, the Calculation Agent shall use the fornfafacalculating the Index last in effect priorttee
Commodity Index Disruption Event.

As used above:
“Commodity Index Cut-Off Date“ means, in respect of an applicable determinadite:

() in respect of Certificates and European Stylari&nts, the second Business Day
immediately preceding the Settlement Date;

(i) in respect of American Style Warrants, theHiffrading Day immediately succeeding
such applicable determination date; or

(iir) as specified in the applicable Final Terms.
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“Commodity Index Disruption Event* means:

(0 a temporary or permanent failure by the apjplieseexchange or other price source to
announce or publish (x) the final settlement pfarethe Index or (y) the closing price
for any futures contract included in the Index;

(i) a material limitation, suspension or disruptiof trading in one or more of the futures
contracts included in the Index which results ifadure by the exchange on which
each applicable futures contract is traded to tepatosing price for such contract on
the day on which such event occurs or any succgeltéiy on which it continues; or

(i) the closing price for any futures contractlmded in the Index is a limit price, which
means that the closing price for such contractafatay has increased or decreased
from the previous day's closing price by the maximamount permitted under
applicable exchange rules.

“Trading Day” shall mean a day when the exchanges for all @gwontracts included in the relevant
Index are scheduled to be open for trading.

(d)

()

Notice

The Calculation Agent shall, as soon as practicafikr receipt of any written request to do
so, notify a Securityholder of any determinationdedy it pursuant to paragraph (b) above,
as at the date of receipt of such request. Theeissiall make available for inspection by
Securityholders during normal office hours copieamy such determinations.

Adjustments and disruption events relating to a Prprietary Index

If a Potential Redemption Event occurs, each Sgcwrill be redeemed on the Early
Redemption Date at its Early Redemption Amount.

If a Potential Substitution Event occurs and thdekhCalculation Agent changes the Basket
composition by (a) adding a Component ETF to then@anent ETFs which are then part of
the Basket; or (b) removing a Component ETF from Basket; or (c) substituting the
relevant Component ETF with a Substitute Comport€hE, in such circumstances, the
Calculation Agent may, acting in good faith and&inommercially reasonable manner, make
all such amendments and adjustments to the tertteed®ecurities as deemed appropriate in
good faith by the Calculation Agent in order togae the economic terms of the Securities.

If an Index Adjustment Event occurs, notwithstaigd@ondition 13(A)(2)(b) Adjustments to
an Index and Commodity Index Disruption Everitee relevant Issuer may require the
Calculation Agent to determine if such Index Adment Event has a material effect on the
Securities and, if so, to calculate the relevarghCaettlement Amount and any Remuneration
Amount using, in lieu of a published level for tteéevant Proprietary Index, the Index Level
as at the relevant time, as determined by the If@dgulation Agent in accordance with the
formula for and method of calculating the Index &kelast in effect prior to the change,
failure or cancellation, but using only those s#ms/commodities that comprised the
relevant Proprietary Index immediately prior to thevant Index Adjustment Event.
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If a Correction Event occurs, the Calculation Agemy make all such amendments and
adjustments to the terms of the Securities as deeappropriate in good faith by the
Calculation Agent in order to preserve the econdsrims of the Securities.

The Securityholders will be informed of the occaoge of any Extraordinary Event, as well
as of the amendments and adjustments (if any)dddims of the Securities, in accordance
with Condition 8 Notice9. If the Securities are to be (a) redeemed folhgnthe occurrence
of a Potential Redemption Event or (b) cancelletbdfong the occurrence of an Index
Adjustment Event, payments to Securityholders wél made in such manner as shall be
notified to the Securityholders in accordance vtimdition 8 Noticeg.

In the event that the Index Level and the compmsitif the relevant Proprietary Index is not
published on at least one of the ETF Index Soufoe® consecutive Exchange Business
Days at any time after the Issue Date up to, amiuding, the Settlement Date, the
Calculation Agent shall on each Exchange Businesg mdtify Securityholders of the Index

Level and the composition of the relevant Propnetadex in accordance with Condition 8

(Noticeg until such time as the Index Level and the contosof the relevant Proprietary

Index can be published on each Exchange BusinegsoDat least one of the ETF Index
Sources.

In the event that a change in the Eligibility Qreoccurs, the Calculation Agent shall
promptly notify the Securityholders not later th&nBusiness Days after the relevant
Rebalance Date in accordance with ConditioN@&tices.

For these purposes, the following terms will hahefollowing meanings:

“AUM” means “Assets Under Management” and refers tototed market value of the
investments managed under the relevant Componednt ET

“Component ETF means an ETF which comprises, as the case mayabepf the relevant
Proprietary Index from time to time.

“Correction Event” means any Index Level published with respect he televant
Proprietary Index and which is utilised for anyacadtion or determination made by the
Calculation Agent is subsequently corrected byitidex Calculation Agent.

“Early Closure” means the closure on any Exchange Business DayeofExchange in
respect of any Component ETF prior to its SchedWdasing Time unless such earlier
closing is announced by such Exchange at leastoneprior to the earlier of (i) the actual
closing time for the regular trading session onhskgchange on such Exchange Business
Day and (ii) the submission deadline for orderd¢oentered into on the relevant Exchange
system for execution at the relevant Valuation Tonesuch Exchange Business Day.

“Early Redemption Daté€’ means the day that is 3 Business Days followhgdccurrence
of the Potential Redemption Event.

“Early Redemption Amount” means with respect to a Security, an amount whod
Calculation Agent will determine and calculate iwod faith and in a commercially
reasonable manner to be the fair market value oh skecurity, taking into account the
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Potential Redemption Event less the cost to threvaeit Issuer and/or any of its Affiliates or
agents of unwinding any underlying related hedgmmgangements (including any cost of
funding in respect of such hedging arrangements).

“Eligibility Criteria ” means the eligibility criteria determined by timelex calculation agent
in relation to the relevant Proprietary Index.

“ETF” means an exchange traded fund.

“ETF Basket’ means the basket constituted by the ComponensE&Rting to the relevant
Proprietary Index.

“ETF Index Source€ means the page or service on which the levehefrelevant Proprietary
Index is published.

“ETF Manager Conservative Bond IndeX means the ETF Manager Conservative Bond
Index established by the Index Sponsor on 12 Au2Qist.

“ETF Manager Dynamic Bond IndeX means the ETF Manager Dynamic Bond Index
established by the Index Sponsor on 12 August 2011.

“ETF Manager European Equity Index’ means the ETF Manager European Equity Index
established by the Index Sponsor on 12 August 2011.

“ETF Manager World Equity Index” means the ETF Manager World Equity Index
established by the Index Sponsor on 12 August 2011

“ETF Market Disruption Event” means the European ETF market is closed for aagan
for a period of 30 consecutive calendar days oremor

“ETF Force Majeure Event’ means any circumstances not within the reasonaduérol of
the party concerned including, without limitation:

(a) any strike, lockout or other industrial action,any shortage of or difficulty in obtaining
labour, fuel, raw materials or components;

(b) any destruction, temporary or permanent breakdanalfunction or damage of or to any
premises, plant, equipment (including computeresys) or materials;

(c) any breach of contract, default or insolvengyob of any third party (including an agent
or sub-contractor), other than a company in theesgroup as the party affected by the
force majeure, or an employee or officer of thatypar company;

(d) any action taken by a governmental or publithatty of any kind, including, without
limitation, not granting a consent, exemption, @awpt or clearance or imposing an
embargo, export or import restriction, rationingptp or other restriction or prohibition;

(e) any civil commotion or disorder, riot, invasjomar, threat of or preparation for war;
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(H any accident, fire, or explosion, (other thanaach case, one caused by a breach of
contract by or assistance of the party concerned)ns flood, earthquake, subsidence,
epidemic or other natural physical disaster.

“Extraordinary Event” means a Potential Substitution Event, a PoteRe&demption Event,
a Successor Event, an Index Adjustment Event asree€tion Event.

“Index Adjustment Event’” means an event as described in Condition 13(&}2)
(Adjustments to an Index and Commaodity Index DigyngEvents.

“Index Level’ means the level of the relevant Proprietary Index

“Proprietary Index” means each of the ETF Manager Dynamic Bond Indbg, ETF
Manager Conservative Bond Index, the ETF ManagerldVBquity Index and the ETF
Manager European Equity Index, as the case may be.

“Potential Redemption Event means, as determined by the Calculation Agenihgan
good faith and in a commercially reasonable mantter,relevant Issuer and/or any of its
Affiliates or agents acting on its behalf is unalaltter using commercially reasonable efforts,
to (A) acquire, establish, re-establish, substjitutgintain, unwind or dispose of any
transaction(s) or asset(s) it deems necessarydgehthe equity or other price risk of the
relevant Issuer issuing and performing its obligradi with respect to the Securities, or (B)
realise, recover or remit the proceeds of any sttsaction(s) or asset(s) (including, but not
limited to, the occurrence of a ETF Force Majeureri, ETF Market Disruption Event,
Trading Disruption or an Early Closure).

“Potential Substitution Event' means any event (including, but not limited toT&ading
Disruption or an Early Closure) that disrupts opains, as determined by the Calculation
Agent acting in good faith and in a commerciallpsenable manner, the ability of market
participants in general to effect transactionsompbtain market values for any Component
ETF.

“Rebalance Daté means a rebalancing date relating to the releRaoprietary Index.
“Rebalancing Period means a rebalancing period relating to the reietaoprietary Index.

“Substitute Component ETF means a substitute component ETF relating toréhevant
Proprietary Index, as the case may be.

“Successor Everitmeans an event as described in Condition 13(A&f2Adjustments to an
Index and Commodity Index Disruption Evénts

“Trading Disruption” means any suspension of or limitation imposedtranling by the
Exchange or otherwise and whether by reason of mewts in price exceeding limits
permitted by the Exchange or otherwise relatingrip Component ETF on the Exchange in
respect of such Component ETF.

(B) Share Securities

For the purposes of this Condition 13(B):
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(1)

(2)

“Basket Company means a company whose shares are included iBakket of Shares and
“Basket Companie8 means all such companies; and

“Share Company means, in the case of an issue of Securitiedgimgldo a single share, the
company that has issued such share.

Market Disruption

Market Disruption Event means, in relation to Séms relating to a single Share or Basket of
Shares, in respect of a Share:

(a) the occurrence or existence at any time duttiegone hour period that ends at the
Valuation Time for such Share:

0] of any suspension of or limitation imposed amading by the relevant
Exchange or Related Exchange or otherwise and whdbly reason of
movements in price exceeding limits permitted by thlevant Exchange or
any Related Exchange or otherwise:

(A) relating to the Share on the Exchange; or

(B) in futures or options contracts relating to Bleare on any relevant
Related Exchange; or

(i) of any event (other than as described in @ptwy) that disrupts or impairs (as
determined by the Calculation Agent) the ability mérket participants in
general (A) to effect transactions in or obtain keawvalues for, the Share on
the Exchange or (B) to effect transactions in, btam market values for,
futures or options contracts on or relating to$iare on any relevant Related
Exchange,

which in either case the Calculation Agent deteasiis material; or

(b) the closure on any Exchange Business Day ofdlevant Exchange or any Related
Exchange(s) prior to its Scheduled Closing Timessslsuch earlier closing time is
announced by such Exchange(s) or such Related Bgels), as the case may be, at
least one hour prior to (A) the actual closing tifoe the regular trading session on
such Exchange(s) or such Related Exchange(s) ¢nExahange Business Day or, if
earlier, (B) the submission deadline for ordersbéentered into the Exchange or
Related Exchange system for execution at the Malualime on such Exchange
Business Day.

The Calculation Agent shall give notice as soonpeacticable to the Securityholders in
accordance with Condition 8 of the occurrence Dissupted Day on any day that, but for the
occurrence of a Disrupted Day, would have been geraging Date or a Valuation Date
provided that any failure to give, or non-receifjtsuch notice will not affect the validity of
any such Disrupted Day.

Potential Adjustment Events, Merger Event, Tender Gfer, De-listing, Nationalisation
and Insolvency
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(@) “Potential Adjustment Event’ means any of the following:

(i)

(ii)

(iii)

(iv)

(v)

(Vi)

(Vi)

a subdivision, consolidation or reclassificatiof relevant Shares (unless
resulting in a Merger Event) or a free distributiondividend of any such
Shares to existing holders by way of bonus, cagéabn or similar issue;

a distribution, issue or dividend to existihglders of the relevant Shares of
(a) such Shares or (b) other share capital or gesugranting the right to
payment of dividends and/or the proceeds of liioda of the Basket
Company or Share Company, as the case may belyequgroportionately
with such payments to holders of such Shares oslfaye capital or other
securities of another issuer acquired or ownede¢ty or indirectly) by the
Basket Company or Share Company, as the case mag beaesult of a spin-
off or other similar transaction or (d) any othgpé of securities, rights,
certificates or warrants or other assets, in arse dar payment (in cash or
otherwise) at less than the prevailing market pasedetermined by the
Calculation Agent;

an extraordinary dividend as determined bg @alculation Agent;

a call by a Basket Company or Share Compasiyha case may be, in respect
of relevant Shares that are not fully paid;

a repurchase by the Basket Company or any sofsutbsidiaries or Share
Company or any of its subsidiaries, as the case Imeayof relevant Shares
whether out of profits or capital and whether tlensideration for such
repurchase is cash, securities or otherwise; or

in respect of a Basket Company or Share Compas the case may be, an
event that results in any shareholder rights belisgributed or becoming
separated from shares of common stock or otheesladrthe capital stock of
such Basket Company or Share Company, as the cagdéen pursuant to a
shareholder rights plan or arrangement directechaghostile takeovers that
provides upon the occurrence of certain eventsfdistribution of preferred
stock, warrants, debt instruments or stock right price below their market
value as determined by the Calculation Agent, gledithat any adjustment
effected as a result of such an event shall bgusiadl upon any redemption
of such rights; or

any other event having, in the opinion of tBalculation Agent, a diluting or
concentrative effect on the theoretical value efrslevant Shares.

Following the declaration by the Basket Companglaare Company, as the case may
be, of the terms of any Potential Adjustment Evémg, Calculation Agent will, in its
sole and absolute discretion, determine whethdn Batential Adjustment Event has
a diluting or concentrative effect on the theowmdticalue of the Shares and, if so, will
(i) make the corresponding adjustment, if any, iy ane or more of any Relevant
Asset and/or the Entitlement and/or the ExerciseeRand/or the Component Weight
and/or any of the other terms of these Conditionda the applicable Final Terms as
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(b)

the Calculation Agent in its sole and absolute réison determines appropriate to
account for that diluting or concentrative effgutavided that no adjustments will be
made to account solely for changes in volatiligpected dividends, stock loan rate or
liquidity relative to the relevant Share) and (@termine the effective date of that
adjustment. The Calculation Agent may, but need determine the appropriate
adjustment by reference to the adjustment in réspesuch Potential Adjustment

Event made by such exchange(s) or quotation sysjems(the relevant Issuer in its
sole discretion shall select (th®ptions Exchangé) to options on the Shares traded
on that Options Exchange.

Upon the making of any such adjustment, the CalicuiaAgent shall give notice as

soon as practicable to the Securityholders in alzoare with Condition 8, stating the
adjustment to any Relevant Asset and/or the Eniélg and/or the Exercise Price
and/or the Component Weight and/or any of the oteems of these Conditions
and/or the applicable Final Terms and giving bdefails of the Potential Adjustment
Event provided that any failure to give, or noneipt of, such notice will not affect

the validity of any such adjustment.

“De-listing” means, in respect of any relevant Shares, the Egehannounces that

pursuant to the rules of such Exchange, such Skaeese (or will cease) to be listed,
traded or publicly quoted on the Exchange for aason (other than a Merger Event
or Tender Offer) and are not immediately re-listegltraded or re-quoted on an
exchange or quotation system located in the sammetigoas the Exchange (or, where
the Exchange is within the European Union, in a imemstate of the European

Union).

“Insolvency’ means that by reason of the voluntary or invamt liquidation,
bankruptcy, insolvency, dissolution or winding-up ay any analogous proceeding
affecting the Basket Company or Share Companyhascase may be, (i) all the
Shares of that Basket Company or Share Compartgeasse may be, are required to
be transferred to a trustee, liquidator or othemilar official or (i) holders of the
Shares of that Basket Company or Share Companyheagase may be, become
legally prohibited from transferring them.

“Merger Date” means the closing date of a Merger Event or, wteerclosing date
cannot be determined under the local law applicabkich Merger Event, such other
date as determined by the Calculation Agent.

“Merger Event” means, in respect of any relevant Shares, ameéipssification or

change of such Shares that results in a transfer ah irrevocable commitment to
transfer all of such Shares outstanding to anathéty or person, (ii) consolidation,

amalgamation, merger or binding share exchange Basket Company or Share
Company, as the case may be, with or into anothgtyeor person (other than a
consolidation, amalgamation, merger or binding sleachange in which such Basket
Company or Share Company, as the case may bes motitinuing entity and which

does not result in a reclassification or changallodf such Shares outstanding), (iii)
takeover offer, tender offer, exchange offer, sw@lion, proposal or other event by
any entity or person to purchase or otherwise nht80 per cent. of the outstanding
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Shares of the Basket Company or Share Companieasse may be, that results in a
transfer of or an irrevocable commitment to transfiésuch Shares (other than such
Shares owned or controlled by such other entitypenson), or (iv) consolidation,
amalgamation, merger or binding share exchangehefBasket Company or its
subsidiaries or the Share Company or its subs@digds the case may be, with or into
another entity in which the Basket Company or Skampany, as the case may be, is
the continuing entity and which does not resulaireclassification or change of all
such Shares outstanding but results in the outstgn8hares (other than Shares
owned or controlled by such other entity) immediafeior to such event collectively
representing less than 50 per cent. of the outstgrshares immediately following
such event, in each case if the Merger Date isropefore (a) in the case of Cash
Settled Securities, the last occurring ValuatiorieDar where Averaging is specified
in the applicable Final Terms, the final AveragiDgte in respect of the relevant
Security or (b) in the case of Physical Deliveryci@dies, the relevant Settlement
Date.

“Nationalisation” means that all the Shares or all or substant&llyhe assets of the
Basket Company or Share Company, as the case mayaree nationalised,
expropriated or are otherwise required to be teansfl to any governmental agency,
authority, entity or instrumentality thereof.

“Tender Offer” means a takeover offer, tender offer, exchanderofolicitation,
proposal or other event by any entity or persoi tesults in such entity or person
purchasing, or otherwise obtaining or having tlghtrito obtain, by conversion or
other means, greater than 10 per cent. and leasl®@ per cent. of the outstanding
voting shares of the Basket Company or Share Compsithe case may be, as
determined by the Calculation Agent, based upon riaking of filings with
governmental or self-regulatory agencies or sublranformation as the Calculation
Agent deems relevant.

If (x) a Merger Event, De-listing, Nationalisatiar Insolvency and/or (y) Tender
Offer is specified as applying in the applicabladtiTerms, a Tender Offer occurs in
relation to a Share, the relevant Issuer in ite sold absolute discretion may take the
action described in (i), (i) or (iii) below:

0] require the Calculation Agent to determinetmsole and absolute discretion
the appropriate adjustment, if any, to be madentyp @e or more of any
Relevant Assets and/or the Entitlement and/or therdise Price and/or the
Component Weight and/or any of the other termshe§é Conditions and/or
the applicable Final Terms to account for the Mergeent, Tender Offer,
De-listing, Nationalisation or Insolvency, as tltese may be, and determine
the effective date of that adjustment. The relewadjustments may, in the
case of adjustments following a Merger Event or emder Offer, include
(without limitation) adjustments to account for njgas in volatility, expected
dividends, stock loan rate or liquidity relevantthe Shares or the Securities.
The Calculation Agent may (but need not) determthe appropriate
adjustment by reference to the adjustment in respethe Merger Event,
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(©)

Tender Offer, De-listing, Nationalisation or Insehcy made by any Options
Exchange to options on the Shares traded on th#r3Exchange; or

(i) cancel the Securities by giving notice to S@gholders in accordance with
Condition 8. If the Securities are so cancelledrilevant Issuer will pay an
amount to each Securityholder in respect of eadur8g or, in the case of
Warrants and where Units are specified in the apple Final Terms, each
Unit, as the case may be, held by him which amehatl be the fair market
value of a Security or a Unit, as the case maytéking into account the
Merger Event, Tender Offer, De-listing, Nationafisa or Insolvency, as the
case may be, less the cost to the relevant Isswiéoraany of its Affiliates or
agents of unwinding any underlying related hedgingngements (including
any cost of funding in respect of such hedgingrageanents) plus, in the case
of Warrants, the Exercise Price (if already paal),as determined by the
Calculation Agent in its sole and absolute disoretiPayments will be made
in such manner as shall be notified to the Sedwltiers in accordance with
Condition 8; or

(i) following such adjustment to the settlemestrhs of options on the Shares
traded on the Options Exchange, require the CdlonlaAgent to make a
corresponding adjustment to any one or more of Relevant Asset and/or
the Entitlement and/or the Exercise Price and/@ @omponent Weight
and/or any of the other terms of these Conditiot@a the applicable Final
Terms, which adjustment will be effective as of tHhate reasonably
determined by the Calculation Agent to be the dffec date of the
corresponding adjustment made by the Options Exgghalh options on the
Shares are not traded on the Options ExchangeCd#tailation Agent will
make such adjustment, if any, to any one or morargf Relevant Asset
and/or the Entitlement and/or the Exercise Pricd/@nthe Component
Weight and/or any of the other terms of these Qawdi and/or the
applicable Final Terms as the Calculation Agentiténsole and absolute
discretion determines appropriate, with referemcéhe rules and precedents
(if any) set by the Options Exchange to accountherMerger Event, Tender
Offer, De-listing, Nationalisation or Insolvencys #¢he case may be, that in
the determination of the Calculation Agent wouldvédnagiven rise to an
adjustment by the Options Exchange if such optwae so traded.

(c) Upon the occurrence of a Merger Event, TendéerODe-listing, Nationalisation or
Insolvency, the relevant Issuer shall give notie smon as practicable to the
Securityholders in accordance with Condition 8istathe occurrence of the Merger
Event, Tender Offer, Nationalisation or Insolvenayg,the case may be, giving details
thereof and the action proposed to be taken irtioelahereto provided that any
failure to give, or non-receipt of, such noticelwibt affect the validity of any such
Merger Event, Tender Offer, De-listing, Nationafisa or Insolvency, as the case
may be.

Debt Instruments
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(1)

(2)

Market Disruption

“Market Disruption Event” shall mean the suspension of or limitation imgbsa trading
either on any exchange on which the Debt Instrusnentiny of them (in the case of a Basket
of Debt Instruments) are traded or on any exchamgevhich options contracts or futures
contracts with respect to the Debt Instrumentsngr & them (in the case of a Basket of Debt
Instruments) are traded if, in the determinatiorihaf Calculation Agent, such suspension or
limitation is material.

The Issuer shall give notice as soon as reasoralgticable to the Securityholders in
accordance with Condition 8 that a Market Disruptttvent has occurred.

Replacement Events

In the event that “Replacement of Debt Instrumergsspecified as being applicable in the
applicable Final Terms, if at any time the CaldolatAgent determines that a Replacement
Event has occurred or is continuing with respeca tbebt Instrument (theOriginal Debt
Instrument”), the Calculation Agent may:

() in respect of Securities relating to a singlebbInstrument, as soon as is practicable
after such determination, replace the Original Dabtrument for the purposes of the
Securities with an appropriate alternative debtrimeent (a Replacement Debt
Instrument”), as determined by the Calculation Agent andofwihg any such
replacement, the Calculation Agent may make anysaigjents to any one or more of
any Relevant Asset and/or the Entitlement and/er Exercise Price and/or the
Component Weight and/or any of the other termshes¢ Conditions and/or the
applicable Final Terms as it deems appropriateflect such replacement; or

(i) in respect of Securities relating to a BastieDebt Instruments, remove the Original
Debt Instrument from the Basket with effect as sasmeasonably practicable and, as
soon as reasonably practicable following the rerofkthe Original Debt Instrument,

either:

(a) substitute the Original Debt Instrument witReplacement Debt Instrument
having the same Component Weight as the Original Destrument or more
than one Replacement Debt Instruments having iddali Component
Weights selected by the Calculation Agent and agrexgite Component
Weight equal to the Original Debt Instrument; or

(b) if no Replacement Debt Instrument is availalld a Replacement Event has

occurred in relation to each of the ReplacemendBuadjust the Component
Weights of the remaining Debt Instruments in thekas;

and following any such replacement or weight adpestt, the Calculation Agent may
make any adjustments to any one or more of anyvReteAsset and/or the
Entitlement and/or the Exercise Price and/or then@ment Weight and/or any of the
other terms of these Conditions and/or the appicabnal Terms as it deems
appropriate to reflect such replacement or weightstment; or
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(D)

(iir) cancel the Securities by giving notice to 8etyholders in accordance with Condition
8. If the Securities are so cancelled the relevssuer will pay an amount to each
Securityholder in respect of each Security orhim¢ase of Warrants and where Units
are specified in the applicable Final Terms, eanlt, @ds the case may be, held by him
which amount shall be the fair market value of auBigy or a Unit, as the case may
be, taking into account the Replacement Event, lesscost to the relevant Issuer
and/or any of its Affiliates or agents of unwindiagy underlying related hedging
arrangements (including any cost of funding in eesf such hedging arrangements)
plus, in the case of Warrants, the Exercise Piicdready paid), all as determined by
the Calculation Agent in its sole and absoluteréison. Payments will be made in
such manner as shall be notified to the Securitidrslin accordance with Condition
8; or

(iv) determine that the effect of the ReplacemeneriE can be compensated by an
adjustment to any one or more of any Relevant Asedtor the Entitlement and/or
the Exercise Price and/or the Component Weightcainaily of the other terms of
these Conditions and/or the applicable Final Teramsl following any such
determination, the Calculation Agent may make amghsadjustments as it deems
appropriate to reflect such compensation.

For these purposesRkRéplacement Event means:
(A)  a Debt Instrument matures;

(B) a Debt Instrument becomes repayable (othertiaa at the option of the relevant
obligor thereof in accordance with the terms ofhsiebt Instrument) or becomes
capable of being declared due and payable pridtstgtated date of maturity for
whatever reason;

(C) if a Debt Instrument becomes repayable at th#oo of the obligor thereof in
accordance with the terms of such Debt Instrument,

in each case prior to the Exercise Date or firgtafahe Exercise Period, as the case may be.
Commodity Securities
Market Disruption

“Market Disruption Event” shall mean the occurrence, with respect to then@odity or
any Component, of a Price Source Disruption, a itadisruption, a Disappearance of
Commodity Reference Price, a Tax Disruption, a MateChange in Content, a Material
Change in Formula or an Early Closure if so spedifn the Final Terms.

As used above:

“Price Source Disruptiorf means, in respect of the Commodity or Componéhj, the
failure of the relevant Price Source to announcepwblish the Specified Price (or the
information necessary for determining the Speciffédce of such Commodity) for the
relevant Commodity Reference Price or (B) the tempoor permanent discontinuance or
unavailability of the Price Source.
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(E)
(1)

“Trading Disruption” means, in respect of the Commodity or Componéme, material
suspension of, or the material limitation imposedtoading in the relevant Specified Futures
Contract or such Commodity or Component on thevegieExchange if, in the determination
of the Calculation Agent, such suspension or litigtais material.

“Disappearance of Commodity Reference Pri¢emeans, in respect of the Commodity or
Component, (A) the permanent discontinuation aditrg in the Specified Futures Contract on
the relevant Exchange; (B) the disappearance dff tiading in, the Commodity; or (C) the
disappearance or permanent discontinuance or uabwMi#y of the relevant Commodity
Reference Price, notwithstanding the availabilifytree related Price Source or the status of
trading in the relevant Specified Futures Contad€ommodity or Component.

“Tax Disruption” means the imposition of, change in or removakof excise, severance,
sales, use, value-added, transfer, stamp, docurgergdaording or similar tax on, or measured
by reference to the relevant Commodity or Compomerpecified Futures Contract (other
than a tax on, or measured by reference to, ovgradls or net income) by any government or
taxation authority after the Issue Date, if theedireffect of such imposition, change or
removal is to raise or lower the Commodity RefeeeReice on the day that would otherwise
be an Averaging Date or Valuation Date, as appligdbom what it would have been without
that imposition, change or removal.

“Material Change in Content’ means the occurrence since the Issue Date of teriala
change in the content, composition or constitutibthe relevant Commodity or Component
or Specified Futures Contract.

“Material Change in Formula” means the occurrence since the Issue Date of tariala
change in the formula for or method of calculating relevant Commodity Reference Price.

“Early Closure” means the closure on any Exchange Business DalieoEkchange or
Related Exchange in respect of the relevant Commyadi Component or Specified Futures
Contract prior to its Scheduled Closing Time unkassh earlier closing is announced by such
Exchange or Related Exchange, as the case may leastone hour prior to the earlier of (i)
the actual closing time for the regular tradingsg®s on such Exchange or Related Exchange,
as the case may be, on such Exchange Business mdhafiiathe submission deadline for
orders to be entered into on the relevant Exchandeelated Exchange system for execution
at the relevant Valuation Time on such Exchangerigss Day.

The Issuer shall give notice as soon as practidabtee Securityholders in accordance with
Condition 8 that a Market Disruption Event has ooed.

Fund Securities
Market Disruption

“Market Disruption Event” means, in respect of a Fund Business Day, theroecce or
continuation, as determined by the Calculation Agein

(a) a failure or postponement that is, in the deteation of the Calculation Agent,
material by a Fund Manager to publish the Net AS&dtie in respect of a Business
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(2)

(3)

Day (provided that such Business Day is a day fbiclwsuch Net Asset Value is
scheduled to be published); or

(b) the inability of a holder of Fund Interestssiabscribe for, or redeem, Fund Interests
for value on a Business Day (provided that suchiriass Day is a day for which
subscriptions or redemptions are scheduled to bmiggble (in accordance with the
Fund Rules)); or

(c) a postponement or failure of a Fund to makeayment in respect of the redemption
of Fund Interests on any day for which such paymerscheduled to be made (in
accordance with the Fund Rules).

Corporate Events
“Corporate Event’ means a declaration by or on behalf of a Fund of:

0] a subdivision, consolidation, reclassification distribution of the relevant Fund
Interests which has a diluting or concentrativeeefion the theoretical value of such
Fund Interests;

(i) a (1) dividend (including cash, and whethedioary or extraordinary), (2) distribution
or (3) issue of the relevant Fund Interests, chptturities, rights or other assets or
interests to existing holders of the relevant Flntdrests that has or is likely to have
an effect on the value of such Fund Interest; or

(iir) a call by a Fund in respect of the relevaonB Interests that are not fully paid;

If the Calculation Agent determines that, in resppé@ Fund, a Corporate Event has occurred
or is continuing, the Calculation Agent will (a) keathe corresponding adjustment(s), if any,
to any one or more of any Relevant Asset and/orBhiglement and/or the Exercise Price
and/or the Component Weight and/or any of the otelens of these Conditions and/or the
applicable Final Terms as the Calculation Agentdrsole and absolute discretion determines
appropriate to account for the dilutive or concatie effect on the value of Fund Interests
and (b) determine the effective date(s) of the stdpent(s). The Issuer shall give notice of
such adjustment to Securityholders in accordandh ®@ondition 8. For the avoidance of
doubt, if Corporate Event is also specified as as8wtion Event in the Final Terms, the
provisions of Condition 13(E)(3) shall prevail.

Substitution Events

If at any time the Calculation Agent determinest tha applicable Substitution Event has
occurred or is continuing with respect to a Fuhe (Original Fund”), the Calculation Agent
may:

0] waive such Substitution Event; or

(i) in respect of Securities relating to a singlend, as soon as is practicable after such
determination, replace the Original Fund for theppses of the Securities with an
appropriate alternative fund (aRéplacement Fund), as determined by the
Calculation Agent and following any such replacetéme Calculation Agent may
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(iii)

(iv)

(v)

make any adjustments to any one or more of anyvReleAsset and/or the
Entitlement and/or the Exercise Price and/or then@ment Weight and/or any of the
other terms of these Conditions and/or the appicadbnal Terms as it deems
appropriate to reflect such replacement; or

in respect of Securities relating to a Bas&ét-unds, remove the Original Fund from
the Basket with effect as soon as reasonably pedité and, as soon as reasonably
practicable following the removal of the Originalrtel, either:

(a) substitute the Original Fund with a ReplacemEnhd having the same
Component Weight as the Original Fund or more tvae Replacement Fund
having individual Component Weights selected byGadculation Agent and
an aggregate Component Weight equal to the Originad; or

(b) if no Replacement Fund is available or if a Sitbtion Event has occurred in
relation to each of the Replacement Funds, adjesComponent Weights of
the remaining Funds in the Basket;

and following any such replacement or weight adpestt, the Calculation Agent may
make any adjustments to any one or more of anyvReteAsset and/or the
Entitlement and/or the Exercise Price and/or then@ment Weight and/or any of the
other terms of these Conditions and/or the appicdbnal Terms as it deems
appropriate to reflect such replacement or weightstment; or

cancel the Securities by giving notice to Ségholders in accordance with Condition

8. If the Securities are so cancelled the relevssuer will pay an amount to each

Securityholder in respect of each Security orhim¢ase of Warrants and where Units
are specified in the applicable Final Terms, eanlt, @ds the case may be, held by him
which amount shall be the fair market value of auBigy or a Unit, as the case may
be, taking into account the Substitution Events I cost to the relevant Issuer
and/or any of its Affiliates or agents of unwindiagy underlying related hedging

arrangements (including any cost of funding in eesf such hedging arrangements)
plus, in the case of Warrants, the Exercise Piicdready paid), all as determined by
the Calculation Agent in its sole and absoluteréison. Payments will be made in

such manner as shall be notified to the Securitidrslin accordance with Condition

8; or

determine that the effect of the Substitutiomet can be compensated by an
adjustment to any one or more of any Relevant Asedtor the Entitlement and/or
the Exercise Price and/or the Component Weightcainaily of the other terms of
these Conditions and/or the applicable Final Teramsl following any such
determination, the Calculation Agent may make anghsadjustments as it deems
appropriate to reflect such compensation.

A Substitution Event is applicable in respect @& Becurities if it is so specified in the Final
Terms, where such term so specified shall haverténing provided immediately below. If
no Substitution Event is specified, then no Sulbmstih Event will be deemed to have been
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specified. If one or more Substitution Events gpecdied, only the Substitution Events
specified will apply. For these purposes:

“Audit Event” means the making of any reservation in an augliort of a Fund by the
auditor of that Fund that is, in the determinatbthe Calculation Agent, material;

“Charging Chang€ means the increase of, or introduction by a Foih@@) a bid/offer spread
or (b) charges for subscription or redemption deade by an Investing Entity, for Fund
Interests in addition to any such spread or chapgeified in the Fund Rules as applicable on
the Issue Date;

“Cross-contaminatiorf means any cross-contamination or other failure @yFund to
effectively segregate assets between the diffectagses of Fund Interests and different
classes, series or compartments of that Fund,;

“Currency Chang€ means the currency in which (a) Fund Interesesdenominated or (b)
the net asset value of a Fund is calculated, ifonger the currency specified in the Fund
Rules;

“Distribution Inkind ” means a redemption of Fund Interests in the fofra distribution of
non-cash assets;

“Fund Accounting Event means any changes in the accounting principlegalicies
applicable to a Fund and/or its Fund Manager andfyr Investing Entity which might
reasonably be expected to have an economic, legagolatory impact for the relevant Issuer;

“Fund Constitution Breach’” means any failure to observe any of the objeatsistitution,
conditions, nature, or Fund Rules of a Fund thainighe determination of the Calculation
Agent, material;

“Fund Constitution Change€ means any modification of the objects, constimticonditions,
nature, or Fund Rules of a Fund that is, in theerdeihation of the Calculation Agent,
material;

“Fund Regulatory Event means any changes in the regulatory treatmenlicajte to a
Fund and/or its Fund Manager and/or any Investimgjitfe which might reasonably be
expected to have an economic, legal or regulatopact for the relevant Issuer;

“Fund Rules Breachi means any failure of the Fund Manager of a Fundamply with any
terms set out in the Fund Rules of that Fund;

“Fund Strategy Breacli means any failure to observe any of the investnajectives,
policies or strategy of a Fund that is, in the dateation of the Calculation Agent, material,

“Fund Strategy Changé means any modification of the investment objessivpolicies or
strategy of a Fund that is, in the determinatiothefCalculation Agent, material;

“Fund Tax Event’ means any changes in the tax treatment applicabée Fund and/or its
Fund Manager and/or any Investing Entity which riggasonably be expected to have an
economic, legal or regulatory impact for the retevasuer;
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“Hedging Event means the relevant Issuer is unable, or wouldirinen increased cost
(compared with that on the Issue Date), to (a) mequestablish, re-establish, substitute,
maintain, unwind or dispose of, in such size andnuguch timing as it determines
appropriate, any transaction(s) or asset(s) it demmgessary to hedge the risk of entering into
and performing its obligations with respect to 8ezurities, or (b) realise, recover or remit the
proceeds of any such transaction(s) or asset(sh wpech timing and in such form as it
determines appropriate, whether or not in accorelavith the Fund Rules;

“Investor Tax Event’ means any changes in the regulatory, tax, aceuyiaind/or any other
treatment applicable to the holder of Fund Inteeshich could have an economic or legal or
regulatory impact for such holder;

“Litigation Event” means the commencement or continuation of litggatnvolving a Fund,
Fund Manager or other service provider of that Ftimat is, in the determination of the
Calculation Agent, material,

“Management Changé means the occurrence of any event or the makingng changes
affecting the structure of a Fund, its managenienmaterial service providers, its reputation
or solvency and/or the structure of, or rightsctiag to, any shares in the capital of a Fund,
which, in the reasonable opinion of the Calcula#tgent is likely to have a significant impact
on the value of the Fund Interests of such Funetisdr immediately or later;

“Mandatory Disposal’ means any event or circumstance (whether or mposed by the
Fund, or in accordance with the Fund Rules) th&geb the holder of Fund Interests to sell or
otherwise dispose of such Fund Interests;

“Market Event” means any crisis in the major financial marketshsthat the holding, trading
or managing of an investment in a Fund is imprable, inadvisable or materially altered;

“NAV Suspensiori means suspension of the calculation or publicatbthe net asset value
of a Fund, or failure by its Fund Manager, its austrator or any relevant entity duly
appointed in that respect to deliver when due agvant report detailing the net asset value
of that Fund;

“Performance Failure’ means any failure of the Fund Manager, administrand/or the
custodian (and/or other relevant service providsrgdetermined by the Calculation Agent) of a
Fund to perform any of its material obligations endhe Fund Rules or the liquidation,
termination of appointment or resignation of thenéfuManager, administrator, custodian
and/or a relevant service provider of such Fund;

“Potential Regulatory Event means an investigation into the activities of ané, its Fund
Manager, its custodian and/or its administratontpésunched, or such activities being placed
under review, in each case by their respectivelaggry authorities or other competent body,
for reason of alleged wrong-doing, alleged breaichny rule or regulation, or other similar
reason;

“Redemption Failure’ means a holder of Fund Interests would be unablereceive
redemption payments in respect of such Fund Irtgeres
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(F)

“Regulatory Event’ means the winding-up, the closure or the ternmabf a Fund or the
cancellation of the approval or registration ofné or its Fund Manager (or any successor
thereto) by any relevant regulatory authority;

“Subscription/Redemption Alteration” means any subscription or redemption orders with
respect to Fund Interests are not executed asiloedén the Fund Rules for that Fund,;

“Subscription/Redemption Restrictiof means any suspension of, or any restriction loe, t
acceptance of subscriptions or redemptions for Hatetests or any limitation imposed on
such subscription or redemptions (whether or neicicordance with the Fund Rules); or

“Transfer Restriction” means suspension of, or any restriction on, titya of a holder of
Fund Interests to transfer any such Fund Interesk®r than in accordance with the Fund
Rules.

Additional Disruption Events

“ Additional Disruption Event” means any of Change in Law, Force Majeure Euvdatiging
Disruption, Increased Cost of Hedging, Increasedt@b Stock Borrow, Insolvency Filing
and/or Loss of Stock Borrow, in each case if spatiin the applicable Final Terms.

“Change in Law’ means that, on or after the Trade Date (as gpddaih the applicable Final
Terms) (A) due to the adoption of or any changeany applicable law or regulation
(including, without limitation, any tax law), or {Rlue to the promulgation of or any change
in the interpretation by any court, tribunal or wksdory authority with competent jurisdiction
of any applicable law or regulation (including aagtion taken by a taxing authority), the
relevant Issuer determines in its sole and absadlstzetion that (X) it has become illegal for
it or any of its Affiliates or agents acting on kehalf to hold, acquire or dispose of any
relevant Share (in the case of Share Securitieahyprelevant security/commodity comprised
in an Index (in the case of Index Securities) oy ifYvill incur a materially increased cost in
performing its obligations in relation to the Setas (including, without limitation, due to
any increase in tax liability, decrease in tax Ifierme other adverse effect on the tax position
of the relevant Issuer and/or any of its Affiliat@sagents acting on its behalf).

"Force Majeure Event' means that, on or after the Trade Date (as spdaif the applicable
Final Terms), the performance of the relevant Issuebligations under the Securities is
prevented or materially hindered or delayed du@}f@ny act (other than a Market Disruption
Event), law, rule, regulation, judgement, orderedlive, interpretation, decree or material
legislative or administrative interference of angv@&rnment Authority or otherwise, or (b) the
occurrence of civil war, disruption, military aatiounrest, political insurrection, terrorist
activity of any kind, riot, public demonstration car protest, or any other financial or
economic reasons or any other causes or impedirhegtend the relevant Issuer's control, or
(c) any expropriation, confiscation, requisitionatinnalisation or other action taken or
threatened by any Government Authority that degrithe relevant Issuer of all or
substantially all of its assets in the relevanispiction.

"Government Authority” means any nation, state or government, any pcevior other
political subdivision thereof, any body, agencyministry, any taxing, monetary, foreign
exchange or other authority, court, tribunal oreotimstrumentality and any other entity
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exercising, executive, legislative, judicial, regpoky or administrative functions of or
pertaining to government.

“Hedging Disruption” means that the relevant Issuer and/or any oAffgiates or agents
acting on its behalf is unable, after using commadiscreasonable efforts, to (A) acquire,
establish, re-establish, substitute, maintain, ndvar dispose of any transaction(s) or asset(s)
it deems necessary to hedge the equity or othee pisk of the relevant Issuer issuing and
performing its obligations with respect to the Séms, or (B) realise, recover or remit the
proceeds of any such transaction(s) or asset(s).

“Hedging Shares means the number of Shares that the relevaneisseems necessary to
hedge the equity or other price risk of enterirtg mnd performing its obligations with respect
to the Securities.

“Increased Cost of Hedginty means that the relevant Issuer and/or any oAffsiates or
agents acting on its behalf would incur a matsrialhcreased (as compared with
circumstances existing on the Trade Date) amountxf duty, expense or fee (other than
brokerage commissions) to (A) acquire, establiskestablish, substitute, maintain, unwind or
dispose of any transaction(s) or asset(s) it dagnsssary to hedge the equity or other price
risk of the relevant Issuer issuing and performiagbligations with respect to the Securities,
or (B) realise, recover or remit the proceeds of sunch transaction(s) or asset(s), provided
that any such materially increased amount thatasrred solely due to the deterioration of the
creditworthiness of the relevant Issuer and/or @fniys Affiliates or agents acting on its behalf
shall not be deemed an Increased Cost of Hedging.

“Increased Cost of Stock Borrow means that the relevant Issuer and/or any oAfifidiates
would incur a rate to borrow Shares that is greduen the Initial Stock Loan Rate.

“Initial Stock Loan Rate” means, in respect of a Share, the initial staanlrate specified in
relation to such Share in the applicable Final Berm

“Insolvency Filing” means that a Share Company or Basket Companyuilest or has
instituted against it by a regulator, supervisoany similar official with primary insolvency,
rehabilitative or regulatory jurisdiction over ih ithe jurisdiction of its incorporation or
organisation or the jurisdiction of its head or lowifice, or it consents to a proceeding
seeking a judgment of insolvency or bankruptcy oy ather relief under any bankruptcy or
insolvency law or affecting creditors' rights, ompetition is presented for its winding-up or
liquidation by it or such regulator, supervisor @milar official or it consents to such a
petition, provided that proceedings instituted @titpns presented by creditors and not
consented to by the Share Company or Basket Comgaail/not be deemed an Insolvency
Filing.

“Loss of Stock Borrow means that the relevant Issuer and/or any ohffdiates is unable,
after using commercially reasonable efforts, ta@er(or maintain a borrowing of) any Share
in an amount equal to the Hedging Shares at aeruiel to or less than the Maximum Stock
Loan Rate.

“Maximum Stock Loan Rate means, in respect of a Share, the Maximum StazknLRate
specified in the applicable Final Terms.
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14,

“Price Correction” means that any price or level published on anhBrge, Related

Exchange, Price Source, NAV Price, Relevant Pricetlwer source for determining the price
of any Reference Item or Component and which idisat for any calculation or

determination made under the Securities is subs#gueorrected and the correction is
published by the relevant source within three BessnDays after the original publication.

If an Additional Disruption Event occurs, the redev Issuer in its sole and absolute discretion
may take the action described in (i) or (ii) below:

0] require the Calculation Agent to determine,its sole and absolute discretion, the
appropriate adjustment, if any, to be made to areyar more of any Relevant Assets
and/or the Entitlement and/or the Exercise Pric¥a@rthe Component Weight and/or
any of the other terms of these Conditions andher applicable Final Terms to
account for the Additional Disruption Event andadgtine the effective date of that
adjustment; or

(i) cancel the Securities by giving notice to S#tgholders in accordance with Condition
8. If the Securities are so cancelled the relevssuer will pay an amount to each
Securityholder in respect of each Secuatyin the case of Warrants and where Units
are specified in the applicable Final Terms, eanlt, @ds the case may be, held by him
which amount shall be the fair market value of s8elurity or Unit, as the case may
be, taking into account the Additional Disruptiondat less the cost to the relevant
Issuer and/or any of its Affiliates or agents ofwimding any underlying related
hedging arrangements (including any cost of fundimgespect of such hedging
arrangements), all as determined by the Calculafigant in its sole and absolute
discretion. Payments will be made in such mannersizdl be notified to the
Securityholders in accordance with Condition 8.

Upon the occurrence of an Additional Disruption Byehe relevant Issuer shall give notice
as soon as practicable to the Securityholderscaordance with Condition 8 stating the

occurrence of the Additional Disruption Event, s tase may be, giving details thereof and
the action proposed to be taken in relation thematovided that any failure to give, or non-

receipt of, such notice will not affect the validdf the Additional Disruption Event.

Adjustments for European Monetary Union

The Issuer may, without the consent of the Sedwitlers, on giving notice to the
Securityholders in accordance with Condition 8:

0] elect that, with effect from the Adjustment Batpecified in the notice, certain terms
of the Securities shall be redenominated in euro;

The election will have effect as follows:

(A) where the Settlement Currency of the Securigdfie National Currency Unit
of a country which is participating in the thircage of European Economic
and Monetary Union, such Settlement Currency shalldeemed to be an
amount of euro converted from the original Settletr@urrency into euro at
the Established Rate, subject to such provisidranff) as to rounding as the
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Calculation Agent may decide and as may be spdaifieghe notice, and after
the Adjustment Date, all payments of the Cash &aght Amount in respect
of the Securities will be made solely in euro asuth references in the
Securities to the Settlement Currency were to euro;

(B) where the Exchange Rate and/or any other tavfmthese Conditions (as
completed in the applicable Final Terms) are exq@@sn or, in the case of
the Exchange Rate, contemplate the exchange franmti@rthe currency (the
“Original Currency ") of a country which is participating in the thisthge of
European Economic and Monetary Union, such Exchdtae and/or any
other terms of these Conditions shall be deemdaktexpressed in or, in the
case of the Exchange Rate, converted for or, asabe may be into, euro at
the Established Rate; and

©) such other changes shall be made to these @orali(as completed in the
applicable Final Terms) as the relevant Issuer uhagide, in its sole and
absolute discretion to conform them to conventidhen applicable to
instruments expressed in euro; and/or

(i) require that the Calculation Agent make sudjusatments to the Component Weight
and/or the Exercise Price and/or the SettlememeRmd/or any other terms of these
Conditions and/or the applicable Final Terms asQakulation Agent, in its sole and
absolute discretion, may determine to be appraptiataccount for the effect of the
third stage of European Economic and Monetary Uminrthe Component Weight
and/or the Exercise Price and/or the SettlemereRmd/or such other terms of these
Conditions and/or the applicable Final Terms).

Notwithstanding the foregoing, none of the relevasgéuer, any of its Affiliates, the

Calculation Agent or any of the Paying Agents shallliable to any Securityholder or other
person for any commissions, costs, losses or egpemsrelation to or resulting from the
transfer of euro or any currency conversion or ding effected in connection therewith.

In this Condition, the following expressions hake following meanings:

“Adjustment Date” means a date specified by the relevant Issuéhennotice given to the
Securityholders pursuant to this Condition whicHsfaon or after the date on which the
country of the Original Currency first participatesthe third stage of European Economic
and Monetary Union pursuant to the Treaty;

“Established Raté means the rate for the conversion of the Origi@alrency (including
compliance with rules relating to rounding in adzorce with applicable European
Community regulations) into euro established byGloeincil of the European Union pursuant
to first sentence of Article 1091(4) of the Treaty;

“euro” means the currency introduced at the start ottiivd stage of European Economic and
Monetary Union pursuant to the Treaty;
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15.

16.

(A)

“National Currency Unit” means the unit of the currency of a country, lassé units are
defined on the date on which the country of thegi@al Currency first participates in
European Economic and Monetary Union; and

“Treaty” means the treaty establishing the European Contynwas amended.
Contracts (Rights of Third Parties) Act 1999

Subject as provided in the Agency Agreement, treuftiees do not confer on any third party
any rights under the Contracts (Rights of Thirctiéay Act 1999 (the Act) to enforce any term
of the Securities, but this does not affect anfatriy remedy of a third party which exists or is
available apart from the Act.

Exercise Rights for Warrants

Conditions 16, 17 and 18 shall apply only to Watsan
Exercise Period

American Style Warrants

American Style Warrants are exercisable on any ds@rBusiness Day during the exercise
period specified in the Final Terms (thExercise Period) by the delivery of an Exercise
Notice in the manner set out in Condition 17(A).

If Automatic Exercise is not specified in the apable Final Terms, any such American Style
Warrant with respect to which no Exercise Noticedafined below) has been delivered in the
manner set out in Condition 17(A), at or prior @A a.m., Brussels or Luxembourg time, as
the case may be, on the last Exercise BusinessoDte Exercise Period (thd&Xpiration
Date”), shall become void.

If Automatic Exercise is specified in the appliGabtinal Terms, any such American Style
Warrant with respect to which no Exercise Notice haen delivered in the manner set out in
Condition 17(A), at or prior to 10.00 a.m., Brusset Luxembourg time, as the case may be,
on the Expiration Date and which is in the deteation of the Calculation Agent "In-The-
Money" shall be automatically exercised on the Ea¢pn Date and the provisions of
Condition 17(G) shall apply, provided the relevévarrant is not a Definitive Warrant. The
expressions éxercisé " due exercisé and related expressions shall be construed ttydpp
any Warrants which are automatically exercised lan Expiration Date in accordance with
this provision.

With respect to an American Style Warrant, th&cttal Exercise Daté means (a) if

Automatic Exercise is not specified in the applleabinal Terms, the Exercise Business Day
during the Exercise Period on which an Exerciseiddoin respect of an American Style
Warrant is delivered to the relevant Clearing Syt with a copy to the relevant Issuer and
the Fiscal Agent as provided in Condition 17(A), aat prior to 10.00 a.m. Brussels or
Luxembourg time, as appropriate, or (b) if Autorodfixercise is specified in the applicable
Final Terms, the Expiration Date. If any Exercisetibe in respect of an American Style
Warrant is received by the relevant Clearing Sy&gnor a copy thereof is delivered to the
relevant Issuer or the Fiscal Agent after 10.00. aBrussels or Luxembourg time, as

186



(ii)

appropriate, on any Exercise Business Day durieggkercise Period, such Exercise Notice
will be deemed to have been delivered on the neerdise Business Day, which Exercise
Business Day shall be deemed to be the Actual iSeeRzate, provided that any such Warrant
in respect of which no Exercise Notice has beeiveled in the manner set out in Condition
17(A) at or prior to 10.00 a.m. Brussels or Luxeomgptime (as appropriate) on the
Expiration Date shall (i) if Automatic Exercisenst specified in the applicable Final Terms,
become void or (i) if Automatic Exercise is sp&if in the applicable Final Terms, be
automatically exercised on the Expiration Date rasided above.

In respect of ltalian Listed Warrants, prior to tRenouncement Notice Cut-off Time
indicated in the relevant Final Terms, the Sechdiger may renounce any Automatic
Exercise of such Warrant by the delivery or thedsan by authenticated swift message
(confirmed in writing) of a duly completed Renourmmeant Notice, which shall be substantially
in the form set out in the Agency Agreement andieppf which may be obtained from the
specified office of the Paying Agents and the reged office of the relevant Issuer (a
“Renouncement Notic8), to the relevant Clearing System, with a copythie Fiscal Agent
and the relevant Issuer, in compliance with theslawd regulation, including the regulations
of the Italian Stock Exchange, applicable from tkméime.

Once delivered a Renouncement Notice shall beao@ve. Any determination as to whether
a Renouncement Notice is duly completed and ingrémrm shall be made by the relevant
Clearing System in consultation with the Fiscal Atgand shall be conclusive and binding on
the relevant Issuer, the Paying Agents, the CéalomaAgent and the relevant Securityholder.
Subject as set out below, any Renouncement Notiaketermined to be incomplete or not in
proper form or which is not duly delivered shall bell and void. If such Renouncement
Notice is subsequently corrected to the satisfactd the relevant Clearing System, in
consultation with the relevant Issuer and the Figagent, it shall be deemed to be a new
Renouncement Notice submitted at the time suchecton was delivered to the relevant
Clearing System and copied to the relevant Isso@tlze Fiscal Agent.

European Style Warrants

European Style Warrants are only exercisable orEttexcise Date or if such day is not an
Exercise Business Day the immediately succeedingrdise Business Day (théAttual
Exercise Daté and the ‘Expiration Date”).

If Automatic Exercise is not specified in the appble Final Terms, any European Style
Warrant with respect to which no Exercise Notice haen delivered in the manner set out in
Condition 17(A), at or prior to 10.00 a.m., Brusset Luxembourg time (as appropriate) on
the Actual Exercise Date, shall become void.

If Automatic Exercise is specified in the appliGlifinal Terms, any such European Style
Warrant with respect to which no Exercise Notice haen delivered in the manner set out in
Condition 17(A), at or prior to 10.00 a.m., Brusset Luxembourg time, as the case may be,
on the Actual Exercise Date and which is in thesdeination of the Calculation Agent "In-

The-Money", shall be automatically exercised onAktual Exercise Date and the provisions
of Condition 17(G) shall apply, provided the relet/®Varrant is not a Definitive Warrant. The

expressions exercise, due exercise and relate@ssipns shall be construed to apply to any
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(B)

(©)

Warrants which are automatically exercised on tleu&l Exercise Date in accordance with
this provision.

In respect of ltalian Listed Warrants, prior to tRenouncement Notice Cut-off Time
indicated in the relevant Final Terms, the Sechdiger may renounce any Automatic
Exercise of such Warrant by the delivery or thedsan by authenticated swift message
(confirmed in writing) of a duly completed Renoumant Notice to the relevant Clearing
System, with a copy to the relevant Issuer andibeal Agent, in compliance with the laws
and regulation, including the regulations of thedidin Stock Exchange, applicable from time
to time.

Once delivered a Renouncement Notice shall beaoable. Any determination as to whether
a Renouncement Notice is duly completed and ingrémrm shall be made by the relevant
Clearing System in consultation with the Fiscal Atgand shall be conclusive and binding on
the relevant Issuer, the Paying Agents, the CéalomaAgent and the relevant Securityholder.
Subject as set out below, any Renouncement Notiaketermined to be incomplete or not in
proper form or which is not duly delivered shall bell and void. If such Renouncement
Notice is subsequently corrected to the satisfactb the relevant Clearing System, in
consultation with the relevant Issuer and the Figagent, it shall be deemed to be a new
Renouncement Notice submitted at the time suchecbon was delivered the relevant
Clearing System and copied to the relevant Isso@tlze Fiscal Agent.

Cash Settlement

If the Warrants are Cash Settled Warrants, each ¥errant or, if Units are specified in the
applicable Final Terms, each Unit entitles its leojduipon due exercise in accordance with
Condition 17(A) to receive from the relevant Isswer the Settlement Date the Cash
Settlement Amount.

Physical Settlement

If the Warrants are Physical Delivery Securitiesglesuch Warrant or, if Units are specified
in the applicable Final Terms, each Unit, as theecaay be, entitles its holder, upon due
exercise and subject as provided in Condition 4eteive the Entitlement from the relevant
Issuer on the Settlement Date, subject to paynfahieaelevant Exercise Price, any Expenses
and any other sums payable. The method of delieérthe Entitlement is set out in the
applicable Final Terms.

Warrants or Units, as the case may be, exercistteaame time by the same Securityholder
will be aggregated for the purpose of determining &ggregate Entitlements in respect of
such Warrants or Units, as the case may be, prdvidat the aggregate Entitlements in
respect of the same Securityholder will be roundedn to the nearest whole unit of the
Relevant Asset or each of the Relevant Assetsheasdse may be, in such manner as the
Calculation Agent shall determine. Therefore, fiat of the Relevant Asset or of each of the
Relevant Assets, as the case may be, will not ligeded and a cash adjustment amount
calculated by the Calculation Agent will be paidlieu of such fractions of the Relevant
Asset. Any such cash adjustment amount will be paithe account specified in the relevant
Exercise Notice.

188



(D)

Following exercise of a Share Security which ishgdical Delivery Warrant, all dividends on
the Shares to be delivered will be payable to tagypthat would receive such dividend
according to market practice for a sale of the &haxecuted on the relevant Actual Exercise
Date and to be delivered in the same manner asrslelant Shares, all as determined by the
Calculation Agent. Any such dividends to be paidat&ecurityholder will be paid to the
account specified by the Securityholder in the vahe Exercise Notice as referred to in
Condition 17(A)(v).

Barrier Event

If a Barrier Event is specified as being applicahléhe Final Terms, each Warrant or Unit, if

Units are specified in the applicable Final Terms,the case may be, entitles its holder to
receive from the relevant Issuer on each Barriegr&ige Date the Barrier Cash Settlement
Amount or the Barrier Entitlement, as the case bmyless any Expenses not already paid. If
specified in the Final Terms, each such WarranUoit, as the case may be, shall be
automatically exercised on the Barrier ExerciseeDiadlicated in the Final Terms.

For the purpose of this Condition 16(D):

“Barrier Entitlement” means, in relation to a Physical Delivery Segyrdand a Reference
Item or, as the case mayb be, a Component, thdifyuainthe Relevant Asset or the Relevant
Assets, as the case may be, which a Securityhaddentitled to receive on the Barrier
Exercise Date in respect of each such Securitywiatg payment of any sums payable,
including the Exercise Price (in the case of a \fa)r and Expenses rounded down as
provided in Condition 16(C) or 19(C), as determiitgdthe Calculation Agent including any
documents evidencing such Entitlement, specifiedthe applicable Final Terms or in
accordance with the following:

(a) the Entitlement Units; multiplied by
(b) the Entitlement Multiplier; multiplied by
(©) in respect of any Reference Item constitutea IBasket, the Component Weight.

“Barrier Cash Settlement Amount means the amount which the Securityholder istlewati
to receive on the Barrier Exercise Date in thel&wsnt Currency in relation to each such
Security or Unit, if Units are specified in the &pable Final Terms, as specified in the
applicable Final Terms or determined by the CattiaAgent as an amount equal to:

(a) the amount indicated in the relevant Final Teron

(b) if the Warrants are Call Warrants, the BarReference Level minus the Strike Level;
or
(c) if the Warrants are Put Warrants, the Strikedleninus the Barrier Reference Level,

provided in each case that the Barrier Cash SedtierAmount will not be greater than the
Barrier Maximum Amount (if any) and will not be ethan the Barrier Minimum Amount (if
any). The Barrier Cash Settlement Amount shall @ended to the nearest sub-unit of the
relevant Settlement Currency, half of any such saibbeing rounded upwards or otherwise
in accordance with applicable market conventiomu&ites or Units, as the case may be, held
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17.

(A)

at the same time by the same Securityholder widdpgregated for the purpose of determining
the aggregate Barrier Cash Settlement Amount payabl

“Barrier Event” means the occurrence in relation to the Referdbem of one of the
following events:

(@) the Settlement Price is equal to andéaceeds the Barrier Level on a Barrier
Observation Date or at any time during the Bari@bservation Period, as specified in
the relevant Final Terms; or

(b) the Settlement Price is equal to andAlls below the Barrier Level on a Barrier
Observation Date or at any time during the Bai@bservation Period, as specified in
the relevant Final Terms,

“Barrier Exercise Daté’ has the meaning given in the Final Terms;

“Barrier Level” has the meaning given in the Final Terms;

“Barrier Maximum Amount ” has the meaning given in the Final Terms;

“Barrier Minimum Amount ” has the meaning given in the Final Terms;

“Barrier Observation Date” means the date indicated in the relevant Finaibe
“Barrier Observation Period” means the period indicated in the relevant Firerims; and

“Barrier Reference Level means the Settlement Price on the relevant Ba®leservation
Date or the relevant day during the Barrier Obd@raPeriod on which the Barrier Event
occurs, as the case may be.

Exercise Procedure
Exercise Notice

Warrants may only be exercised by the deliveryhergending by authenticated swift message
(confirmed in writing) to the relevant Clearing 8m®(s), with a copy to the Fiscal Agent and
the relevant Issuer, of a duly completed exercigtiEa (an ‘Exercise Noticé) in the form set
out in the Agency Agreement (copies of which formaynbe obtained from the relevant
Clearing System(s) and the Paying Agents) in aeoare with the provisions set out in
Condition 16 and this Condition. If the relevant Méat is in definitive form, such Warrant
must be delivered, together with the Exercise Notio the relevant Issuer and with a copy to
the Fiscal Agent.

An Exercise Notice shall:

0] specify the series of the Warrants and the nremab Warrants or Units the subject of
such Notice;

(i) except in the case of Definitive Warrants, @pethe number of the Securityholder's
account at the relevant Clearing System(s), todbé&ed with the Warrants the subject
of such Exercise Notice;
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(i)

(iv)

(v)

(Vi)

(vii)

(viii)

except in the case of Definitive Warrants,eiwocably instruct the relevant Clearing
System(s), to debit on or before the Settlemene Bret Securityholder's account with
the Warrants the subject of such Exercise Notice;

include (A) an undertaking to pay all Expensesl, in the case of Physical Delivery
Warrants, the aggregate Exercise Price in resfdettieorelevant Warrants or Units

(together with any other amounts payable); andgB)uthorisation to the relevant

Issuer to deduct any Expenses from the Cash SetttleAmount, in the case of Cash
Settled Warrants, or, in the case of Physical [@ejivWarrants, an irrevocable

instruction to the relevant Clearing System(s)t(othe Fiscal Agent, in the case of
Definitive Warrants), to debit a specified accoahthe Securityholder at the relevant
Clearing System(s) (or such other specified accotithhe Securityholder, in the case
of Definitive Warrants) with the aggregate Exerdis&e and any Expenses (together
with any other amounts payable);

include such details as are required by thdiegigle Final Terms for delivery of the

Entitlement which may include account details andi® name and address of any
person(s) into whose name evidence of the Entitienseto be registered and/or any
bank, broker or agent to whom documents evidentgg Entitlement are to be

delivered and specify the name and the numberefSicurityholder's account with

the relevant Clearing System(s), or, in the casa DEfinitive Warrant, at a bank in

the principal financial centre of the relevant Betient Currency to be credited with
any cash payable by the relevant Issuer, eitherespect of any cash amount
constituting the Entitlement or any cash adjustnaenbunt paid in lieu of fractions of

the Relevant Asset or any dividends relating toEnhétlement or as a result of the
occurrence of a Settlement Disruption Event oapiplicable, a Failure to Deliver due
to llliquidity and the relevant Issuer electingp@ay the Settlement Disruption Amount
or Failure to Deliver Settlement Price;

in the case of Currency Warrants only, spec¢hig number of the Securityholder's
account at the relevant Clearing System(s), dhecase of a Definitive Warrant, at a
bank in the principal financial centre of the relet/ Settlement Currency to be
credited with the amount due upon exercise of tlaerdnts;

in the case of Cash Settled Warrants whiahl Refinitive Warrants only, specify the
details of an account in the principal financiahtte of the relevant Settlement
Currency to be credited with the Cash Settlemenoémfor each Warrant or Unit, as
the case may be, being exercised;

certify, inter alia, that the beneficial own of each Warrant the subject of such
Exercise Notice is not a U.S. person (as definethénExercise Notice), the Warrant
was not held on behalf of a U.S. person and no, cxsfurities or other property have
been or will be delivered within the United Statedo, or for the account or benefit
of, a U.S. person in connection with such exerais#, where appropriate, undertake
to provide such various forms of certification spect of selling restrictions under
the securities, commodities and other laws of timtdd States as set out in the
applicable Final Terms; and
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(2)

(B)

(©)

(D)

(E)

(viii) authorise the production of such certifi@atiin any applicable administrative or legal
proceedings, all as provided in the Agency Agredmen

If Condition 4(C) applies, the form of Exercidotice required to be delivered may be
different from that set out above. Copies of suglrEise Notice may be obtained from the
relevant Clearing System(s) and the Paying Agents.

Verification of the Securityholder

Except in the case of an Exercise Notice submittecespect of a Definitive Warrant, upon
receipt of an Exercise Notice, the relevant Cleai8ystem(s), shall verify that the person
exercising the Warrant is the holder thereof adogrdo the books of the relevant Clearing
System(s). Subject thereto, the relevant Cleariygje®n(s) will confirm to the Fiscal Agent
the series and the number of Warrants being exesfcithe relevant account details (if
applicable) for payment of the Cash Settlement Amau the details for the delivery of the
Entitlement, as the case may be, in respect of B&aMant or Unit the subject of the relevant
Exercise Notice. Upon receipt of such confirmatidre Fiscal Agent will inform the relevant
Issuer thereof. The relevant Clearing System(d)omilor before the Settlement Date debit the
account of the relevant Securityholder with the kafs the subject of the relevant Exercise
Notice.

Cash Settled Warrants

Subject as provided in this Condition 17, the rafeévssuer shall pay or cause to be paid the
Cash Settlement Amount (if any) for each duly eise@ Warrant or Unit, as the case may be,
by credit or transfer to the Securityholder's actowmith the relevant Clearing System(s), for
value on the Settlement Date less any Expenseslneatdy paid, such payment to be made in
accordance with the rules of the relevant CleaBystem(s) (as appropriate).

The Issuer's obligations will be discharged by pamwirto, or to the order of, the relevant
Clearing System(s) of the amount so paid. Eacthefpersons shown in the records of the
relevant Clearing System(s) as the holder of aquéatr number of Warrants must look solely
to the relevant Clearing System(s) for his shareagh such payment.

Payments will be subject in all cases to any fiecany other laws and regulations applicable
thereto in the place of payment.

Physical Delivery Warrants

Subject to payment of the aggregate Exercise Rk any Expenses with regard to the
relevant Warrants or Units, as the case may begetheant Issuer shall on the Settlement Date
deliver, or procure the delivery of, the Entitlernéor each duly exercised Warrant or Unit,
subject as provided in Condition 4(C). The Entittemshall be delivered and evidenced in
such manner as set out in the applicable Final $erm

Determinations

Any determination as to whether an Exercise Notscduly completed and in proper form
shall be made by the Fiscal Agent, and shall belasive and binding on the relevant Issuer,
the Paying Agents, the Calculation Agent and thevemt Securityholder. Subject as set out
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below, any Exercise Notice so determined to bermete or not in proper form or which is
not duly delivered to the relevant Clearing Sysgmfd copied to the relevant Issuer and the
Fiscal Agent (or, in the case of Definitive Warans not duly delivered to the relevant Issuer
together with the relevant Definitive Warrant(spaiopied to the Fiscal Agent), shall be null
and void.

If such Exercise Notice is subsequently correctethe satisfaction of the relevant Clearing
System(s), in consultation with the relevant Issaied the Fiscal Agent (or, in the case of
Definitive Warrants, to the satisfaction of theerglnt Issuer in consultation with the Fiscal
Agent), it shall be deemed to be a new ExercisecB@ubmitted at the time such correction
was delivered to the relevant Clearing System(s) @opied to the relevant Issuer and the
Fiscal Agent (or, in the case of Definitive Wargnb the relevant Issuer and copied to the
Fiscal Agent).

If Automatic Exercise is not specified in the apptiable Final Terms, any Warrants with

respect to which the Exercise Notice has not beerulgt completed and delivered in the
manner set out above by the cut-off time specifieth Condition 16(A)(i), in the case of
American Style Warrants, or Condition 16(A)(ii), in the case of European Style
Warrants, shall become void.

The relevant Clearing System(s) (or, in the casPedfinitive Warrants, the relevant Issuer)

shall use its best efforts promptly to notify thecGrityholder submitting an Exercise Notice

if, in consultation with the relevant Issuer andtbe Fiscal Agent (as applicable), it has
determined that such Exercise Notice is incomptetaot in proper form. In the absence of
negligence or wilful misconduct on its part, noméhe relevant Issuer, the Paying Agents, the
relevant Clearing System(s) and the Calculationmgdhall be liable to any person with

respect to any action taken or omitted to be tdiert in connection with such determination

or the notification of such determination to a Segholder.

Delivery of an Exercise Notice

Delivery of an Exercise Notice shall constitute mrevocable election by the relevant
Securityholder to exercise the Warrants speciffdter the delivery of such Exercise Notice,
such exercising Securityholder may not transfeh sifarrants.

Failure to deliver an Exercise Notice

This paragraph only applies if (i) Automatic Exeeiis specified in the applicable Final
Terms and Warrants are automatically exercised rasiged in Condition 16(A)(i) or
Condition 16(A)(ii); and (ii) provided the relevawtarrant is not a Definitive Warrant.

0] Cash Settled Warrants

In the event that a Warrantholder does not, ingeispf a Cash Settled Warrant to which this
Condition 17(G) applies, deliver an Exercise Notineaccordance with Condition 17(A)
above on or prior to 10.00 a.m., Brussels or Luxamg) time, as the case may be, on the
Expiration Date, the provisions of Condition 17&pgll nevertheless apply as if such Warrant
or Unit had been duly exercised on such date.
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(i) Physical Delivery Warrants

In the event that a Warrantholder does not, inegeispf a Physical Delivery Warrant to which
this Condition 17(G) applies, deliver an Exercisaibe in accordance with Condition 17(A)
above on or prior to 10.00 a.m., Brussels or Luxaumg) time, as the case may be, on the
Expiration Date, the relevant Issuer shall as sasrreasonably practicable determine the
Assessed Value Payment Amount and in respect afelegant Warrant or Unit, as the case
may be, shall pay or cause to be paid the Assegakte Payment Amount by credit or
transfer to the relevant Securityholder's accouithh ¥he relevant Clearing System(s) (such
payment to be made in accordance with the ruléiseofelevant Clearing System(s) as soon as
reasonably practicable following the determinatafrthe Assessed Value Payment Amount.
Upon payment of the Assessed Value Payment Amaosirdferesaid, the relevant Issuer's
obligations in respect of such Warrant or Unit Ebaldischarged. Payments will be subject in
all cases to any fiscal or any other laws and edguis applicable thereto in the place of
payment. As used herein, Assessed Value PaymenuAimeans an amount determined by
the Calculation Agent to be the fair market valdghe Relevant Assets comprised in the
Entitlement in respect of the relevant Warrant aritUless any Expenses and any other
amounts payable.

Settlement provisions for Definitive Warrants

In the event that any Definitive Warrants have besued prior to the Expiration Date, the
relevant Issuer shall, on or prior to the Expinatidate, notify Securityholders in accordance
with Condition 8 of the procedure to be followedarder to receive any Cash Settlement
Amount or Assessed Value Payment Amount that mayalyable upon Automatic Exercise.

Exercise Risk

Exercise of the Warrants is subject to all applieddws, regulations and practices in force on
the relevant Exercise Date and none of the relelssuter, any of its Affiliates, the Paying
Agents and the Calculation Agent shall incur aapility whatsoever if it is unable to effect
the transactions contemplated, after using allomasle efforts, as a result of any such laws,
regulations or practices. None of the relevantdssany of its Affiliates, the Paying Agents
and the Calculation Agent shall under any circunsta be liable for any acts or defaults of
the relevant Clearing System(s) in relation toghgformance of their duties in relation to the
Warrants.

Minimum and Maximum Number of Warrants Exercisable
American Style Warrants
This paragraph (A) applies only to American Stylarvénts.

0] The number of Warrants exercisable by any Sgdwlder on any Actual Exercise
Date, as determined by the relevant Issuer, mustbroless than the Minimum
Exercise Number specified in the applicable Finatriis and, if specified in the
applicable Final Terms, if a number greater tham KMinimum Exercise Number,
must be an integral multiple of the number spedifie the applicable Final Terms.
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Any Exercise Notice which purports to exercise V&ats in breach of this provision
shall be void and of no effect.

(i) If the relevant Issuer determines that the bemof Warrants being exercised on any
Actual Exercise Date by any Securityholder or augrof Securityholders (whether or
not acting in concert) exceeds the Maximum Exerbigmber (a number equal to the
Maximum Exercise Number being the Quota), the esdévssuer may deem the
Actual Exercise Date for the first Quota of suchrvéats, selected at the discretion of
the relevant Issuer, to be such day and the A&uafcise Date for each additional
Quota of such Warrants (and any remaining numberetf) to be each of the
succeeding Business Days until all such Warranie baen attributed with an Actual
Exercise Date, provided, however, that the deenwdah Exercise Date for any such
Warrants which would thereby fall after the Expoat Date shall fall on the
Expiration Date. In any case where more than thet®Qaf Warrants are exercised on
the same day by Securityholder(s), the order ¢keseént in respect of such Warrants
shall be at the sole discretion of the relevanidss

European Style Warrants
This paragraph (B) applies only to European Stylnahts.

The number of Warrants exercisable on behalf of $egurityholder on any Exercise Date, as
determined by the relevant Issuer, must be equidegdinimum Exercise Number specified
in the applicable Final Terms and, if specifiedtlie applicable Final Terms, if a number
greater than the Minimum Exercise Number, must banéegral multiple of the number
specified in the applicable Final Terms. Any ex&ecivhich purports to exercise Warrants in
breach of this provision shall be void and of neeit

“Unit” means, with respect to Warrants, the number ofréas specified in the Final Terms,
which will be the minimum number of Warrants whitiay be exercised in accordance with
Condition 17.

Exercise of Certificates
Conditions 19, 20 and 21 shall only apply to Cerdifes
Exercise Date

Subject to Condition 19(D) below, each Certificataall be automatically exercised on the
Exercise Date.

In respect of Italian Listed Certificates, prior tile Renouncement Notice Cut-off Time
indicated in the relevant Final Terms, the Sechdiger may renounce any Automatic
Exercise of such Certificate by the delivery or dieg by authenticated swift message
(confirmed in writing) of a duly completed Renoum@ant Notice to the relevant Clearing
System, with a copy to the Fiscal Agent and thewvaait Issuer, in compliance with the laws
and regulation, including the regulations of thedidin Stock Exchange, applicable from time
to time.
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Once delivered a Renouncement Notice shall beao@ve. Any determination as to whether
a Renouncement Notice is duly completed and ingrémrm shall be made by the relevant
Clearing System in consultation with the Fiscal Atgand shall be conclusive and binding on
the relevant Issuer, the Paying Agents, the CéalomaAgent and the relevant Securityholder.
Subject as set out below, any Renouncement Notiaketermined to be incomplete or not in
proper form or which is not duly delivered shall begll and void. If such Renouncement
Notice is subsequently corrected to the satisfactd the relevant Clearing System, in
consultation with the relevant Issuer and the Figagent, it shall be deemed to be a new
Renouncement Notice submitted at the time suchecton was delivered to the relevant
Clearing System and copied to the relevant Isso@tlze Fiscal Agent.

Cash Settlement

If the Certificates (Cash Settled Certificate¥) are Cash Settled Securities, each such
Certificate entitles its holder to receive from tteéevant Issuer on the Settlement Date the
Cash Settlement Amount, less any Expenses notdgpesd.

Physical Settlement

If the Certificates (Physical Delivery Certificates) are Physical Delivery Securities, each
such Certificate entitles its holder, subject te firovisions of Condition 20(A), to receive
from the relevant Issuer on the Settlement DateBh#lement, subject to payment of any
Expenses. The method of delivery of the Entitlem&iset out in the applicable Final Terms.

Unless otherwise specified in the applicable Fif@rms, Certificates of the same
Securityholder automatically exercised and in respef which a Physical Delivery
Confirmation Notice (as defined below) has beery diiven as provided in Condition 20(A),
will be aggregated for the purpose of determining &ggregate Entitlements in respect of
such Certificates, provided that the aggregate tlEmients in respect of the same
Securityholder will be rounded down to the neavesble unit of the Relevant Asset or each
of the Relevant Assets, as the case may be, in mactmer as the Calculation Agent shall
determine. Therefore, fractions of the RelevantefAss of each of the Relevant Assets, as the
case may be, will not be delivered and a cash adgrg amount calculated by the Calculation
Agent will be paid in lieu of such fractions of tRelevant Asset. Any such cash adjustment
amount will be paid to the account specified inritlevant Exercise Notice.

Following exercise of a Share Security which ishgdical Delivery Certificate, all dividends
on the relevant Shares to be delivered will be pky#o the party that would receive such
dividend according to market practice for a sal¢hef Shares executed on the Exercise Date
and to be delivered in the same manner as suchargl&Shares, all as determined by the
Calculation Agent. Any such dividends to be paidat&ecurityholder will be paid to the
account specified by the Securityholder in thevate Physical Delivery Confirmation Notice
as referred to in Condition 20(A)(1)(v).

Barrier Event

If a Barrier Event is specified as being applicablehe Final Terms and has occurred, each
Certificate entitles its holder to receive from tieéevant Issuer on each Barrier Exercise Date
the Barrier Cash Settlement Amount or the BarrietitEement, as the case may be, less any
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Expenses not already paid. If specified in the Fiierms, each such Certificate shall be
automatically exercised on the Barrier ExerciseeDiadlicated in the Final Terms.

For the purpose of this Condition 19(D):

“Barrier Entitlement” means, in relation to a Physical Delivery Segyrdand a Reference
Item or, as the case mayb be, a Component, thdifyuainthe Relevant Asset or the Relevant
Assets, as the case may be, which a Securityhaddentitled to receive on the Barrier
Exercise Date in respect of each such Securitywiatg payment of any sums payable,
including the Exercise Price (in the case of a \fa)r and Expenses rounded down as
provided in Condition 16(C) or 19(C), as determitgdthe Calculation Agent including any
documents evidencing such Entitlement, specifiedthe applicable Final Terms or in
accordance with the following:

(a) the Entitlement Units; multiplied by
(b) the Entitlement Multiplier; multiplied by
(©) in respect of any Reference Item constitutea IBasket, the Component Weight.

“Barrier Cash Settlement Amount means, in relation to a Cash Settled Securitg th
amount which the Securityholder is entitled to reeeon the Barrier Exercise Date in the
Settlement Currency in relation to each such Sgcuas determined by the Calculation Agent
as an amount equal to:

(@) the amount Indicated in the relevant Final Terms;
or
(b) (i) the Nominal Amount multiplied by
(ii) (1+ (Participation Factor multiplied by Perfoance of Underlying),
or
(c) (i) the Nominal Amount multiplied by
(ii) (1 + Premium multiplied by N)

provided in each case that the Barrier Cash SedtierAmount will not be greater than the
Barrier Maximum Amount (if any) and will not be ethan the Barrier Minimum Amount (if
any). The Barrier Cash Settlement Amount shall @ended to the nearest sub-unit of the
relevant Settlement Currency, half of any such saibbeing rounded upwards or otherwise
in accordance with applicable market conventiomu&ges held at the same time by the same
Securityholder will be aggregated for the purposdetermining the aggregate Barrier Cash
Settlement Amount payable.

“Barrier Event” means the occurrence in relation to the Referdbem of one of the
following events:
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(@) the Settlement Price is equal to andéaceeds the Barrier Level on a Barrier
Observation Date or at any time during the Bai@bservation Period, as specified in
the relevant Final Terms; or

(b) the Settlement Price is equal to andAlls below the Barrier Level on a Barrier
Observation Date or at any time during the Bai@bservation Period, as specified in
the relevant Final Terms,

“Barrier Exercise Daté’ has the meaning given in the Final Terms;

“Barrier Level” has the meaning given in the Final Terms;

“Barrier Maximum Amount ” has the meaning given in the Final Terms;

“Barrier Minimum Amount ” has the meaning given in the Final Terms;

“Barrier Observation Date” means the date indicated in the relevant Finafibe
“Barrier Observation Period” means the period indicated in the relevant Firerins;

“Performance of Underlying’ means, with respect to the Reference Item:

rFinaI Reference Level]
-1

LI nitial Reference Level

where ‘Final Reference Level is the Settlement Price on the relevant Barribsé@vation
Date or the relevant day during the Barrier Obd@raaPeriod on which the Barrier Event
occurs, as the case may be.

Exercise at the option of the Issuer

If the Call Option is specified in the relevant &liTerms as being applicable, the Issuer may,
on giving irrevocable notice (the Call Option ExeecNotice) to the Securityholders within
the Call Option Exercise Notice Period specifiedha relevant Final Terms (such period to
be not less than 30 nor more than 60 calendar @aygsyise the Issuer's option in relation to
all or some the Certificates on the relevant Optiokxercise Date (Call). Any such
redemption of Certificates shall be at their Opilo@ash Settlement Amount (Call) together
with interest accrued to the date fixed for redeamptunless otherwise specified in the
relevant Final Terms in accordance with this Basediion.

In the case of a partial exercise of an Issuertmghe Call Option Exercise Notice to the
Securityholders shall also contain the serial nusbéthe Certificates to be exercised, which
shall have been drawn in such place as the FisgahtAmay approve and in such manner as it
deems appropriate, subject to compliance with appli@able laws and stock exchange
requirements.

Exercise at the option of the Securityholders

For the purposes of the exercise of the Put Optiering a specified Put Option Exercise
Notice Period, the Securityholder shall deposit @estificates with any Paying Agent at its
specified office and send to the Issuer a Put @pfrercise Notice (in the form obtainable
from any Paying Agent) during the period from thestf Business Day of the Put Option
Exercise Notice Period until 17:00 CET on the Bssiness Day of the Put Option Exercise
Notice Period, in relation to each Optional Exesci3ate (Put), as indicated in the relevant
Final Terms. Such Put Option Exercise Notice Penag not be less than 30 nor more than
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60 days. The time indicated on the copy printedh®yreceiving machine will be considered
for the purposes of the exercise of the Put Option.

The Put Option Exercise Notice is irrevocable ahdllsndicate the Optional Exercise Date
(Put) on which investors exercise the Certificated the relevant ISIN code.

The Put Option Exercise Notice shall be carriediouelation to a number of Certificates in

the same series. Any Put Option Exercise Noticachvhas not been sent pursuant to this
paragraph and within the terms specified in thevat Final Terms and/or has not been
received by the Issuer within the time specifieda) will not be considered valid. Once the
Put Option Exercise Notice is delivered, the Ciedifes in respect of which the Put Option has
been exercised shall not be transferred to thirtigsa

Physical Delivery Confirmation Notices and Settleme
Physical Delivery Confirmation Notice Requirement

In the case of Physical Delivery Certificates, idey to obtain delivery of the Entitlement the
relevant Securityholder must deliver or send byhenticated swift message (confirmed in
writing) to the relevant Clearing System(s) witlt@py to the Fiscal Agent and the relevant
Issuer not later than 10.00 a.m. Brussels or Luxemtime (as appropriate) on the Exercise
Date a duly completed physical delivery confirmatimotice (a Physical Delivery
Confirmation Notice”) in the form set out in the Agency Agreement (egpof which form
may be obtained from the relevant Clearing System(ghe Paying Agents) in accordance
with the provisions set out in this Condition. hietrelevant Certificate is in definitive form,
such Certificate must be delivered, together whiig Physical Delivery Confirmation Notice,
to the relevant Issuer and with a copy to the Fiagent.

The Physical Delivery Confirmation Notice shall

0] specify the series of the Certificates andrthenber of Certificates the subject of such
Physical Delivery Confirmation Notice;

(i) except in the case of Definitive Certificategpecify the number of the
Securityholder's account at the relevant Cleariggte®n(s) to be debited with the
Certificates the subject of such Physical Deliv€onfirmation Notice;

(iir) except in the case of Definitive Certificategevocably instruct the relevant Clearing
System(s) to debit on or before the Settlement DreeSecurityholder's account with
the Certificates the subject of such Physical ZelnConfirmation Notice;

(iv) include an undertaking to pay all Expenses, agxtept in the case of Definitive
Certificates, an authority to the relevant ClearfBgstem(s) to debit a specified
account of the Securityholder at the relevant @igasystem(s) in respect thereof;

(V) include such details as are required by thdiegigle Final Terms for delivery of the
Entitlement which may include account details andh® name and address of any
person(s) into whose name evidence of the Entitienseto be registered and/or any
bank, broker or agent to whom documents evidendigg Entitlement are to be
delivered and specify the name and the numberefSicurityholder's account with
the relevant Clearing System(s) or, in the case DEfinitive Certificate, at a bank in
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the principal financial centre of the relevant Betient Currency to be credited with
any cash payable by the relevant Issuer, eitherespect of any cash amount
constituting the Entitlement or any cash adjustnaenbunt paid in lieu of fractions of
the Relevant Asset or any dividends relating toEnhétlement or as a result of the
occurrence of a Settlement Disruption Event or itufeato Deliver due to Illiquidity
and the relevant Issuer electing to pay the Settheisruption Amount or Failure to
Deliver Settlement Price, as the case may be;

(vi) in the case of Currency Certificates only, @fjethe number of the Securityholder's
account at the relevant Clearing System(s) ohénchse of a Definitive Certificate, at
a bank in the principal financial centre of theexent Settlement Currency to be
credited with the amount due upon exercise of theificates;

(viiy  certify, inter alia, that the beneficial ownef each Certificate the subject of such
Physical Delivery Confirmation Notice is not a Uggrson (as defined in the Physical
Delivery Confirmation Notice), the Certificate wast held on behalf of a U.S. person
and no cash, securities or other property have loeemill be delivered within the
United States or to, or for the account or bergdfia U.S. person in connection with
such exercise and, where appropriate, undertakgraeide such various forms of
certification in respect of selling restrictionsden the securities, commodities and
other laws of the United States as may be requaed,

(viii) authorise the production of the Physical Dety Confirmation Notice in any
applicable administrative or legal proceedings, @l provided in the Agency
Agreement.

If Condition 4(C) applies, the form of Physidalivery Confirmation Notice required to be
delivered may be different from that set out abo@epies of such Physical Delivery
Confirmation Notice may be obtained from the rel@v&learing System(s) and the Paying
Agents.

Verification of the Securityholder

Except in the case of a Physical Delivery ConfiioratNotice submitted in respect of a
Definitive Certificate, upon receipt of a Physi€atlivery Confirmation Notice, the relevant
Clearing System(s) shall verify that the persorr@sang the Certificates is the holder thereof
according to the books of the relevant Clearingt&wés). Subject thereto, the relevant
Clearing System(s) will confirm to the Fiscal Agehe series and the number of Certificates
being exercised and the details for the deliverthefEntitlement in respect of each Certificate
the subject of the relevant Physical Delivery Conéition Notice. Upon receipt of such
confirmation, the Fiscal Agent will inform the rent Issuer thereof. The relevant Clearing
System(s) will on or before the Settlement Date itdébe account of the relevant
Securityholder with the Certificates the subjecthaf relevant Physical Delivery Confirmation
Notice.

Cash Settled Certificates

Subject as provided in this Condition 20, the rafeévssuer shall pay or cause to be paid the
Cash Settlement Amount (if any) for each Certiicddy credit or transfer to the
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Securityholder's account with the relevant Clear8ygtem(s) for value on the Settlement
Date, less any Expenses not already paid, suchgmayim be made in accordance with the
rules of the relevant Clearing System(s).

The Issuer's obligations will be discharged by pawirto, or to the order of, the relevant
Clearing System(s) of the amount so paid. Eachhefpersons shown in the records of the
relevant Clearing System(s) as the holder of aquéar amount of the Certificates must look
solely to the relevant Clearing System(s) for hisre of each such payment.

Payments will be subject in all cases to any fiswabther laws and regulations applicable
thereto in the place of payment.

Physical Delivery Certificates

Subject to payment of any Expenses with regarchéorelevant Certificates, the relevant
Issuer shall, on the Settlement Date, deliver, rocyre the delivery of, the Entitlement for
each Certificate in respect of which a valid PhgkIgelivery Confirmation Notice has been
delivered as provided in Condition 20(A) pursuamtthe details specified in the Physical
Delivery Confirmation Notice, subject as provideddondition 4(C). The Entitlement shall be
delivered and evidenced in such manner as sehdheiapplicable Final Terms.

In the event that no valid Physical Delivery Comfation Notice has been duly delivered at or
prior to 10.00 a.m. (Brussels or Luxembourg tinefle case may be) on the Exercise Date,
the provisions of Condition 20(G) below shall apply

Determinations

Any determination as to whether a Physical Deliv€onfirmation Notice is duly completed

and in proper form shall be made by the Fiscal Agamd shall be conclusive and binding on
the relevant Issuer, the Paying Agents, the CéalomaAgent and the relevant Securityholder.
Subject as set out below, any Physical Delivery flbmation Notice so determined to be
incomplete or not in proper form or which is notlyddelivered to the relevant Clearing

System(s) and copied to the relevant Issuer an&igeal Agent (or, in the case of Definitive
Certificates, which is not duly delivered to thdewant Issuer together with the relevant
Definitive Certificate(s) and copied to the Fiséglent) shall be null and void.

If such Physical Delivery Confirmation Notice isbsequently corrected to the satisfaction of
the relevant Clearing System(s), in consultatiothwhe relevant Issuer and the Fiscal Agent
(or, in the case of Definitive Certificates, to tlsatisfaction of the relevant Issuer in

consultation with the Fiscal Agent), it shall beeded to be a new Physical Delivery

Confirmation Notice submitted at the time such ection was delivered to the relevant

Clearing System(s) and copied to the relevant tsand the Fiscal Agent (or, in the case of
Definitive Certificates, to the relevant Issuer aopied to the Fiscal Agent).

The relevant Clearing System(s) (or, in the cadeadinitive Certificates, the relevant Issuer)
shall use its best efforts promptly to notify thecBrityholder submitting a Physical Delivery
Confirmation Notice if, in consultation with theleeant Issuer and/or the Fiscal Agent (as
applicable), it has determined that such Physiaivery Confirmation Notice is incomplete
or not in proper form. In the absence of negligenicevilful misconduct on its part, none of
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the relevant Issuer, the Paying Agents, the rele@earing System(s) and the Calculation
Agent shall be liable to any person with respectrtp action taken or omitted to be taken by it
in connection with such determination or the nctifion of such determination to a
Securityholder.

Delivery of a Physical Delivery Confirmation Notice

After the delivery of a Physical Delivery Confirm@at Notice, the relevant Securityholder
may not transfer Certificates the subject of suatice.

Failure to deliver a Physical Delivery Confirmatidotice

Provided that the relevant Certificates are notimitefe Certificates, in which case the
provisions of Condition 20(H) will apply, in the ent that a Certificateholder does not, in
respect of a Physical Delivery Certificate, delieerprocure delivery of a Physical Delivery
Confirmation Notice as set out above, prior to 0020m., Brussels or Luxembourg time, on
the Exercise Date, the relevant Issuer shall as ssoreasonably practicable determine the
Assessed Value Payment Amount and in respect &f €ectificate shall pay or cause to be
paid the Assessed Value Payment Amount by crediaosfer to the Securityholder's account
with the relevant Clearing System(s) as soon asorebly practicable following the
determination of the Assessed Value Payment Amddimbn payment of the Assessed Value
Payment Amount as aforesaid, the relevant Issobfigations in respect of such Certificate
shall be discharged. Payments will be subject ircases to any fiscal or other laws and
regulations applicable thereto in the place of paytmAs used herein, Assessed Value
Payment Amount means an amount determined by theil@8on Agent to be the fair market
value of the Relevant Assets comprised in the Enignt in respect of the relevant
Certificate, less any Expenses.

Settlement provisions for Definitive Certificates

In the event that any Definitive Certificates hdeen issued prior to the Exercise Date, the
relevant Issuer shall, on or prior to the Exerdisde, notify Securityholders in accordance
with Condition 8 of the procedure to be followedarder to receive any Cash Settlement
Amount or Assessed Value Payment Amount that maydmble upon exercise of the

Certificates.

Exercise Risk

Exercise of the Certificates is subject to all aggille laws, regulations and practices in force
on the Exercise Date and none of the relevant issumg of its Affiliates, the Paying Agents
and the Calculation Agent shall incur any liabilighatsoever if it is unable to effect the
transactions contemplated, after using all readenafforts, as a result of any such laws,
regulations or practices. None of the relevantdssany of its Affiliates, the Paying Agents
and the Calculation Agent shall under any circurmsta be liable for any acts or defaults of
the relevant Clearing System(s) in relation toghgformance of their duties in relation to the
Certificates.

Remuneration
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Remuneration Amount

If so specified in the applicable Final Terms anbdjsct to Condition 21(L), each Certificate
pays remuneration from and including the Issue Batthe Remuneration Rate payable in
arrear on each Remuneration Payment Date.

The amount of remuneration payable in respect oh &ertificate for any period shall the
Remuneration Amount, save that where a Remuneraimount is specified in respect of
such period, the amount of remuneration payabtespect of such Certificate for such period
will equal such Remuneration Amount. In respedmf short or long Remuneration Period as
specified in the applicable Final Terms, the Caltoh Agent will determine the
Remuneration Rate using either Linear Interpolatiorthe relevant Reference Rate on the
Remuneration Determination Date as indicated irFithal Terms.

Accrual of Remuneration

Each Certificate will cease to accrue remunerdtiom and including the Settlement Date or,
if earlier, the date on which the Certificates aamcelled (the Cancellation Dat€) or the
date on which a Remuneration Barrier Event ocdlirgpplicable, in accordance with these
Conditions unless (and subject to a RemuneratiomiddaEvent, if applicable, not having
occurred) payment of the amount and/or deliveryammy Entitlement due on the Settlement
Date or Cancellation Date, as the case may benpsoperly withheld or refused or unless
default is otherwise made in respect of the paynmntelivery in which case additional
remuneration shall accrue from the date such ammudelivery of such Entitlement was due
until such amount or delivery of such Entitlemenpaid or delivered, as the case may be. For
the avoidance of doubt, no remuneration on the ifi@ates shall accrue beyond the
Settlement Date in the event that delivery of amytitEment is postponed due to the
occurrence of a Settlement Disruption Event.

Payment of Remuneration Amount

Where the Certificates pay remuneration, subjegiragided below, the relevant Issuer shall
pay or cause to be paid the Remuneration Amounieémh Certificate in respect of each
Remuneration Payment Date by credit or transfeth&éo Securityholder's account with the
relevant Clearing System(s) for value on the relevRemuneration Payment Date, such
payment to be made in accordance with the ruléseofelevant Clearing System(s).

The Issuer will be discharged by payment to, orthte order of, the relevant Clearing
System(s) in respect of the amount so paid. Eacheopersons shown in the records of the
relevant Clearing System(s) as the holder of aquéar amount of the Certificates must look
solely to the relevant Clearing System(s) for marse of each such payment so made to, or to
the order of, the relevant Clearing System(s).

Payments will be subject in all cases to any fiswabther laws and regulations applicable
thereto in the place of payment.

Business Day Convention
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(E)

(F)

If any date referred to in these Conditions whiglspecified to be subject to adjustment in
accordance with a Business Day Convention woul@retise fall on a day which is not a
Business Day, then, if the Business Day Convergjgecified is (i) the Following Business
Day Convention, such date shall be postponed tadiReday which is a Business Day, (i) the
Modified Following Business Day Convention, sucliedshall be postponed to the next day
which is a Business Day unless it would thereblifab the next calendar month, in which
event such date shall be brought forward to theediately preceding Business Day or (iii)
the Preceding Business Day Convention, such datdl &e brought forward to the
immediately preceding Business Day.

Fixed Remuneration Rate

If the Fixed Rate Provisions are specified in tdlevant Final Terms as being applicable, the
amount of interest payable in respect of each fiete for any Remuneration Period shall be
the relevant Fixed Remuneration Amount. The amof@imemuneration payable in respect of
each Certificate for any period for which a Fixeenfuneration Amount is not specified shall
be calculated by applying the Remuneration Ratbéd\otional Amount of such Certificate,
multiplying the product by the relevant Day Coumadtion (not adjusted in accordance with
the Business Day Convention) and rounding the tiegufigure in accordance with Condition
21(H) Rounding.

Floating Remuneration Rate

If the Floating Rate Provisions are specified ie thinal Terms as being applicable, the
Remuneration Rate for each Remuneration Period hlldetermined by the Calculation
Agent on the following basis:

0] Screen Rate Determinationf Screen Rate Denomination is specified in the
relevant Final Terms as the manner in which the lReration Rate is to be
determined, as follows:

(A) if the Reference Rate is a composite quotatiooustomarily supplied by one
entity, the Calculation Agent will determine the f&ence Rate which
appears on the Relevant Rate Screen Page as Bletheant Determination
Time on the relevant Remuneration DeterminatiorePat

(B) in any other case, the Calculation Agent watetmine the arithmetic mean of
the Reference Rates which appear on the Relevdat3tacen Page as of the
Relevant Determination Time on the relevant Rematie@r Determination
Date;

©) if, in the case of (A) above, such rate doesappear on that page or, in the
case of (B) above, fewer than two such rates appeahat page or if, in
either case, the Relevant Rate Screen Page is ilatd®athe Calculation
Agent will:

(2) request the principal Relevant Financial Cewffice of each of the
Reference Banks to provide a quotation of the Refs Rate at
approximately the Relevant Determination Time aaRemuneration
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(ii)

Determination Date to prime banks in the Relevanaricial Centre
interbank market in an amount that is represergator a single
transaction in that market at that time; and

(2) determine the arithmetic mean of such quotatiand

3) if fewer than two such quotations are providesd requested, the
Calculation Agent will determine the arithmetic meaf the rates
(being the nearest to the Reference Rate, as detinby the
Calculation Agent) quoted by major banks in then€igal Financial
Centre of the Settlement Currency, selected byCtieulation Agent,
at approximately 11.00 a.m. (local time in the Bipal Financial
Centre of the Settlement Currency) on the first dayhe relevant
Remuneration Period for loans in the Settlementetuy to leading
European banks for a period equal to the relevasueration
Period and in an amount that is representative f@ingle transaction
in that market at that time,

and the Remuneration Rate for such RemuneratiandPghnall be:

(@) if “Rate Multiplier” is specified in the relemt Final Terms as not being
applicable, the sum of the Margin and the rateasr the case may be) the
arithmetic mean determined in accordance with theva provisions (the
“Screen Determined Rat®;

(b) if “Rate Multiplier is specified in the relevaRinal Terms as being applicable
(i) the sum of the Margin and the relevant ScreetebBnined Rate multiplied
by (ii) the Rate Multiplier;

(c) if “Reference Rate Multiplier” is specified ithe relevant Final Terms as
being applicable, the sum of (i) Margin, and (ibetrelevant Screen
Determined Rate multiplied by the Reference Ratéiplier,

provided, however, that the Calculation Agent is unable to determineage or (as

the case may be) an arithmetic mean in accordarittetiae above provisions in
relation to any Remuneration Period, the Remurmraikate applicable to the
Certificates during such Remuneration Period wdldalculated in accordance with
the foregoing, save that the Determined Rate sheallthe arithmetic mean last
determined in relation to the Certificates in respef a preceding Remuneration
Period.

ISDA Determinationlf ISDA Determination is specified in the relevdfinal Terms
as the manner in which the Remuneration Rate(syeisto be determined, the
Remuneration Rate applicable to the CertificateseBch Remuneration Period will
be:

(A) if “Rate Multiplier” is specified in the releva Final Terms as not being
applicable, the sum of the Margin and the releV@biA Rate;
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(iii)

(B)

(©)

if “Rate Multiplier” is specified in the relewd Final Terms as being
applicable (i) the sum of the Margin and the ret#d&DA Rate multiplied by
(ii) the Rate Multiplier;

if “Reference Rate Multiplier” is specified ithe relevant Final Terms as
being applicable, the sum of (i) Margin, and (ietrelevant ISDA Rate
multiplied by the Reference Rate Multiplier,

where 1SDA Rate” in relation to any Remuneration Period meansta egual to the
Floating Rate (as defined in the ISDA Definitiortisat would be determined by the
Calculation Agent under an interest rate swap #&etnen if the Calculation Agent
were acting as Calculation Agent for that interege swap transaction under the
terms of an agreement incorporating the ISDA D&éins and under which:

(1)

(2)

()

(A)

(B)

the Floating Rate Option (as defined in the ASDefinitions) is as specified
in the relevant Final Terms;

the Designated Maturity (as defined in the ISDAfinitions) is a period
specified in the relevant Final Terms; and

the relevant Reset Date (as defined in the 1&2fnitions) is either (1) if the
relevant Floating Rate Option is based on the Landter-bank offered rate
(LIBOR) for a currency, the first day of that Rereuation Period or (2) in
any other case, as specified in the relevant Hiaahs.

CMS Rates Determinationf CMS Rates Determination is specified in the
relevant Final Terms as the manner in which the liR@mration Rate(s) is/are to be
determined, as follows:

the Calculation Agent will determine the Refece Rate which appears on the
Relevant Rate Screen Page as of the Relevant Detgiom Time on the
relevant Remuneration Determination Date;

If no Reference Rate appears on the Relevane RBareen Page at the
Relevant Determination Time on the Remunerationeiaination Date,
subject as provided below, the Reference Rate dhalla percentage
determined on the basis of the mid-market annuadpswate quotations
provided by each of the Reference Banks quotingngpor banks in the
Relevant Financial Centre at the Relevant DetertimnaTime on the
Remuneration Determination Date, as determinedhbyQGalculation Agent.
For this purpose, the mid-market annual swap ra@ns the arithmetic mean
of the bid and offered rates for the annual fixegl Ilcalculated in accordance
with the applicable Day Count Fraction, of a fifed-floating interest rate
swap transaction denominated in the SettlementeGayrwith a term equal to
the Specified Duration commencing on the Remurarddetermination Date
and in an amount that is representative of a simglesaction in that market at
the relevant time with an acknowledged dealer afdgoredit in the swap
market, where the floating leg, in each case caledlin accordance with the
applicable Day Count Fraction, is equivalent to 8pecified Duration. The
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(G)

(H)

(1)

Calculation Agent will request the principal offioé each of the Reference
Banks to provide a quotation of its rate. If atskedhree quotations are
provided, the rate for that Remuneration DeternomaDate will be the
arithmetic mean of the quotations, eliminating highest quotation (or, in the
event of equality, one of the highest) and the kivgeiotation (or, in the event
of equality, one of the lowest);

and the Remuneration Rate for such RemuneratiandPghnall be:

(@) if “Rate Multiplier” is specified in the relemt Final Terms as not being
applicable, the sum of the Margin and the rateagr the case may be) the
arithmetic mean determined in accordance with theva provisions (the
“CMS Determined Rat€);

(b) if “Rate Multiplier” is specified in the relemd Final Terms as being
applicable (i) the sum of the Margin and the refgvéacreen Determined Rate
multiplied by (ii) the Rate Multiplier;

(c) if “Reference Rate Multiplier” is specified ithe relevant Final Terms as
being applicable, the sum of (i) Margin, and (ibetrelevant Screen
Determined Rate multiplied by the Reference Ratéiplier,

provided, however, that the Calculation Agent is unable to determineate or (as

the case may be) an arithmetic mean in accordarittetiae above provisions in
relation to any Remuneration Period, the RemurmraiRate applicable to the
Certificates during such Remuneration Period wdldalculated in accordance with
the foregoing, save that the Determined Rate sheallthe arithmetic mean last
determined in relation to the Certificates in respef a preceding Remuneration
Period.

Maximum/Minimum Remuneratiétates

If any Maximum Remuneration Rate or Minimum Rematien Rate is specified in the
relevant Final Terms, then any Remuneration Ra#dl &le subject to such maximum or
minimum, as the case may be.

Rounding

For the purposes of any calculations required @ntsto this Conditions 21 (unless otherwise
specified), (i) all percentages resulting from saakculations will be rounded, if necessary, to
the nearest one hundred-thousandth of a perceptage(with halves being rounded up), (ii)
all figures will be rounded to seven significamgutes (with halves being rounded up) and (iii)
all currency amounts which fall due and payablé b& rounded to the nearest unit of such
currency (with halves being rounded up), save & ¢hse of Yen, which shall be rounded
down to the nearest Yen. For these purposet™means, with respect to any currency other
than Euro, the lowest amount of such currency whsclavailable as legal tender in the
country of such currency and, with respect to Enreans one cent.

Determination and Publication of Remunerati®ates and Remuneratidimounts
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Q)

(K)

After the Relevant Determination Time on each Resnation Determination Date or such
other time on such date as the Calculation Ageny fme required to calculate any
Remuneration, obtain any quote or make any detatroim or calculation, it will, promptly,
determine the Remuneration Rate and calculate #rauReration Amount for the relevant
Remuneration Period, obtain such quote or make sletérmination or calculation, as the
case may be, and cause the Remuneration Rate anRdmuneration Amount for each
Remuneration Period and the relevant Remuneraggment Date to be notified to the Fiscal
Agent, the relevant Issuer, the Paying Agent, tb&dédrs of the Certificates, any other
Calculation Agent appointed in respect of the @eaies which is to make a further
calculation upon receipt of such information arfdthie Certificates are listed on a stock
exchange and the rules of such exchange so regsuwel exchange promptly after their
determination but in no event later than (i) thenaeencement of the relevant Remuneration
Period, if determined prior to such time, in theseaof an Remuneration Rate and
Remuneration Amount, or (i) in all other casese tfourth Business Day after such
determination. The Remuneration Amounts and thalReration Payment Date so published
may subsequently be amended (or appropriate dlteenarrangements made by way of
adjustment) without notice in the event of an egiem or shortening of the Remuneration
Period. The determination of each Remuneratiome RR¢muneration Amount, the obtaining
of each quote and the making of each determinatiocalculation by the Calculation Agent
shall (in the absence of manifest error) be fimal Binding upon all parties.

Calculation Agent and Reference Banks

The Issuer will use its best endeavours to endatethere shall at all times be four Reference
Banks (or such other number as may be required) wftices in the Relevant Financial
Centre and one or more Calculation Agents if priovigs made for them in the Conditions
applicable to the Securities and for so long asSewgurities are outstanding. If any Reference
Bank (acting through its relevant office) is unalde unwilling to continue to act as a
Reference Bank, then the relevant Issuer will apipanother Reference Bank with an office
in the Relevant Financial Centre to act as sudtsiplace. Where more than one Calculation
Agent is appointed in respect of the Certificatesferences in these Conditions to the
Calculation Agent shall be construed as each Catiom Agent performing its duties under
the Conditions. If the Calculation Agent is unalie unwilling to act as such or if the
Calculation Agent fails duly to establish the Reemation Rate for any Remuneration Period
or to calculate the Remuneration Amount or any rotegquirements, the relevant Issuer will
appoint the London office of a leading bank engaigdtie London interbank market to act as
such in its place. The Calculation Agent may msign its duties without a successor having
been appointed as aforesaid.

Interest Rate Switch

If Change of Interest is specified as being applean the relevant Final Terms, from and
including the Remuneration Rate Switch Date, theniReeration Rate applicable for the
calculation of remuneration for each remaining Reenation Period with respect to the
Securities shall be the rate specified as appliimgn and including such Remuneration Rate
Switch Date in the Final Terms and the initial Reenation Rate applicable to the Securities
shall no longer apply.
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(L)
(i)

(ii)

(M)

(N)

Remuneration Barrier Events

In the event that the relevant Final Termscdpethat the Remuneration Barrier Event is
applicable and “No Further Interest Accrual’ is bgaible and a Remuneration Barrier Event
has occurred, with effect from the date on whighRemuneration Barrier Event occurred, the
Securities will cease to bear remuneration. Nowstéhding any other provisions to the
contrary in this Condition 21, on the immediatedjldwing Remuneration Payment Date, the
Remuneration Amount payable will be the amount wated in accordance with the
definition of Remuneration Amount below, providdat for the purposes of the definition of
“Day Count Fraction”, the Remuneration Period wik deemed to have ended on, and
included, the date on which the Remuneration Bafient occurred. Thereafter, there will
be no further Remuneration Payment Dates and nbeiuRemuneration Amounts payable
with respect to the Securities.

In the event that the relevant Final Terms cfyethat the Remuneration Barrier Event is
applicable and “No Interest Accrual for Remunerati®eriod” is applicable and a
Remuneration Barrier Event occurs, no Remuneratioount will be payable on the next
following Remuneration Payment Date.

Remuneration Amount in respect of Securities maigtid a Proprietary Index

In the event that the relevant Final Terms spettit the Reference Item is a Proprietary
Index and that “Remuneration Amount — Component hC&dows” is applicable,
notwithstanding any other provisions to the comntriarthis Condition 21, the Remuneration
Amount shall be with respect to each Security aemuneration Payment Date, an amount
calculated by the Calculation Agent acting in gdaith and in a commercially reasonable
manner equal to the sum of the weighted net castsf(such weighting being equal to the
weighting of the relevant Component ETFs in theevaht ETF Basket paid during the
immediately preceding Rebalancing Period by the @mment ETFs constituting the relevant
Proprietary Index during the immediately precedRepalancing Period, net of any applicable
taxes, costs, expenses, or redemption fees in atespfe the immediately preceding
Rebalancing Period.

Definitions

"30/360 (Floating) or "360/360 or "Bond Basis" means the number of days in the
Remuneration Period divided by 360, calculated @rmula basis as follows:

Day Count Fraction =_[360 x gY— Y] + [80 x (M, — My)] + (D, — Dy)
360

where:

"Y," is the year, expressed as a number, in whictiitsteday of the Remuneration Period
falls;

"Y," is the year, expressed as a number, in whictd#lyeimmediately following the last
day of the Remuneration Period falls;
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"M." is the calendar month, expressed as a numbenyhich the first day of the
Remuneration Period falls;

"M," is the calendar month, expressed as a numbeiich the day immediately following
the last day of the Remuneration Period falls;

"D," s the first calendar day, expressed as a nundfighe Remuneration Period, unless
such number would be 31, in which case D1 will Beahd

"D, is the calendar day, expressed as a number, imatedd following the last day
included in the Remuneration Period, unless suchban would be 31 and D1 is greater than
29, in which case D2 will be 30.

"30E/360 or "Eurobond Basis' means the number of days in the Remunerationo®eri
divided by 360, calculated on a formula basis #evs:

[360x (Yz _Yl)] + [30x (M 2~ Ml)] + (Dz — Dl)
Day Count Fraction = 36C

where:

"Y," is the year, expressed as a number, in whichiitsteday of the Remuneration Period
falls;

"Y," is the year, expressed as a number, in whictd#lyeimmediately following the last
day of the Remuneration Period falls;

"M." is the calendar month, expressed as a numbenyhich the first day of the
Remuneration Period falls;

"M," is the calendar month, expressed as a numbeihich the day immediately following
the last day of the Remuneration Period falls;

"D," s the first calendar day, expressed as a nundfighe Remuneration Period, unless
such number would be 31, in which case D1 will Beahd

"D, is the calendar day, expressed as a number, imatedd following the last day
included in the Remuneration Period, unless suchbau would be 31, in which case D2 will
be 30.

"30E/360 (ISDA)" means the number of days in thenBeeration Period divided by 360,
calculated on a formula basis as follows:

[360x (Yz _Yl)] + [30x (M 2~ Ml)] + (Dz — Dl)
Day Count Fraction = 36C

where:

"Y," is the year, expressed as a number, in whictiitsteday of the Remuneration Period
falls;
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"Y," is the year, expressed as a number, in whictd#lyeimmediately following the last
day of the Remuneration Period falls;

"M." is the calendar month, expressed as a numbenyhich the first day of the
Remuneration Period falls;

"M," is the calendar month, expressed as a numbeiich the day immediately following
the last day of the Remuneration Period falls;

"D," is the first calendar day, expressed as a nunabéhne Remuneration Period, unless (i)
that day is the last day of February or (ii) suamber would be 31, in which case D1 will be
30; and

"D, is the calendar day, expressed as a number, imatedd following the last day
included in the Remuneration Period, unless (i) tagy is the last day of February but not the
Settlement Date or (ii) such number would be 3lyhich case D2 will be 30.

“Actual/360" means the actual number of days in the Remumeréteriod divided by 360.

“Actual/Actual” or “Actual/Actual (ISDA)” means the actual number of days in the
Remuneration Period in respect of which paymerteisig made divided by 365 (or, if any

portion of that Remuneration Period falls in a lgaar, the sum of (A) the actual number of
days in that portion of the Remuneration Perioliniglin a leap year divided by 366; and (B)

the actual number of days in that portion of thenReeration Period falling in a non-leap year
divided by 365).

“Actual/Actual (ICMA) " means:

()  where the Calculation Period is equal to orrgfrothan the Remuneration Period
during which it falls, the actual number of daysle Calculation Period divided by
the product of (1) the actual number of days irhsRemuneration Period and (2) the
number of Remuneration Periods in any year; and

(i)  where the Calculation Period is longer thar &temuneration Period, the sum of:

(A) the actual number of days in such Calculatioaridt falling in the
Remuneration Period in which it begins divided bg fproduct of (1) the
actual number of days in such Remuneration Perrat (2) the number of
Remuneration Periods in any year; and

(B) the actual number of days in such Calculaticerid®l falling in the next
Remuneration Period divided by the product of (i actual number of days
in such Remuneration Period and (2) the numbereshiheration Periods in
any year,;

“Actual/365 (Fixed) means the actual number of days in the Remumgrdteriod in respect
of which payment is being made divided by 365.

“Banking Day(s} means a day which is both a day on which comraétzanks and foreign
exchange markets settle payments and are openef@ra business (including dealing in
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foreign exchange and foreign currency depositshondon, Milan, Paris, New York and
Luxembourg and a TARGET Settlement Day.

“CMS” means the constant maturity swap rate specifsesah in the Final Terms.

“Day Count Fraction” means, in respect of the calculation of an amdantany period of
time (the ‘Calculation Period’), such day count fraction as may be specifiedtlinse
Conditions or the relevant Final Terms.

“EURIBOR” means the Euro-zone interbank offered rate sjgecids such in the Final
Terms.

“Fixed Remuneration Amount’ has the meaning given to it in the relevant Fihaims.

“ISDA Definitions” means the 2006 ISDA Definitions as amended ardhtgul as at the date
of issue of the first Tranche of the Securitiedhs relevant Series (as specified in the Final
Terms) as published by the International SwapsRerivatives Association, Inc., a copy of
which is available on the website of the IntermaioSwaps and Derivatives Association, Inc.
(www.isda.org).

“LIBID " means the London interbank bid rate specifiedwash in the Final Terms.
“LIBOR " means the London interbank offered rate spec#igduch in the Final Terms.

“LIMEAN ” means the London interbank mid-market rate spmtibs such in the Final
Terms.

“Linear Interpolation ” means the straight-line interpolation by referemo two rates based
on the Reference Rate or the ISDA Rate, as thernagebe, one of which will be determined
as if the Specified Duration were the period ofetifor which rates are available next shorter
than the length of the affected Interest Period thiedother of which will be determined as if
the Specified Duration or the Designated Matuaty the case may be, were the period of time
for which rates are available next longer thanléimgth of such Interest Period.

“Margin” has the meaning given in the relevant Final Terms

“Principal Financial Centre” means, in relation to any currency, the princifiakncial
centre for that currency provided, however, that:

(a) in relation to euro, it means the principabficial centre of such Member State of the
European Communities as is selected (in the casepafyment) by the payee or (in
the case of a calculation) by the Calculation Agantd

(b) in relation to Australian dollars, it meansheit Sydney or Melbourne and, in relation
to New Zealand dollars, it means either WellingtonAuckland, in each case as is
selected (in the case of a payment) by the payée tre case of a calculation) by the
Calculation Agent.

“Rate Multiplier " has the meaning given in the relevant Final Terms
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“Rebalancing Period is the period from, and including, a Rebalanceea, but excluding,
the next following Rebalance Date, except thatt{a)initial Rebalance Period will commence
on, and include, the Issue Date and (b) the firdddRance Period will end on, but exclude, the
Exercise Date.

“Rebalance Daté means 12 May, 12 August, 12 November and 12 Faelrin each year,
from and including the Issue Date to and including Exercise Date, provided that if any
such day would otherwise fall in a day which is adBusiness Day, it shall be postponed to
the first following day that is a Business Day.

“Reference Banks means, the institutions specified as such inréevant Final Terms or, if
none, four (or, if the Relevant Financial Centréielsinki, five) major banks selected by the
Calculation Agent in the market that is most clgsmEinnected with the Reference Rate.

“Reference Pricé has the meaning given in the relevant Final Terms
“Reference Raté has the meaning given in the relevant Final Terms
“Reference Rate Multiplier’ has the meaning given in the relevant Final Terms

“Relevant Rate Screen Paganeans such page, section, caption, column ormrqibg of a
particular information service (including, but dohited to, Reuters) as may be specified as
the Relevant Rate Screen Page in the relevant Figahs for the purpose of providing a
Reference Rate, or such other page, section, cagtddumn or other part as may replace it on
that information service or on such other informatiservice, in each case as may be
nominated by the person or organisation providingmmnsoring the information appearing
there for the purpose of displaying rates or pramsparable to that Reference Rate.

“Relevant Determination Timé means, with respect to any Remuneration Detertioina
Date, the local time in the Relevant Financial @especified in the relevant Final Terms or,
if none is specified, the local time in the RelevRimancial Centre at which it is customary to
determine bid and offered rates in respect of deposthe relevant currency in the interbank
market in the Relevant Financial Cenprevided thatif the relevant currency is Euro and the
Benchmark is EURIBOR, the Relevant Determinatiomd shall be 11.00 am Brussels time.

“Relevant Financial Centré means, with respect to any floating rate to bieeined on a
Remuneration Determination Date, the financial ie@is may be specified as such in the
relevant Final Terms or, if none is so specifidtg tinancial centre with which the relevant
Reference Rate is most closely connected or, iém®s0 connected, London.

“Remuneration Amount” means, in respect of each Certificate and eacmuReration
Period, an amount calculated by the Calculationnfgs follows:

Notional Amount per Certificate x Remuneration RatdRemuneration Rate Day Count
Fraction.

“Remuneration Barrier Event” means the occurrence in relation to the Referdtera of
one of the following events:
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(@) the Settlement Price is equal to an@xteeds the Remuneration Barrier Level on a
Remuneration Barrier Observation Date or at ang tilturing the Remuneration Barrier
Observation Period, as specified in the relevamalFierms; or

(b) the Settlement Price is equal to andiatis below the Remuneration Barrier Level on a
Remuneration Barrier Observation Date or at ang tiluring the Remuneration Barrier
Observation Period, as specified in the relevamalF erms.

“Remuneration Barrier Level” has the meaning given in the Final Terms.

“Remuneration Barrier Observation Date’ means the date indicated in the relevant Final
Terms.

“Remuneration Barrier Observation Period’ means the period indicated in the relevant
Final Terms.

“Remuneration Commencement Datemeans the Issue Date or such other date as may be
specified in the relevant Final Terms.

“Remuneration Determination Daté has the meaning given to it in the Final Terms.
“Remuneration Payment Daté has the meaning given to it in the Final Terms.

"Remuneration Period' means the period commencing on (and including)Remuneration
Commencement Date to (but excluding) the first Reenation Payment Date and each period
commencing on (and including) a Remuneration Payrbane to (but excluding) the next
following Remuneration Payment Date.

“Remuneration Rat¢ means the rate of interest (expressed as a gagerper annum)
payable from time to time in respect of the Caréifes and which is either specified, or
calculated in accordance with the provisions inrdevant Final Terms and these Conditions.

“Remuneration Rate Switch Daté means the date specified as such in the releVarl
Terms.

“Specified Duration’ means, with respect to any Floating Rate to bterdéned on an
Interest Determination Date, the period specifiethe relevant Final Terms.

“TARGET Systen? means the Trans-European Automated Real-Time sGRettlement
Express Transfer (TARGET or TARGET?2) System or sungcessor thereto.

“TARGET Settlement Day’ means any day on which the TARGET System is open.
(O) Digital Remuneration

If the Securities are Certificates and Cash Sefleclrities and a Digital Event is specified as
being applicable in the Final Terms (and such eheastoccurred), each Certificate entitles its
holder to receive from the relevant Issuer, on daigital Payment Date, the Digital Amount,
less any Expenses not already paid.

For the purpose of this Condition 21(0):
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“Digital Amount” means, in relation to a Certificate which is asB&ettled Security, the
amount which the Securityholder is entitled to reeeon the Digital Payment Date in the
Settlement Currency in relation to each such Geate;

“Digital Event” means the occurrence in relation to the Refereibesm of one of the
following events:

(@) the Settlement Price is equal to andésceeds the Digital Level on a Digital
Observation Date or at any time during the Digidakservation Period, as specified in
the relevant Final Terms; or

(b) the Settlement Price is equal to andalls below the Digital Level on a Digital
Observation Date or at any time during the Digidakservation Period, as specified in
the relevant Final Terms;

“Digital Level” has the meaning given in the Final Terms;
“Digital Observation Dateé’ means the date indicated in the relevant FinahiBe
“Digital Observation Period” means the period indicated in the relevant Firexins;

“Digital Payment Date’ has the meaning given in the Final Terms.
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2. SPECIFIC TERMS AND CONDITIONS OF CREDIT SECURITI ES

The terms and conditions applicable to Credit LehKeertificates issued by the relevant Issuer shall
comprise the Base Terms and Conditions set odtarptevious section (th&ase Conditions) and

the specific terms and conditions set out below (€@redit Linked Conditions"). In the event of any
inconsistency between the Ba€enditions and the Credit Linked Conditions, theedir Linked
Conditions set out below shall prevail. In the dveh any inconsistency between (i) the Base
Conditions and/or the Credit Linked Conditions @ijdhe Final Terms, the Final Terms shall prevail

1. FINAL CASH SETTLEMENT AMOUNT AND EXERCISE DATE

Base Conditions 19Eiercise of Certificatgsand 20 Physical Delivery Confirmation Notices and
Settlementshall not apply and instead the provisions of redit Linked Condition 1 shall apply.

a) Unless either (i) the Certificates have been preslipexercised or purchased and cancelled, or
(ii) the provisions of Credit Linked Condition 2@p, the relevant Issuer will redeem each of
the Certificates on the Exercise Date in an ameguogl to its Final Cash Settlement Amount
on the Exercise Date.

b) The Calculation Agent may deliver an Extension bto the relevant Issuer at any time prior
to the Exercise Date in accordance with Credit EthiCondition 9(d). As soon as reasonably
practicable after receiving an Extension Noticenfritie Calculation Agent, the relevant Issuer
shall promptly inform the Fiscal Agent and the @iedteholders in accordance with Base
Condition 8 Notices.

2. REDEMPTION UPON THE OCCURRENCE OF A CREDIT EVENT

a) Subject to Credit Linked Condition 8Réversals and Adjustments to Credit Event
Determination Dateys if a Credit Event occurs during the Credit Obagon Period and in
respect thereof a Credit Event Determination Dateurs, the relevant Issuer shall redeem
each Certificate in whole or, if the Certificates &inear Basket Credit Linked Certificates, in
part as follows:

i) if (A) "Cash Settlement” is specified as the Setdat Basis in the applicable Final
Terms or (B) "Cash or Physical Settlement" or "CassRhysical Settlement or Auction
Settlement” is specified as the Settlement Basikerapplicable Final Terms and Cash
Settlement is elected by the relevant Issuer img¢hevant Issuer Credit Event Notice (as
defined below) or (C) "Cash Settlement” is spedifés the Fallback Settlement Basis
and the provisions of Credit Linked Condition&u€tion Settlemeptrequires that the
relevant Issuer redeem the Credit Linked Certisah accordance with Credit Linked
Condition 4 Cash Settlemeptby payment on the Cash Settlement Date of th&ehCa
Settlement Amount;

i) if (A) "Physical Settlement" is specified as thdt®enent Basis in the applicable Final
Terms or (B) "Cash or Physical Settlement" or "CassRhysical Settlement or Auction
Settlement” is specified as the Settlement Basishé applicable Final Terms and
Physical Settlement is elected by the relevanteilssuthe relevant Issuer Credit Event
Notice or (C) "Physical Settlement" is specifiedths Fallback Settlement Basis and
the provisions of Credit Linked Condition &uyction Settlemeptrequires that the
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b)

c)

d)

relevant Issuer redeem the Credit Linked Certiisah accordance with Credit Linked
Condition 5 Physical Settlement by Delivery of the Relevant Proportion of the
Deliverable Obligation on or before the PhysicatiSment Date;

i) if "Auction Settlement" is specified as the Settharn Basis in the applicable Final
Terms, by payment on or before the Auction Castlie®ment Date of the Auction Cash
Settlement Amount;

iv) if "Cash or Physical Settlement" is specified as Hettlement Basis in the applicable
Final Terms, as set out in sub-paragraph (i) grafiove at the option of the relevant
Issuer in its sole and absolute discretion andiadtto Certificateholders in the relevant
Issuer Credit Event Notice; or

V) if "Cash or Physical Settlement or Auction Settlathas specified as the Settlement
Basis in the applicable Final Terms, as set osulm-paragraph (i), (ii) or (iii) above at
the option of the relevant Issuer in its sole abdotute discretion and notified to
Certificateholders in the relevant Issuer CrediefwNotice.

Upon discharge by the relevant Issuer of such paymedelivery obligation on or before the

Cash Settlement Date or the Auction Cash Settleats (or, if the Cash Settlement Amount
or the Auction Cash Settlement Amount is zero, u@noccurrence of the Cash Settlement
Date or the Auction Cash Settlement Date, as tee o@ay be) or on or before the Physical
Settlement Date, as the case may be, or otherwiggavided herein, the relevant Issuer’s
obligations in respect of the Certificates shalldischarged except to the extent otherwise
provided in these Credit Linked Conditions.

If a Credit Event occurs during the Credit ObseaoratPeriod but no Credit Event
Determination Date occurs in respect thereof, éevant Issuer may elect to redeem each of
the Certificates in an amount equal to its FinaslC&ettlement Amount on either (i) the date
which is three Business Days following the Settlemg&lection End Date (theFinal
Payment Daté) or subject to the occurrence of any other Cré&dient which may occur
during the Credit Observation Period (ii) if thedfgise Date is later than the Final Payment
Date, on the Exercise Date (in which case remuioerét applicable) shall continue to accrue
from the date on which remuneration ceased to aceruaccordance with Credit Linked
Condition 9, any such accrued but unpaid remureerdieing payable on the Remuneration
Payment Date next following the Final Payment Dattd to be paid in accordance with the
Base Conditions) and the relevant Issuer shapagn as reasonably practicable give notice of
such election to the Fiscal Agent and the Certiébalders in accordance with Base Condition
8 (Notices.

If the applicable Final Terms or Issuer Credit BEVMgntice specifies that Cash Settlement shall
apply then the provisions of Credit Linked Conditid (Cash Settlementshall apply, if
Physical Settlement is so specified then the pranésof Credit Linked Condition SPfysical
Settlementshall apply and if Auction Settlement is so spedithen the provisions of Credit
Linked Condition 6 Auction Settlemepshall apply.

NOTICES
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a)

b)

d)

In accordance with these Credit Linked Conditidhs, entity specified as the Notifying Party
in the applicable Final Terms may deliver a Créagieént Notice and (if applicable) a Notice of
Publicly Available Information at any time on origrto the Settlement Election End Date
and the relevant Issuer shall, as soon as reasopediticable after receipt of a Credit Event
Notice (or after having sent a Credit Event Notias, applicable), give notice (thésSuer
Credit Event Notice") to the Fiscal Agent and the Certificateholdersiccordance with Base
Condition 8 Noticeg that a Credit Event Notice has been delivereth waspect to the Credit
Linked Certificates and shall in such notice, ifa¥h or Physical Settlement" or "Cash or
Physical Settlement or Auction Settlement” is Spettias the Settlement Basis in the
applicable Final Terms, specify whether it elects redeem the Certificates by Cash
Settlement, Physical Settlement or Auction Settl@mén case of "Cash or Physical
Settlement or Auction Settlement”) (and the applied-allback Settlement Basis) or by Cash
Settlement or Physical Settlement (in case of "@adPhysical Settlement").

Where the Certificates areé"No-Default Credit Linked Certificates, the Notifij Party may
deliver a Credit Event Notice and (if applicabld)atice of Publicly Available Information to
the relevant Issuer in respect of a Credit Evexttifg occurred in relation to any of the
Reference Entities (whether or not such Credit Evemhe first to occur). If a Credit Event
occurs with respect to more than one ReferenceéyEmtithe same day, the Calculation Agent
shall in its sole discretion select which RefereRogity shall be deemed to be subject to the
Credit Linked Conditions, if any.

In the case of a Credit Linked Certificate wherdny§lcal Settlement” is specified as the
Settlement Basis in the applicable Final Terms, Is&ier will deliver a Notice of Physical

Settlement to the Fiscal Agent and the Certificaligdrs in accordance with Base Condition 8
(Noticeg prior to the relevant Physical Determination Ddter purposes of determining

whether such Notice of Physical Settlement has bgendelivered by the Physical

Determination Date, the effective date of delivefythe initial Notice of Physical Settlement

(whether or not a subsequent NOPS Amendment Nistidelivered in accordance with Credit
Linked Condition 5(a)) shall be used.

Where Restructuring is specified in the relevamaFiTerms as being an applicable Credit
Event, there may be more than one Credit EventrBwation Date in respect of the same
Reference Entity as further described in Creditketh Condition 11 Restructuring Credit
Even) below. In addition, in the case of a Basket Gré&diked Certificate, there may be
multiple Credit Event Determination Dates but, otten as set out in the preceding sentence,
only one Credit Event Determination Date in respéaach Reference Entity. In the case of a
Basket Credit Linked Certificate, a Credit Eventté&@mination Date in respect of more than
one Reference Entity may occur on any one datepidsions set out in these Credit Linked
Conditions set out the mechanics that apply ingeispf one Reference Entity and shall apply
severally to each Reference Entity for a BasketiCtenked Certificate.

Where Repudiation/Moratorium and/or Failure to Bagpecified in the relevant Final Terms
as being an applicable Credit Event, the Calcutafigent may deliver an Extension Notice to
the Issuer in respect of a Potential RepudiatiomA#wium and/or Failure to Pay.

Any Credit Event Notice, Notice of Publicly AvaillebInformation, Notice of Physical
Settlement, NOPS Amendment Notice or Extensiondeptas the case may be, delivered on
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b)

c)

d)

or prior to 5:00 p.m. (Milan time) on a Businessyl effective on such date and if delivered
after such time or on a day that is not a Busirieay, is deemed effective on the next
following Business Day.

CASH SETTLEMENT

Subject to Credit Linked Condition Bspension Termsand Credit Linked Condition 8
(Reversals and Adjustments to Credit Event Deterioindates, if (i) "Cash Settlement” is
specified as the Settlement Basis in the applic&ial Terms or (ii) "Cash or Physical
Settlement” or "Cash or Physical Settlement or #nctSettlement” is specified as the
Settlement Basis in the applicable Final Terms (@wash Settlement is elected by the relevant
Issuer in the relevant Issuer Credit Event Notaefiii) "Cash Settlement" is specified as the
Fallback Settlement Basis and the provisions ofd€réinked Condition 6 Auction
Settlement requires that the relevant Issuer redeem the iCilddked Certificates in
accordance with this Credit Linked Condition @agh Settlemepton the Cash Settlement
Date the relevant Issuer shall, subject as afatesaileem, in the case of Certificates that are
not Linear Basket Credit Linked Certificates, edeértificate in whole or, in the case of
Certificates that are Linear Basket Credit Linkedrt@icates, a portion of the principal
amount of each Certificate equal to the Applicdélemption Proportion, by payment of the
Cash Settlement Amount.

The Cash Settlement Amount in respect of each fCate shall be the amount specified as
such in the applicable Final Terms (which may lr@rata share of the Recovery Amount)
or, if no such amount is specified, an amount aeiteed by the Calculation Agent to be the
greater of (i) zero and (ii) an amount equal to (A& Applicable Redemption Proportion
multiplied by (B) the outstanding principal amowitsuch Certificate multiplied by (C) the
Final Price of the Reference Obligation(s), prodideat if the applicable Final Terms specify
that "Hedge Unwind Adjustment" is applicable, tilea Cash Settlement Amount or Recovery
Amount, as the case may be, shall be adjusted aisvamrdownwards, as applicable, to reflect
the pro rata Hedge Unwind Costs. Payment by the relevant Issfi¢ghe Cash Settlement
Amount shall fully and effectively discharge thderant Issuer’s obligation to redeem the
Applicable Redemption Proportion of the relevantti@eate.

If the Cash Settlement Amount is to be determingddierence to the Final Price of the
Reference Obligation(s), such Final Price shall determined in accordance with the
Valuation Method specified in the applicable Fialms, or, if no such Valuation Method is
specified, the Final Price shall be determinedwith respect to one Valuation Date, in
accordance with the "Highest" Valuation Method; ith respect to more than one Valuation
Date, in accordance with the "Average Highest" ¥#tn Method. Notwithstanding the
foregoing, if Quotations obtained in respect of taluation Method include Weighted
Average Quotations or fewer than two Full Quotatidhe Valuation Method shall be Market
or Average Market, as the case may be.

Unless otherwise specified in the relevant Finahis the Calculation Agent may select in its
sole discretion, in respect of each Defaulted Graay Valuation Date falling on or after the
Credit Event Determination Date and on or before ahe hundred and twenty-fifth (195

Business Day following the Credit Event DetermioatiDate relating to such Defaulted
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Credit. The Calculation Agent will select as a \&ian Date a day falling on or before the
seventy-second (79 Business Day following the Credit Event Deterntima Date unless it
determines in good faith that material problemsstexn the market place in delivering
obligations of the relevant Reference Entity unctedit default swap contracts, in which case
it may select a Valuation Date falling after theesgty-second (7%9) Business Day, but not
later than the one hundred and twenty-fifth ()2Business Day, after such date.

PHYSICAL SETTLEMENT

Subject to Credit Linked Condition Byspension Termsand Credit Linked Condition 8
(Reversals and Adjustments to Credit Event Detettioimd@ates, if (i) "Physical Settlement”
is specified as the Settlement Basis in the appkc&inal Terms or (ii) "Cash or Physical
Settlement” or "Cash or Physical Settlement or #nctSettlement” is specified as the
Settlement Basis in the applicable Final Terms (Bhgsical Settlement is elected by the
relevant Issuer in the relevant Issuer Credit Enatice) or (iii) "Physical Settlement” is
specified as the Fallback Settlement Basis andotbeisions of Credit Linked Condition 6
(Auction Settlemeptrequires that the relevant Issuer redeem theiCQretked Certificates in
accordance with this Credit Linked Condition Bhysical Settlemepntthe relevant Issuer
shall, on or before the Physical Determination Daleliver to the Fiscal Agent and the
Certificateholders in accordance with Base Conditi® (Noticeg a Notice of Physical
Settlement. The Issuer may serve a noticeN@PS Amendment Notic&) to replace, in
whole or in part, one or more of the Deliverabldigdtions and/or the detailed description of
the Deliverable Obligations at any time on or ptiorthe Physical Settlement Date and the
NOPS Amendment Notice served within this periodllsbaerride a previous Notice of
Physical Settlement or, if applicable, any previbl®PS Amendment Notice(s). The relevant
Issuer may correct any errors or inconsistencidbendetailed description of the Deliverable
Obligations by notice to the Fiscal Agent and thertiicateholders at any time prior to the
Delivery Date. If "Asset Package Delivery" is appble in the applicable Final Terms, the
relevant Issuer shall notify Certificateholders ahd Fiscal Agent on the NOPS Effective
Date, or as soon as reasonably practicable thereggftit in any case, prior to the Delivery
Date), of the detailed description of the AssetkBge, if any, that it intends to Deliver to the
Certificateholders in lieu of the Prior Deliveraliibligation or Package Observable Bond, if
any, specified in the Notice of Physical Settlement NOPS Amendment Notice, as
applicable, it being understood that such noticallstot constitute a NOPS Amendment
Notice.

Unless otherwise specified in the applicable Fiherms, the amount of the Deliverable
Obligation(s) in respect of the Certificates shalldetermined as follows:

i) where the Deliverable Obligation(s) constituterBwed Money, the Deliverable
Obligations (selected by the relevant Issuer insite and absolute discretion and
notified to Certificateholders in the relevant Metiof Physical Settlement) shall have
an aggregate Outstanding Principal Balance (inotpdiccrued but unpaid interest (as
determined by the Calculation Agent) if "Includecfed Interest” is specified in the
applicable Final Terms, but excluding accrued gaid interest if "Exclude Accrued
Interest" is specified in the applicable Final Terrand if neither "Include Accrued
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b)

Interest" nor "Exclude Accrued Interest" is spexifin the applicable Final Terms,
excluding accrued but unpaid interest) equal to:

(A) if the Certificates are not Linear Basket Ctetlinked Certificates, the
outstanding principal amount of the Certificatesstanding as at the related
Credit Event Determination Date; or

(B) if the Certificates are Linear Basket Credihked Certificates, the Related
Nominal Amount of the relevant Reference Entitywioich the Credit Event
relates; or

i) where the Deliverable Obligation(s) are not Beved Money, the Deliverable
Obligations (selected by the relevant Issuer insite and absolute discretion and
notified to Certificateholders in the relevant Metiof Physical Settlement) shall have
a Due and Payable Amount (or the equivalent Cuyrédmaount of any such amount),
equal to:

(A) if the Certificates are not Linear Basket Ctetlinked Certificates, the
outstanding principal amount of the Certificatesstanding as at the related
Credit Event Determination Date; or

(B) if the Certificates are Linear Basket Credihked Certificates, the Related
Nominal Amount of the relevant Reference Entitywioich the Credit Event
relates.

On or prior to the Physical Settlement Datertflevant Issuer shall, subject to Credit Linked
Condition 5(c) and Credit Linked Condition 3uspension Terrjisredeem, in the case of
Certificates that are not Linear Basket Certifisatach Certificate in whole or, in the case of
the Certificates that are Linear Basket Credit echliCertificates, a portion of the principal
amount of each Certificate equal to the Applica®eglemption Proportion, by Delivering to
each Certificateholder the Relevant Proportionhef Deliverable Obligation(s). In the event
that the relevant Issuer, for any reason whatsp@venable to effect delivery of the Relevant
Proportion of the Deliverable Obligation(s) to am@ertificateholder by the Physical
Settlement Date, the relevant Issuer may contiowtempt such Delivery for an additional
sixty (60) Business Days after the Physical SetleimDate. Subject to Credit Linked
Condition 5(f), failure by the relevant Issuer teler to a Certificateholder the Relevant
Proportion of the Deliverable Obligation(s) on eiop to the date that is sixty (60) Business
Days after the Physical Settlement Date shall omoisttute an Event of Default under the
Base Conditions. Delivery of the Relevant Proportod the Deliverable Obligation(s) by the
relevant Issuer pursuant to this Credit Linked Gioord 5 (and/or payment of any amounts in
connection therewith pursuant to Credit Linked Gbad 5(f) and/or 5(i)) shall fully and
effectively discharge the relevant Issuer’s oblgatto redeem the Applicable Redemption
Proportion of the relevant Certificate.

In order to obtain Delivery of the Relevant Rydn of the Deliverable Obligation(s), each
Certificateholder must deliver to the relevant &sor the Paying Agent within five Business
Days of the date of delivery of the initial Notioé Physical Settlement (or any subsequent
NOPS Amendment Notice, as the case may be) (eathdsue, aPhysical Settlement Cut-
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d)

Off Date") (i) a duly completed Asset Transfer Notice irca@lance with Credit Linked
Condition 5(h), the form of which may be obtainedni the specified office of the relevant
Issuer or the Paying Agent and (ii) in the caseadiolding of a Definitive Security, the
Security (which expression shall, for the purposéghis Credit Linked Condition 5(c),
include Certificate(s) and Receipt(s)). In the evirat the Certificate is represented by a
Global Security, an Asset Transfer Notice must bivdred to the relevant Issuer via the
relevant clearing system, by such method of defivas the relevant clearing system shall
have approved or such other method as may be makrifthe relevant Final Terms.

After delivery of a valid Asset Transfer Noticep transfers of the Certificates specified
therein which are represented by a Global Secundy be effected by any relevant clearing
system.

Upon receipt of a duly completed Asset Trandletice and, in the case of Definitive
Certificates, the Certificate to which such notigtates, the relevant Issuer, any relevant
clearing system or the Paying Agent, as the cagebmashall verify that the person specified
therein as the accountholder, is the Holder ofCk«ificate referred to therein according to
its books.

Subject as provided herein, in relation to eachtifRmte, the Relevant Proportion of the
Deliverable Obligation(s) will be Delivered to thelevant Certificateholder at the risk of such
Certificateholder.

If the Asset Transfer Notice (and with respect tefibitive Certificates, the relevant
Certificate) are delivered to the relevant Issuethe Paying Agent (as the case may be) later
than 5:00 p.m. close of business in Milan on tHevant Physical Settlement Cut-Off Date,
then the Relevant Proportion of the Deliverableigation(s) will be Delivered as soon as
practicable after the date on which Delivery of slene would otherwise be made, at the risk
of such Certificateholder in the manner providedwah For the avoidance of doubt, such
Certificateholder shall not be entitled to any pawinor to other assets, whether in respect of
interest or otherwise, in the event of the Delivedly the Relevant Proportion of the
Deliverable Obligation(s) taking place after théedan which Delivery of the same would
otherwise be made pursuant to the provisions o thiedit Linked Condition 5(e) or
otherwise due to circumstances beyond the contrbleorelevant Issuer.

If the relevant Certificateholder fails to deliveen Asset Transfer Notice in the manner set out
herein or delivers an Asset Transfer Notice ondayfalling after the day that is one hundred
and eighty (180) calendar days after the Physietilédnent Cut-Off Date or, in the case of
Definitive Certificates, fails to deliver the Céidate related thereto or fails to pay the
Delivery Expenses and, if applicable, the Hedge iddwCosts as referred to in Credit Linked
Condition 5(j), the relevant Issuer shall be disgkd from its obligations in respect of such
Certificate and shall have no further obligatiodiability whatsoever in respect thereof.

i) If due to a force majeure event (such as aroh@od, act of State, fire, flood, severe
weather conditions, or a labour dispute or shojtag@n event beyond the control of
the relevant Issuer, a Certificateholder or itsiglested nominee, it is impossible,

222



impracticable or illegal for such Issuer to Delivar for such Certificateholder or
nominee to accept Delivery of all, or a portion tife Relevant Proportion of the
Deliverable Obligation(s) (other than, if "AssetcRage Delivery" is specified as
being applicable in the applicable Final Terms, &nipr Deliverable Obligation or
Package Observable Bond) by the Physical Settlerdaté (including, without
limitation, failure of the relevant clearing systemdue to any law, regulation or court
order, but not including market conditions or feduo obtain any requisite consent
with respect to the Delivery of Loans) then by sulate the relevant Issuer or the
Certificateholder, as applicable, shall provideegadiption in reasonable detail of the
facts giving rise to such impossibility, impractidéty or illegality or of the force
majeure event (such as an act of God, fire, flemlere weather conditions, or a
labour dispute or shortage) or act of state, aedréhevant Issuer shall Deliver and
such Certificateholder or its designated nomined! shke Delivery of that portion (if
any) of the Relevant Proportion of the Deliveral@éligation(s) for which it is
possible, practicable and legal to take Deliverg. don as possible thereafter, the
relevant Issuer shall Deliver and such Certificatdér, its originally designated
nominee or any new designated nominee shall takedde of the remaining portion
of the Relevant Proportion of the Deliverable Oatign(s).

If:

(A) following the occurrence of any impossibility, inagticability or
illegality, force majeure event or act of statefemeed to in sub-
paragraph (i) above, all of the Relevant Proporabthe Deliverable
Obligation(s) is not Delivered on or prior to thatest Permissible
Physical Settlement Date (such part of the ReleRaoportion of the
Deliverable Obligation(s) that are not Delivered inige
"Undeliverable Obligations'); or

(B) all or a portion of the Relevant Proportion of tBeeliverable
Obligation(s) includes Assignable Loans or Condeequired Loans
that, due to the non-receipt of any requisite cotsseare not, by the
Physical Settlement Date, capable of being assignedvated to any
relevant Certificateholder or its nominee and saohsents are not
obtained or deemed to have been given by the L&esnissible
Physical Settlement Date (such loan obligations ngpei
"Undeliverable Loan Obligations'); or

©) all or a portion of the Relevant Proportion of tBeeliverable
Obligation(s) includes Direct Loan Participationsdathe relevant
participation is not effected on or before the kat®ermissible
Physical Settlement Date (such participations béldgdeliverable
Participations"),

then "Partial Cash Settlement" pursuant to subgrapd (iii) below
shall apply with respect to that portion of the ielable
Obligation(s) that cannot be Delivered for the oessspecified in (A)
to (C) above.
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9)

h)

i) On the Partial Cash Settlement Date, the r@i¢vssuer shall pay to each relevant
Certificateholder, the Partial Cash Settlement Amioand upon discharge by the
relevant Issuer of such payment obligation on thei&# Cash Settlement Date, the
relevant Issuer’s obligations in respect of thevent Certificate shall be discharged.

If, in accordance with Credit Linked Conditior{dh (e) and (f) above, the Relevant
Proportion of the Deliverable Obligation(s) is Drelied later than the Physical Settlement
Date, then until Delivery of the Relevant Propartf the Deliverable Obligation(s) is made
to the relevant Certificateholder, the relevanuéssor any person holding such assets on
behalf of the relevant Issuer shall continue tdHeelegal owner of those assets. None of the
relevant Issuer and any such other person shabgiunder any obligation to deliver or
procure delivery to such Certificateholder or anpsequent transferee any letter, certificate,
notice, circular or any other document or paymehatsoever received by that person in its
capacity as the holder of such assets, (ii) be uadg obligation to exercise or procure the
exercise of any or all rights (including votingrtg) attaching or appertaining to such assets
until the date of Delivery or (iii) be under anghbility to such Certificateholder or subseque