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IssuanceProgramme
guaranteed in the case of Certificates issued by Mediobanca International (Luxembourg) S.A.
by
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Under the Issuance Programme (tHerdgrammeé) described in this Base Prospectus (as defibelbw), each

of Mediobanca- Banca di Credito Finanziario S.p.A. Mlediobancd) and Mediobanca International
(Luxembourg) S.A. Mediobanca International) (each an Tssuer* and together thel$suers) may from time

to time issue certificates Certificatesor the "Securitie$), subject in each case to compliance with all relevant
laws, regulations and directives. The payment of all amounts due and the performance of-eashndelivery
obligations in respect of any Securities issued by Medicdalnternational will be unconditionally and
irrevocably guaranteed by Mediobanca (in such capacity, tAeatantor') under a deed of guarantee and
subject to the limitations thereof executed by the Guarantor and @&tkthy2020 (the Deed of Guaranted.

An investment inSecuritiesissued under the Programme involves certain risks. For a discussion of these risks,

see "Risk Factors" beginning on paga4.

This Base Prospectus has been approved by the Central Bank of IrelandCéh&al Bank' or "CBI") as
competent authority unddRegulation (EU) 2017/1128s amended (th&Prospectus Regulatidh). The Central

Bank only approves this Base Prospectus as meeting the standards of completeness, comprehensibility and
consistency imposed by the ProspecRisgulation and such approval should not be considered as an
endorsement of the Issuer nor as an endorsement of the quality of the Securities that are the subject of this Base
Prospectus. Such approval relates only to the Securities which are to be adwmittading on a regulated

market for the purposes of Directive 2014/65/EU as ameridéiriD 1l ") and/or which are to be offered to the

public in any Member State of the European Economic Area BBA") or in the United Kingdom. Investors

should make #ir own assessment as to the suitability of investing in the Securities. This Base Prospectus is valid
for a period of twelve months from the date hereof. For the avoidance of doubt, the Issuer shall have no
obligation to supplement this Base Prospectughia event of a significant new factor, material mistake or

material inaccuracy when this Base Prospectus is no longer valid. This Base Prospectus camprisase
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prospectuses (one for each Issuer, each of which referred to herein &atfeProspects!) for the purposes of

Article 8 of the Prospectus Regulation.

Application has been made to the Irish Stock Exchange plc trading as Euronext DEhliongxt Dublin") for
Securities issued under the Programme within twelve months after the date hdrecfdmitted to the Official

List of Euronext Dublin (the Official List") and trading on its regulated market. The regulated market of
Euronext Dublin is a regulated market for the purposes of MiFID Il. Application may also be made for certain
Securitiesissued under the Programme (i) to the Luxembourg Stock Exchange to be admitted to trading on the
Luxembourg Stock Exchange's regulated market and to be listed on the Official List of the Luxembourg Stock
Exchange. The Securities may also be admitted ttirtga(i) on themultilateral trading facility of securitised
derivatives financial instruments, organised and managed by Borsa Italiana @@ ASeDeX) and (ii) onthe
multilateral trading facility of EuroTLX managed IBorsa Italiana S.p.A("EuroTLX"), being understood that

the admission to trading on SeDeX or EuroTLX and/or any other multilateral trading facilities will not be done
under the Prospectus Regulation passporting regime. The applicable Final Terms will specify whether or not
applicationwill be made for the Securities to be listed and/or admitted to trading on Euronext Dublin and/or the

Luxembourg Stock Exchange and/or SeDeX and/or EuroTLX.

The Programme provides that Securities may be listed or admitted to trading (as the case maguloh)aiher

or further stock exchange(s) or market(s) or multilateral trading facility(ies) as may be agreed between the
relevant Issuer, the Guarantor (where applicable) and the relevant Dealer (as defined in "Plan of Distribution™).
Unlisted Securitie®r Securities not admitted to trading on any trading venue may also be issued. This Base
Prospectus comprises two base prospectuses (one for each Issuer, each of which referred to herein as the "Base

Prospectus") for the purposes of tAespectus Regulatn.

The Central Bank may, at the request of the relevant Issuer, send to the competent authority of another European
Economic Area member state (i) a copy of this Base Prospectus and (ii) a certificate of approval pursuant to
Article 25 of the ProspectuseBulation attesting that this Base Prospectus has been drawn up in accordance with
the Prospectus Regulation (arttestation Certificatg). The language of the prospectus is English. Certain
legislative references and technical terms have been citeceindhginal language in order that the correct

technical meaning may be ascribed to them under applicable law.

Notice of the aggregate notional amount of Securities (if applicable), remuneration (if any) payable in respect of
Securities, issue price of Ggities and any other terms and conditions not contained herein which are applicable
to each Tranche (as defined below) of Securities will be set out in the final terms relating to the Securities (the
"Final Terms") which will be delivered to the Centr8lank and, with respect to Securities to be listed on the
Official List of Euronext Dublin, will be delivered to Euronext Dublin and, with respect to Securities to be listed

on any other or further Stock Exchange, will be delivered to the relevant Stduknigrc

The terms and conditions of the Securities to be issued under the Programme (see "Terms and Conditions of the

Securities" below) (theTerms and Conditionsor the "Conditions") will be completed by the Final Terms.

The Securities have not beemdawill not be, registered under the U.S. Securities Act of 1933, as amended (the
"Securities Act), or any state securities laws, and may not be offered or sold within the United States or to, or

for the account or benefit of, any U.S. person (as defined in Regulation S under the Securities Act) except



pursuant to an exemption from, or in a transantnot subject to, the registration requirements of the Securities
Act. The Securities will be offered and sold in offshore transactions outside the United States in reliance on
Regulation S under the Securities Act. The Securities will be in bearer fatrasasuch are subject to certain

U.S. tax law requirements.

Amounts payable under the Securities or assets deliverable under the Securities may be calculated by reference

to EURIBOR, LIBOR, LIBID, LIMEAN or CMS which are respectively provided by the E&amddoney Markets

Il nst iEMMItoe (ffor EURI BOR and | CE BentChBdmarfkorAdmi BOR tarmd i C
the date of this Base Prospectus, each of ICE and EMMI has been authorised as a regulated benchmark
administrator pursuant to Article 34 f Regul ati on ( BBMRO )2 Oaln6d/ 1&fdpde a(rtsh eo nii t
register of administrators established and maintained by the European Securities and Markets Authority
(BSMAO) pursuant to Article 36 of the Benchmarks Regul

Amounts payable under the Securities or assets deliverable under the Securities may also be calculated or
otherwise determined by reference to an index or a combination of indices (other than EURIBOR, LIBOR, LIBID,
LIMEAN or CMS). Any such index may congéd a benchmark for the purposes of BMR. If any such index

does constitute such a benchmark the applicable Final Terms will indicate whether or not the benchmark is
provided by an administrator included in the register of administrators and benchesteddished and
maintained byESMApursuant to article 36 of the BMR. Not evargex will fall within the scope of the BMR.
Furthermore, transitional provisions in the Benchmarks Regulation may have the result that the administrator of
a particular bencmark is not required to appear in the register of administrators and benchmarks at the date of
the applicable Final Terms. The registration status of any administrator under the BMR is a matter of public
record and, save where required by applicable ldve, televant Issuer does not intend to update the applicable

Final Terms to reflect any change in the registration status of the administrator.
Arranger of the Programme
MEDIOBANCA - Banca di Credito Finanziario S.p.A.
Mandated Dealer

MEDIOBANCA - Banca diCredito Finanziario S.p.A.



IMPORTANT NOTICES

This document constitutes a Base Prospectus for each Issuer for the purposes of Article 8 of the Prospectus
Regulation.

Each of the Issuers and the Guarantor accepts responsibility for the information coritathesddocument and,
to the best of the knowledge of each of the Issuers and the Guarantor, the information contained in this document

is in accordance with the facts and does not omit anything likely to affect the import of such information.

Each of thelssuers and the Guarantor, having made all reasonable enquiries confirms that (i) this Base
Prospectus contains all information with respect to the Issuers, the Guarantor and its subsidiaries taken as a
whole (the Group" or the 'Mediobanca Grouf), the Scurities and the Deed of Guarantee which is material in

the context of the issue and offering of the Securities, (ii) the statements contained in this Base Prospectus
relating to the Issuers, the Guarantor and the Mediobanca Group are in every matspattérue and accurate

and not misleading, the opinions and intentions expressed in this Base Prospectus with regard to the Issuers, the
Guarantor and the Mediobanca Group are honestly held, have been reached after considering all relevant
circumstancesad are based on reasonable assumptions, (iii) there are no other facts in relation to the Issuers,
the Guarantor, the Mediobanca Group, the Securities or the Deed of Guarantee the omission of which would, in
the context of the issue and offering of Semsjtmake any statement in this Base Prospectus misleading in any
material respect, and (iv) all reasonable enquiries have been made by the Issuers and the Guarantor to ascertain
such facts and to verify the accuracy of all such information and statements.

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

No person has beauthorisedto give any information or to make any representation other than those contained

in this Base Prospectus in connection with the issue, offer or sale of Securities and, if given or made, such
information or representan must not be relied upon as having been authorised by either of the Issuers, the
Guarantor or any of the Dealers. Neither the delivery of this Base Prospectus or any Final Terms nor any
offering or sale made in connection herewith shall, under any ristances, create any implication that there

has been no change in the affairs of either Issuer or the Guarantor since the date hereof or the date upon which
this document has been most recently supplemented or that there has been no adverse chariganicidhe f
position of either Issuer or the Guarantor since the date hereof or the date upon which this document has been
most recently supplemented or that any other information supplied in connection with the Programme is correct
as of any time subsequentthe date on which it is supplied or, if different, the date indicated in the document

containing the same.

Purchases of Securities may tm@dethrough a duly appointed Dealer of the relevant Issuer. The relevant Issuer

may also offer and sell Securitidsectly to investors without the involvement of any Dealer.

The Issuers and th@uarantorwill enter into a Dealer Agreement with the Mandated Dealer (as defined in this
Base Prospectus) in connection with the issue of Securities for the purposelisfribation of the Securities to

prospective investors. Pursuant to the terms of the Dealer Agreement, the relevant Issuer(s) may appoint one or



more Dealer(s) under the Programme to subscribe or procure subscribers for all or part of the Securites of th

relevant Series. See the sectiori'Bian of Distributior! in this Base Prospectus for further details.

This Base Prospectus does not constitute an offer of, or an invitation by or on behalf of either Issuer, the

Guarantor or any of the Dealers to subiber for, or purchase, any Securities.

The distribution of this Base Prospectus and the offering or sale of Securities in certain jurisdictions may be
restricted by law. The Issuers and the Dealers do not represent that this Base Prospectus may be lawfully
distributed, or that any Securities may be lawfully offered, in compliance with any applicable registration or
other requirements in any such jurisdiction, or pursuant to an exemption available thereunder, or assume any
responsibility for facilitating anysuch distribution or offering. No Securities may be offered or sold, directly or
indirectly including to the public, and neither this Base Prospectus nor any advertisement or other offering
material may be distributed or published in any jurisdiction, pkaender circumstances that will result in
compliance with any applicable laws and regulations. Persons into whose possession this Base Prospectus or any
Securities may come must inform themselves about, and observe, any such restrictions on thewulisfribigi

Base Prospectus and the offering and sale of Securities. In particular, the Securities have not been and will not be

registered under the Securities Act and are subject to U.S. tax law requirements.

This Base Prospectus has been prepared bystheers and the Guarantor for use in connection with the offer
and sale of Securities in reliance upon Regulation S of the Securities Act outside the United Staté$.$0 non
persons or in transactions otherwise exempt from registration. Its use fatla@ypurpose in the United States

is not authorised. It may not be copied or reproduced in whole or in part nor may it be distributed or any of its

contents disclosed to anyone other than the prospective investors to whom it is originally submitted.

The Scurities have not been approved or disapproved by the U.S. Securities and Exchange Commission, any
state securities commission in the United States or any other U.S. regulatory authority, nor have any of the
foregoing authorities passed upon or endordeal erits of the offering of the Securities or the accuracy or the

adequacy of this Base Prospectus. Any representation to the contrary is a criminal offence in the United States.

For a description of additional restrictions on the distribution of thisdBBsospectus and the offer or sale of
Securities in the United States, the European Economic Area (including Hady)Jnited Kingdonand other

jurisdictions, see "Plan of Distribution".

The Dealers and PricewaterhouseCoopers S.p.ARmmkwaterhouseCoopers, Société coopérative, as auditors

to, respectively, Mediobanca and Mediobanca International have not separately verified the information
contained in this Base Prospectus. None of the Dealers makes any representation expressdyroingacepts

any responsibility, with respect to the accuracy or completeness of any of the information in this Base Prospectus.
Neither this Base Prospectus nor any financial statements are intended to provide the basis of any credit or other
evaluationand should not be considered as a recommendation by either of the Issuers, the Guarantor or any of
the Dealers that any recipient of this Base Prospectus or any financial statements should subscribe or purchase

any Securities.

Each potential investor shtilidetermine for itself the relevance of the information contained in this Base
Prospectus and its purchase of Securities should be based upon such investigation as it deems necessary. None of
the Dealers undertakes to review the financial condition @irafiof the relevant Issuer or the Guarantor during
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the life of the arrangements contemplated by this Base Prospectus nor to advise any investor or potential investor

in the Securities of any information coming to the attention of any of the Dealers.

By investing in the Securities each investor represents that:

(@)

(b)

(©

Non-Reliance.lt is acting for its own account, and it has made its own independent decisions to invest in
the Securities and as to whether the investment in the Securities is appropriate or proper for it based upon
its own judgement and upon advice from such advaeishas deemed necessary. It is not relying on any
communication (written or oral) of the relevant Issuer or the Dealers as investment advice or as a
recommendation to invest in the Securities, it being understood that information and explanatiods relate
to the terms and conditions of the Securities shall not be considered to be investment advice or a
recommendation to invest in the Securities. No communication (written or oral) received from the relevant
Issuer or the Dealers shall be deemed to be @urasnce or guarantee as to the expected results of the

investment in the Securities.

Assessment and Understanding is capable of assessing the merits of and understanding (on its own
behalf or through independent professional advice), and understamd accepts the terms and conditions
and the risks of the investment in the Securities. It is also capable of assuming, and assumes, the risks of

the investment in the Securities.

Status of PartiesNeither the relevant Issuer nor the Dealers israras a fiduciary for or adviser to it in

respect of the investment in the Securities.



STABILISATION

In connection with the issue of any Tranche of Securities under the Programme, the Dealer or Dealers (if any)
named as the stabilising manager(s) (th®tdbilising Manager(s)) (or persons acting on behalf of any
Stabilising Manager(s)) in the applicable Final Terms may @lket Securities or effect transactions with a view

to supporting the market price of the Securities at a level higher than thahwhight otherwise prevail.
However, there is no assurance that the Stabilising Manager(s) (or persons acting on behalf of a Stabilising
Manager) will undertake stabilisation action. Any stabilisation action may begin on or after the date on which
adequatepublic disclosure of the terms of the offer of the relevant Tranche of Secigitiede and, if begun,

may be ended at any time, but it must end no later than the earlier of 30 days after the issue date of the relevant
Tranche of Securities and 60 dagfter the date of the allotment of the relevant Tranche of Securities. Any
stabilisation action or oveallotment must be conducted by the relevant Stabilising Manager(s) (or persons

acting on behalf of a Stabilising Manager) in accordance with all appletaws and rules.

*kkkk

Securities may be issued on a continuous basis in series (each a "Series") having one or more issue dates and on
terms otherwise identical (or identical other than in respect of the first payment of interest), the Secudtibs of e
Series being intendei be interchangeable with all other Securities, as the case may be, of that Series. Each
Series may be issued in tranches (eaciirariche") on different issue dates. The specific terms of each Tranche
(which save in respect ohé issue date, issue price, first payment of remuneration and aggregate notional
amount of the Tranche, will be identical to the terms of other Tranches of the same Series) will be set forth in the

relevant Final Terms, the form of which is set out in 'tRaf Final Terms" below.

PRIIPs/ IMPORTANT - EEA AND UK RETAIL INVESTORS- If the Final Terms in respect of any Securities
includes a legend entitletiProhibition of Sales to EEAand UK Retail Investors, the Securities are not
intended to be offered, sotit otherwise made available to and should not be offered, sold or othanside
available to any retail investor in the European Economic Af&EA")or i n t he Uni Ukdd) .Ki ngdc
For these purposes, a retail investor means a person who is one (or more) of: (i) a retail client as defined in point
(11) of Article 4(1) of Directive 2014/65/EU (as amendadiFID Il "); or (ii) a customer within the meaning of
Directive (UE) 2016/97where that customer would not qualify as a professional client as defined in point (10) of
Article 4(1) of MIFID II; or (iii) not a qualified investor as defined Regulation (EU) 2017/112@s amended,

the "Prospectus Regulatidh). Consequently, no keapformation document required by Regulation (EU) No.
1286/2014 (as amended, thEBRIIPs Regulatiort) for offering or selling the Securities or otherwise making
them available to retail investors in the EEA or in the UK has been prepared and therefong affeselling the
Securities or otherwise making them available to any retail investor in the EEA or in the UK may be unlawful

under the PRIIPs Regulation.

MIFID 1l PRODUCT GOVERNANCE / TARGET MARKET The Final Terms in respect of any Securities may
include a legend entitletMiFID 1l Product Governance' which will outline the target market assessment in
respect of the Securities and which channels for distribution of the Securities are appropriate and may also
include informantion on the product approvadrocess. Any person subsequently offering, selling or
recommending such Securities "(distributor") should take into consideration the target market assessment;
however, a distributor subject to MiFID Il is responsible for undertaking its own target maskessment in
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respect of the Securities (by either adopting or refining the target market assessment) and determining
appropriate distribution channels. A determination will be made at the time of issue about whether, for the
purpose of the product goveance rules under EU Delegated Directive 2017/593 (tNeFID Product
Governance Ruléy, any Dealer subscribing for a Tranche of Securities is a manufacturer in respect of that
Tranche, but otherwise neither the Arranger nor the Dealers nor any of thsjrective affiliates will be a

manufacturer for the purpose of the MiFID Product Governance Rules.

In this Base Prospectus, unless otherwise specified or the context otherwise requires: referedicédis.$,

"USD" and "US Dollars' are to the lawfukurrency of the United States of America; reference&tod" are to

the single currency introduced at the start of the third stage of the European Economic and Monetary Union
pursuant to the Treaty establishing the European Community, as amended; ae$etert" are to the lawful

currency of the United Kingdom; and references¥ert' are to the lawful currency of Japan.



IMPORTANT INFORMATION RELATING TO PUBLIC OFFERS OF SECURITIES WHERE THERE IS
NO EXEMPTION FROM THE OBLIGATION UNDER THE PROSPECTUS EGULATION TO PUBLISH
A PROSPECTUS

Public Offers of Securities in the European Economic Area or in the United Kingdom

Certain Tranches of Securities with a denomination of less than EUR 100,000 (or its equivaenbther

currency) may, subject as praed below, be offered in circumstances where there is no exemption from the
obligation under the Prospectui®egulationto publish a prospectus. Any such offer is referred to in this Base
Prospectus as aPublic Offer". This Base Prospectus has beeapared on a basis that permits Public Offers of
Securities. Any person making or intending to make a Public Offer of Securities in any Member State of the
European Economic Area (each, Rélevant Member State) or i n t he UUWKOt) e dnblgbo noghd o m |
so if this Base Prospectus has been approved by the competent authority in that Relevant Member State or in the
UK (or, where appropriate, approved in another Relevant Member State and notified to the competent authority
in that Relevant Member Statend published in accordance with the Prospedegulation provided that the

Issuer has consented to the use of this Base Prospectus in connection with such offer as provided under "Consent
given in accordance with Article 5(1) of the ProspecRegulaion (Retail Cascades)" and the conditions

attached to that consent are complied with by the person making the Public Offer of such Securities.

In the context of any Public Offer of Securities, the Issuer has requested the Central Bank to provideatecertific

of approval in accordance with Article 25 of the Prospectus Regulationpgasport) in relation to the
passporting of the Base Prospectus to the competent authorities of Luxembourg and Republic of Itdabs{the "
Member State§. Even though the Iser has elected (or will elect) to passport this Base Prospectus into the
Host Member States, it does not mean that it will choose to make any Public Offer in the Host Member States.
Investors should refer to the Final Terms for any issue of Securiteeetwhether the Issuer has elected to make

a public offer of Securities in either the Republic of Ireland or a Host Member State (edlblc "Offer

Jurisdiction™).

The Issuer accepts responsibility in the Public Offer Jurisdictions for which igives consent referred to

herein for the content of this Base Prospectus in relation to any personnfgestor’) to whom an offer of any
Securities is made by any financial intermediary to whom the Issuer has given its consent to use this Base
Prospectugsuch financial intermediary, arAuthorised Offerof’), where the offer is made during the period for
which that consent is given and is in compliance with all other conditions attached to the giving of the consent,
all as mentioned in this Base Prospectiiowever, the Issuer does not have any responsibility for any of the
actions of an Authorised Offeror, including compliance by an Authorised Offeror with applicable conduct of
business rules or other local regulatory requirements or other securitiesdguirements in relation to such

offer.

Consent given in accordance with Article 5.1 of the Prospectus Regulation (Retail Cascades)

Any offer made without the consent of the relevant Issuer or the Guarantor (as applicable) is unauthorised and
neither therelevant Issuer nor the Guarantor (as applicable), nor, for the avoidance of doubt, any of the Dealers
accepts any responsibility or liability in relation to such offer or for the actions of the persons making any such

unauthorised offer.



If, in the conte of a Public Offer, an Investor is offered Securities by a person which is not an Authorised
Offeror, the Investor should check with such person whether anyone is responsible for this Base Prospectus for

the purpose of the relevant Public Offer and, ifwho that person is.

If an Investor is in any doubt about whether it can rely on this Base Prospectus and/or who is responsible for its

contents, the Investor should take legal advice.

Consent to the use of this Base Prospectus
Common conditions to Consén

The conditions to the consent of the Issuers and the Guarantor are (in addition to the conditions described in
either subparagraph (a) (Specific Consent) or symaragraph(b) (General Cosent) under'Specific Consent
and General Consehbelow) that such consent:

0] is only valid in respect of the relevant Tranche of Securities;
(i) is only valid during the Offer Period specified in the applicable Final Terms; and

(i) only extends to the use of tHBase Prospectus to make Public Offers of the relevant Tranche of

Securities in such of the Public Offer Jurisdictions as are specified in the applicable Final Terms.

The consent referred to above relates to Public Offers occurring within twelve monththéraate of this Base

Prospectus.
Specific Consent and General Consent

Subject to the conditions set out above udtd@ommon Conditions to Conséntach of the Issuers and the
Guarantor consents to the use of this Base Prospectus in connection witHi@ @ffiér of Securities in any
Public Offer Jurisdiction by:

€) SpecificConsent:
0] the Dealers specified in the relevant Final Terms;
(ii) any financial intermediaries specified in the applicable Final Terms; and

(iii) any financial intermedianappointed after the datef the applicable Final Terms and whose
name is published on the website of the Issuers (https://mediobanca.com) and identified as an

Authorised Offeror in respect of the relevant Public Offer; and
(b) General Consent:

if General Consent is specified in thelereant Final Terms as applicable, any other financial

intermediary which:
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(@ is authorised to make such offers under Directive 2014/65/EU of the European Parliament and
of the Council of 15 May 2014 on markets in financial instruments, including under any

appicable implementing measure in each relevant jurisdictioifID Il "); and

(i) accepts such offer by publishing on its website the following statement (with the information in

square brackets duly completed with the relevant information)' theeptanceStatemerit):

"We, [insert legal name of financial intermediary], refer to the [insert title of relevant
Securitie$ (the "Securities) described in the Final Terms dated [insert date] (thenal
Terms') published by [ISSUER] (thdssuer') [and [GUARANTOR] (thé Guarantor'].

In consideration of the Issuer [and the Guarantor] offering to grant their consent to our use of
the Base Prospectus (as defined in the Final Terms) in connection with the offer of the
Securitiedn [insert name(s) of relevant Public Offer Jurisdiction(s)] during the Offer Period in
accordance with the Authorised Offeror Terms (as specified in the Base Prospectus), we accept
the offer by the Issuer [and Guarantor]. We confirm that we are authibriseler MiFID 11 to

make, and are using the Base Prospectus in connection with, the Public Offer accordingly.

Terms used herein and otherwise not defined shall have the same meaning as given to such

terms in the Base Prospectus.

Any financial intermedianyfalling within this subparagraph (b) who wishes to use this Base Prospectus in
connection with a Public Offer is required, for the duration of the relevant Offer Period specified in the

applicableFinal Terms, to publish a duly completed Acceptance i&tieon its website.

Arrangements between an Investor and the Authorised Offeror who will distribute the Securities

Neither the Issuers nor the Guarantor (nor, for the avoidance of doubt, any of the Dealers) has any responsibility
for any of the actions any Authorised Offeror, including compliance by an Authorised Offeitbr applicable
conduct of business rules or other local regulatory requirements or other securities law requirements in relation
to such offer.

AN INVESTOR INTENDING TO ACQUIRE OR SUBSCRIBE OR ACQUIRING OR SUBSCRIBING ANY
SECURITIES IN A PUBLIC OFFER FROM AN AUTHORISED OFFEROR WILL DO SO, AND OFFERS
AND SALES OF SUCH SECURITIES TO AN INVESTOR BY SUCH AUTHORISED OFFEROR WILL BE
MADE, IN ACCORDANCEWITH ANY TERMS AND OTHER ARRANGEMENTS IN PLACE BETWEEN
SUCH AUTHORISED OFFEROR AND SUCH INVESTOR INCLUDING AS TO PRICE, ALLOCATIONS,
EXPENSES AND SETTLEMENT ARRANGEMENTS. NEITHER THE ISSUERS NOR THE GUARANTOR
WILL BE A PARTY TO ANY SUCH ARRANGEMENTS WITH BCH INVESTORS IN CONNECTION
WITH THE PUBLIC OFFER OR SALE OF THE SECURITIES CONCERNED AND, ACCORDINGLY,
THIS BASE PROSPECTUS AND ANY FINAL TERMS WILL NOT CONTAIN SUCH INFORMATION.
THE INVESTOR MUST LOOK TO THE RELEVANT AUTHORISED OFFEROR AT THE TIME OF
SUCH OFFER FOR THE PROVISION OF SUCH INFORMATION AND THE AUTHORISED OFFEROR
WILL BE RESPONSIBLE FOR SUCH INFORMATION. NONE OF THE ISSUERS, THE GUARANTOR
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AND THE DEALERS HAS ANY RESPONSIBILITY OR LIABILITY TO AN INVESTOR IN RESPECT OF
SUCH INFORMATION.

IN THE EVENT OF AN OFFER BEING MADE BY A FINANCIAL INTERMEDIARY, SUCH FINANCIAL
INTERMEDIARY WILL PROVIDE INFORMATION TO INVESTORS ON THE TERMS AND
CONDITIONS OF THE OFFER AT THE TIME THE OFFER IS MADE.
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GENERAL DESCRIPTION OF THE ISSUANCE PROGRAMME

The following is a general description of the Programme for the purposes of Article 2&6f1Cmmmission
Delegated Regulation (EU) 2019/980 supplementing the Prospectus Regulation. The following overview does not
purport to be complete and is qualified by the remainder of this Document and, in relation to the terms and
conditions of any particar Series (as defined below in "Terms and Conditions") of Securities, the applicable
Final Terms. Subject as provided in the Terms and Conditions, any of the following (including, without limitation,
the type of Securities which may be issued pursuahet®togramme) may be varied or supplemented as agreed
between the relevant Issuer, the relevant Dealer(s) and the Fiscal Agent (if applicable). Words and expressions
defined in "Form of the Securities" and "Terms and Conditions" shall have the same medhisgverview:

Issuers: Mediobanca Banca di Credito Finanziario S.p.A. and Mediobar

International (Luxembourg) S.A.

Mediobanca - Banca di Creditc Mediobanca was established on 10 April in 1946 as a metitm
Finanziario S.p.A.: credit grantingnstitution in Italy. In 1956 Mediobanca's shares wi
admitted to the Italian Stock Exchange and since then its busine:

expanded both nationally and internationally.

Mediobanca is registered at the Companies' Registry of the Che
of Commerce oMilan-MonzaBrianzalodi, Italy under registratior
number 00714490158. Mediobanca's registered office is at Pia:
E. Cuccia 1, Milan, Italy, telephone number (+39) 0288291.

Mediobanca holds a banking licence from the Bank of I
authorising it to arry on all permitted types of banking activities

Italy.

Mediobanca is a bank organised and existing under the laws of
carrying out a wide range of banking, financial and related activ

throughout Italy.

At the date hereof, Mediobanca's issued share capital totals
U443,608.088,50 represented

nominal value Euro 0.50.

The Board of Directors of Mediobanca is responsible for the ordi

and extraordinary managemexi Mediobanca.

Mediobanca Internations Mediobanca International has the form o$aciété anonymsubject
(Luxembourg) S.A.: to Luxembourg law and has its place of registration in Luxemba
On 15 December 2005 the Luxembourg Minister of the Treaauly
the Budget, on the recommendation of the CSSF, gra
Mediobanca International a full banking licence pursuant to whic
operations include raising funds in the international markets

lending, consistent with Mediobanca International's artictés
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Guarantor:

Description:
Arranger:

Dealer:

Fiscal Agent:

Italian Paying Agent:

Currencies:

association approved by the shareholders in the general meetini
on 21 December 2005.

Mediobanca International is registered at the Luxembourg trade
companies registry under registration number B 112885. Mediob
I nt ernat i on Hidedssat 4r Boglavasdt Jeseph ¢l:1840

Luxembourg, Grand Duchy of 65 Luxembourg.

As at 30 June 2019, Mediobanc
fully paid share capital totals Euro 10,000,000 representec
1,000,000 registered shares of Eufophr value.

The Board of Directors of Mediobanca International is respons
for setting authorisation levels, defining organisational struct
defining the system of internal control and reviewing it on a reg
basis, and approving the ban&tounts and interim statements. bx

to-day management is entrusted to two managing directors.

Mediobanca- Banca di Credito Finanziario S.p.A. (with respect

Securities issued by Mediobanca International (Luxembourg) S.A
Issuance Programme.

Mediobanca Banca di Credito Finanziario S.p.A.

Mediobanca Banca di Credito Finanziario S.p.A.

Each of the Issuers may from time to time appoint additional de
under the Programme or terminate their appointragher in respect

of a single Tranche or in respect of the whole Programme.

BNP Paribas Securities Services, Luxembourg Branch. will ac
Fiscal Agent in respect of the Securities except for Securitie
dematerialised form deposited ditly with Monte Titoli S.p.A.
("Monte Titoli ).

Mediobanca Banca di Credito Finanziario S.p.A. will act as Itali
Paying Agent with respect to Securities in dematerialised form w
are deposited directly with Monte Titoli (whiable will include the

role of Fiscal Agent with respect to such Securities).

Subject to compliance with all relevant laws, regulations
directives, Securities may be issued in any currency or currenci
the relevant Issuer, the Guaranfawhere applicable), and the releva

Dealer so agree. The Issuer may issue Dual Currency Certifical
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Method of Issue:

Final Terms or Drawdown Prospectus

Form d Securities:

respect of which the Cash Settlement Amount and or
Remuneration Amount(s) may be payable, as specified in
applicable Final Terms, in one orome Settlement Currencyas
specified in the applicable Final Terms) which may be different fi

thelssue Currencyas specified in the applicable Final Terms).

The Securities may be issued on a syndicated orsyodicated
basis. The Saurities will be issued in one or more Series (which n
be issued on the same date or which may be issued in more the
Tranche on different dates). The Securities may be issued in Tra
on a continuous basis with no minimum issue size, subjec
compliance with all applicable laws, regulations and directi

Further Securities may be issued as part of an existing Series.

Securities issued under the Programme may be issued eith
pursuant to this Base Progpes and the relevant Final Terms or (
pursuant to a Drawdown Prospectus. The Terms and Condi
applicable to any particular Tranche of Securities are the Terms
Conditions of the Securities as completed by the relevant Final T

or, as the casmay be, the relevant Drawdown Prospectus.

References in this General Description of the Issuance Program
the Final Terms shall, where applicable, be read as references

Drawdown Prospectus relating to the Securities, as the case may

Unless otherwise provided in the Final Terms, each issus
Securities will on issue date be represented either by a Temp
Global Security or a Permanent Global Security as indicated ir
applicable Final Terms. The Temporary Global B¢ will be

exchangeable either, in accordance with its terms, for a Perm
Global Security or for Definitive Securities. The Permanent Glc
Security will be exchangeable in limited circumstances for Defini
Securities. Each Temporary Global Seiyuand each Permaner
Global Security will be held by a common depository on behal
Euroclear and Clearstream, Luxembourg and/or any other rel

clearing system and/or deposited directly with Monte Titoli S.p.A.

If the Securities are issued and held in dematerialised form,
Securities will not be represented by paper certificates and
transfer and exchange of Securities will take place exclusi
through an electronic boedntry system managed by Monte Tiitc
S.p.A. or any other Centralised Custodian appointed by the Iss

Accordingly, all Securities of the same tranche shall be held by
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Type of Securities:

owners with an intermediary participant in the relevant Central
Custodian. The intermediary will in turn halde Securities with the
Centralised Custodian. In such circumstances, it will not be pos
for a Securityholder to obtain physical delivery of Securil

certificates representing the Securities.

The Issuer may issue Index SecustieShare Securities, E1
Securities, Currency Securities, Debt Securities, Commc
Securities, Fund Securities, Inflation Index Securities, Fut

Securities, Underlying Interest Rate Securities and Credit Securit
The Certificates may also be Du@lirrency Certificates.

The Certificates may also be Open End Certificates and Open

Turbo Certificates.

The Securities may also be Hybrid Securities where the Under
Reference may be any combination of such indices (or index fu
or options conticts), shares, interests in exchange traded instrum
debt instruments (or debt futures or options contracts), commod
inflation indices, currencies (or currency futures contracts), fu

futures contracts, underlying interest rates or other adasses or
type.

Certificates may pay remuneration, if so specified in the applic

Final Terms.

Terms and Conditions of the Securitie Securities:the applicable terms of the Securities will comprise:

1 the "Security Conditions", commencing on pa2@5 of this

Base Prospectus;

1 where the Securities are linked to one or more Underh
Reference, the terms and conditions relating to such Under
Reference(s) set out in the "Additional Terms and Conditic
relating to the relevant Underlying Reference(s), commen
on page466 of this Base Prospectus and ending on pé@
which are specified to be applicable in the relevant Final Ter

1 the "remuneration” terms (if any) of the Certificates set fortt
the Security Condition 22 Remuneration and Annex 1
(Additional Terms ad Conditions Relating to Formulgf this

Base Prospectus, which are specified to be applicable ir
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Status of the Securities:

relevant Final Terms;

the "autocall" terms (if any) of the Certificates set forth in
Security Condition 17.5 Automatic Early Settlement17.6
(Automatic Early Settlement Automatic Early Settlemer
Payout Capitalised Call and Put Securitie} dnd Annex 1
(Additional Terms and Conditions Relating to Formjaghich

are specified to be applicable in the relevant Final Terms;

the "payout" terms fothe Certificates set forth in Securil
Condition 17.2 Cash Settlement 17.3 Physical Settlement
and Annex 1 Additional Terms and Conditions Relating
Formulag of this Base Prospectus, which are specified to

applicable in the relevant Final Terms;

the terms relating to Credit Securities set forth in "Cre
Security Conditions”, commencing on paf86 of this Base
Prospectusnd Annex 12 Additional Terms at Conditions for
Credit Securitieof this Base Prospectus, which are specifie(

be applicable in the relevant Final Terms.

The terms of a Series of Securities are comprised of (i)
Security Conditions, (ii) the Annex relevant to the relev
Underlying References, (iii) the Credit Security Conditions
case of Credit Securities) and (iv) if selected in the applic.
Final Terms, the Final Payouts, Remuneration Rates, Autor
Early Settlement Payouts, Call Payouts and Put Payouts
Entitlementsn respect of the Certificates selected from Anne
to the Conditions (theFormulas Conditions') specified in the
applicable Final Terms and the related variables specified it

applicable Final Terms.

Securities constitute direct, unconditional, unsubordinated
unsecured obligations of the relevant Issuer and rank par |
among themselves and (save for certain obligations required -
preferred by law (also subject to the Hail instruments as
implemented under Italian law, in case of Securities issuec
Mediobanca, or Luxemburg law, in case of Securities issuec

Mediobanca International)) rank equally with all other unsect
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Guarantee:

Status of the Guarantee:

Taxation in respect of Senties:

obligations other than subordinated obligations, if any of thevaiate

Issuer from time to time outstanding.

Under the Deed of Guarantee, and in accordance with the term
subject to the limitations thereof, Mediobanca unconditionally

irrevocably guarantees payment of all amounts due and
performarce of any norcash delivery obligations in respect

Securities issued by Mediobanca International. Pursuant to
Guarantee, the Guarantor has the right to elect not to delive
procure the delivery of any entitlement to holders of Securities, b
lieu thereof to pay a cash amount. See also Security Conditiol

(Status of Guarantgef the Terms and Conditions of the Securities

The payment obligations of the Guarantor under the Deec
Guarantee constituiein accordance with the terms and subject to
limitations thereof 1 direct, unconditional, unsubordinated a
unsecured obligations of the Guarantor which will rank atiraks at
least pari passu without any preference among themselves
equally with all other present and future unsecured

unsubordinated obligations of the Guarantor (save for ce
mandatory exceptions of applicable law and subject to the apptic
of the bailin legislation applicable to the Guarantor). See ¢
Security Condition 2.2 Status of Guarantgeof the Terms anc
Conditions of the Securities. In particular, pursuant to the Dee
Guarantee, to the extent the Guarantor is incorporatt iRepublic
of Italy and to the extent under the applicable law in force at
relevant time a cap to the maximum amount to be guarante
required, he Guarantor shall only H&ble up to an amount which i
the aggregate of 110 per cent. of the aggte notional amount ¢
any Tranche of the Securities (in each case as specified it
applicable Final Terms) and 110 per cent. of the remuneratio
such Securities due but not paabs at any date on which tr
Guarantor's liability falls to be detemad. In addition, pursuant t
the Deed of Guarantee, the Guarantor has also undertaken to is
additional guaranteim an amount equal to any liabiligxceeding the

maximum amount mentioned abawerelation to any Tranche

All payments in respect of Securities shall be made subject tc
such tax, duty, withholding or other payment which may be reqt
to be made, paid, withheld or deducted and no additional arr
shall be payable to any relevant Securityholdetespect of any suc

tax, duty, withholding or other payment.
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Governing Law:

Listing and Admission to Trading:

If it is specified in the Final Terms that English law is applicable
the Securities, the Securites and all related contrac
documentation and any contractual or +oomtractual obligations
arising from or connected with the Securities (or such rel
contractual documentation) will be governed by, and construe
accordance with, English law, save for the status provis
applicable to the Securities and the contracteebgnition of baiin

powers provisions, and any non contractual obligations arising o
or in connection with such provisions, which shall be governed
and construed in accordance with, Italian law (if the Securities
issued by Mediobanca) orukembourg law (if the Securities al
issued by Mediobanca International), as applicable. If it is spec
in the Final Terms that Italian law is applicable to the Securities
Securities will be governed by, and shall be construed in accorc
with, Italian law, save, in case Securities are issued by Mediob
International, for the status provisions applicable to the Securities
the contractual recognition of bail powers provisions, and any nc
contractual obligations arising out of or in cewction with such
provisions, which shall be governed by, and construed in accorc
with, Luxembourg law. Articles 47Q to 47019 of the Luxembourg
law dated 10 August 1915 on commercial companies, as ame

are not applicable to the Securities.

The Central Bank of Ireland has approved this document as a
Prospectus. Application has also been made for Securities it
under the Programme to be admitted to trading on the regu
market of the Irish Stock Exchangéc trading as Euronext Dublil
("Euronext Dublin") and to be listed on the Official List of Eurone
Dublin.

Application may also be made for certain Securities issued unde
Programme (i) to the Luxembourg Stock Exchange to be admitt
trading onthe Luxembourg Stock Exchange's regulated market ar
be listed on the Official List of the Luxembourg Stock Exchange.
Securities may also be admitted to trading (i) on the multilat
trading facility of securitised derivatives financial instrunsgr
organised and managed by Borsa ltaliana S.p.A. @e®eX) and
(i) on the multilateral trading facility of EuroTLX managed by Bol
Italiana S.p.A. (EuroTLX"). The applicable Final Terms wil
specify whether or not application will be made for tlez8ities to

be listed and/or admitted to trading on Euronext Dublin and/or
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Selling Restrictions:

Luxembourg Stock Exchange and/or SeDeX and/or EuroTLX.

The Programme provides that Securities may be listed or admitt
trading (as the case may be) on such other or furdteck
exchange(s) or market(s) or multilateral trading facility(ies) as |
be agreed between the relevant Issuer, the Guarantor (\
applicable) and the relevant Dealer (as defined in "Plan
Distribution"). Unlisted Securities or Securities not atiecl to

trading on any trading venue may also be issued.

The Central Bank may, at the request of the relevant Issuer, se
the competent authority of another European Economic Area me
state (i) a copy of this Base Prospectus and (ii) a certifioht
approval pursuant to Article 25(1) of the Prospectus Regule
attesting that this Base Prospectus has been drawn up in acco

with the Prospectus Regulation (akttestation Certificate").

Notice of the aggregate notional amount of Securitieag(flicable),
remuneration (if any) payable in respect of Securities, issue pri
Securities and any other terms and conditions not contained t
which are applicable to each Tranche (as defined below) of Sect
will be set out in the final term®lating to the Securities (thé&ihal

Terms") which will be delivered to the Central Bank and, w
respect to Securities to be listed on the Official List of Euror
Dublin, will be delivered to Euronext Dublin and, with respect
Securities to be Ited on any other or further Stock Exchange, will

delivered to the relevant Stock Exchange.

The applicable Final Terms will state whether or not the rele
Securities are to be listed and/or admitted to trading and, if sc

which stock exchangesd/or markets and/or trading venue.

See Plan of Distributior?.
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RISK FACTORS

The Issuers and the Guarantor believe that the following factors may affect their ability to fulfil their obligations
under the Securities and the Guatee issued under the Programme. Most of these factors are contingencies
which may or may not occur. In addition, factors which are material for the purpose of assessing the market risks

associated with Securities issued under the Programme are alsolesesbelow.

The Issuers and the Guarantor believe that the factors described below represent the principal risks inherent in
investing in Securities issued under the Programme, but the inability of the Issuers and the Guarantor to pay
interest, principal orther amounts on or in connection with any Securities or the Guarantee may occur for other

reasons which may not be considered significant risks by the Issuers and the Guarantor based on information

currently available to them or which they may not cutlsehe able to anticipate.
Il nvestors should be aware that they may | ose the valu

The purchase of Securities involves substantial risks and is suitable only for investors who have the knowledge
and experience in financial and business matters necessary to enable them to evaluate the risks and the merits of
an investment in the Securities. Before making an investment decision, prospective investors should ensure that
they understand the nature tife Securities and the extent of their exposure to risks and that they consider
carefully, in the light of their own financial circumstances, financial condition and investment objectives, all the

information set forth in this Base Prospectus and as sappi¢éed from time to time.

No person has been authorised to give any information or make any representation not contained in or not
consistent with the Base Prospectus and/or the Final Terms, or any other information supplied in connection with
the Securits and, if given or made, such information or representation must not be relied upon as having been

authorised by the relevant Issuer or the Dealer.

Prospective investors should also read the detailed information set out elsewhere in this Base Prosgectus a
reach their own viewshased uportheir own judgement and upon advice from such financial, legal and tax

advisers as they have deemed necesgaigr, to making any investment decision.

Words and expressions defined in "Form of Final Terms", "TermsGomlitions" or elsewhere in this Base
Prospectus have the same meaning in this section. Prospective investors should read the entire Base Prospectus.

In this section, Issuel” refers to Mediobanca and/or to Mediobanca International as appropriate.

Risks relating to the Issuers, the Guarantor and the Mediobanca Group

1.1 Ri sk factors relating to the Issuersé and the
Liquidity Risk

Liquidity risk is the risk that the Issuer will be unable to meet its obligations as thejuél because of its
inability to obtain funding i(e. funding liquidity risk) and/or because of its difficulties to sell assets without
incurring in a capital loss due to the illiquid nature of the mailetngarket liquidity risk).

The |l iquidity of the |Issuer may be affected by (i)
adverse developments of general economic, financial and other business conditions; (iii) circumstances making
the Issuer temporarily unable tdtain access to capital markets by issuing debt instruments; and (iv) variations
in the | ssuer & svhich maydifect the aforémemiensdsmarket liquidity risk. All the above
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circumstances may derive from factéreis market disruptiorswhi ch do not depend on t he
may adversely affect its liquidity profile.

As at the date hereof  LCRAh)e dfi qtuhailtys Ceorv eirsageq Ralt itoo (
regulatory threshold from 1 January 2018 shall beeastl equal 100%) and the Net Stable Funding Ratio
(NMSFRO) of the I ssuer is equal to 107% (whereby the re
equal 100%). The LCR creates a | iqui di-dayspebodinfther t hat
case of serious distressed situations; the NSFR detects the structural liquidity, ensuring that assets and liabilities
have a structure based on maturities that is sustainable for the Issuer.

Despite the above and the continuous monitpdativities of the Issuer over its liquidity risk, the occurrence of
particular events as the one described herein and/or potential changes in the markets, due to fluctuations in
interest rates, exchange rates and currencies, stock market and commuddégeand credit spreads and/or other

risks relating to the regulatory developments in the prudential requirements field, could lead to adverse effects on
the activities and on the economic/financial position of the Issuer.

Market volatility and difficulta ccess t o debt capital mar kets can adver

In the event that the extreme volatility and disruption experienced by international and domestic markets in recent
mont hs continue in the futuse)| ythéflessedr 6 hlei quisdietr ¥
for more than 20 per cent., on retail deposits with the Group company CheBanca!, on medium-terthl aiedpt

capital market issues offered to institutional investors and to the public. The placenetatltinvestors is made

through public offerings (carried out by means of single banking netwadriduding that of Banco Postawith

exclusivity or through syndicated joined banking groups) and sold directly oMeheato Telematico delle

Obbligazoni managed by Borsa Italiana S.p.A. (MOT). Demand from institutional investors is met through

public offerings on the Eurobond market and private placements of instruments tailored on the basis of the
specific needs of the subscriber.

The volatility of te  de bt capital markets in Italy and abroad n
through fixedincome instruments and may affect its liquidity in the long term. In addition, the wider credit
spreads that the markets are experiencing can dffectt| ssuer 6s aggregate cost of f
its financial results.

Risks in connection with the exposure of the Group to Eurozone sovereign debt

In carrying out its activities, the Group holds substantial volumes of psiaditor bonds, inading bonds issued

by European countries. The Groupbs total exposure in
A.1.2.a and A.1.2.b of Part E of the audited consolidated annual financial statements of Mediobanca as at and for

the year ened 30 June 2019 incorporated by reference into this Base Prospectus. This could give rise to
operational di sruptions to the Groupdés business.

Furthermore, Mediobanca is affected by disruptions and volatility in the global financial mitistst tensions
might affect negatively the funding costs and economic outlook of some euro member countries. This, together
with the risk that some countries (even if not very significant in terms of gross domestic product) might leave the

euro area, would adverselyaftt t he Groupdés ability to fund its finar
I n particul ar, Medi obancads credit ratings are potent
rating of Italy. On the basis of the methodologies used layt i ng agenci es, further dow

rating may have a potential kneok effect on the credit rating of Italian issuers such as Mediobanca.

Thus, any negative developments in the Groltspbs sove
operations, business and financial condition.
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1.2

Risks connected to a potential rating downgrade

The Issuer, while improving its ability to withstand a hypothetical default by the Republic of Italy, is still
materially dependant on the potential flumtions of the credit ratings of the Republic of Italy, due to its overall
exposure to the Republic of Italyés sovereign debt. [
may therefore adversely aff ec tial podiien, dperading eesuts anddoc t i vi t
perspectives.

Medi obanca is rated by (i) S&P Gl obal Ratings Eur ope
Services | $&B®A )y, S(iri.) . Fi t(Ftcho) t &lnhida ) S.Mp.ocAl.y6¢fn |l nvestor
(Moody)swhich are established in the European Uni on
Regul ation (EC) No. 1060/ 2009 o nCRA Regulationd )r aatsi nsge ta goeuntc i
list of credit rating agencies registered in accordance with the CRA Regulation published on the website of the
European Securities and Markets Authority pursuant to the CRA Regulation.

A downgrade of Medi ob aeasorg dight resalttin higlger fgndlirg rand wefinartciegvcests

for Mediobanca in the capital mar ket s. I'n addition, e
opportunities to extend mortgage loans and may have a particularly adverse efftetédn obancads i mag
participant in the capital markets, as well as in the eyes of its clients. These factors may have an adverse effect on
Medi obancads financi al condition and/or the results o
The | ssuer sd oper aheicarecsfunctionang af euple sysdeens, whicb exposes the Issuers

to risk

The | ssuersdé operations depend on, among other t hing

systems, as well as their continuous maintenance and constant updating

The Issuers have always invested significant resources in upgrading their relevant IT systems and improving their
defense and monitoring systems. However, possible risks remain with regard to the reliability of the system
(disaster recovery), the qualignd integrity of the data managed and the threats to which IT systems are subject,

as well as physiological risks related to the management of software changes (change management), which could
have negative effects o n ratiohsorfihangaucendisod. busi ness, resul

Among the risks that the Issuers face relating to the management of IT systems are the possible violations of their
systems due to unauthorized access to the | sSrgseser sd coc
into computers or any other form of abuse committed via the internet. Like attempted hacking, such violations

have become more frequent over the years throughout the world and therefore can threaten the protection of
information relating to the Issus and their customers and can have negative effects on the integrity of the

|l ssuersd |I'T systems, as wel |l as on the confidence of
negative effects on the | erdinaialsodditbnusi ness, results of
I n addition, the |l ssuersd substanti al i nvest ment i n
one or more of the abovee nt i oned <circumstances occurs, the | ssuer
thelsuer sd operations if the software is destroyed or ¢
I T systems. The | ssuersdé may also be subject to regul
Ri sk factors relating to the | slssueesarslthe Graup operatee i es and
The I ssuerés financi al results are affected by change

Fluctuations in interest rates in Italy and in the other markets in which the Mediobanca Group operates influence
the Mediobanca Grbepdéespketsommanecaec.ch T ssuer ds bankin
management of interest rate sensitivity. Interest rate sensitivity refers to the relationship between changes in
market interest rates and changes in net interest income. More specifindligrease in interest rates may result
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in an increase in the Mediobanca Groupébés financing c
on assets, due, for example, to a lack of correspondence between the maturities of the absdtalilities that

are affected by the change in interest rates, or a lack of correspondence between the degree of sensitivity to
changes in interest rates between assets and liabilities with a similar maturity. In the same way, a fall in interest
rates nay also result in a reduction in the return on the assets held by the Mediobanca Group, without an
equivalent decrease in the cost of funding.

A mismatch of interestearning assets and interé&aring liabilities in any given period, which tends to
accanpany changes in interest rates, may have a material effect on the value of the assets and liabilities held by
the Medi obanca Group and, consequently, on the | ssuer

The 1 ssuer 6s f i na ntedibprharket deslinels and volatdity be af f ec

The results of the Issuer are affected by general economic, financial and other business conditions. During
recessionary periods, there may be |l ess demandg for |
may default on their loans or other obligations. Interest rate rises may also impact the demand for mortgages and
other loan products. The risk arising from the impact of the economy and business climate on the credit quality of

t he | ssuer @sourtemarties, inadudisg savereign states, can affect the overall credit quality and the
recoverability of loans and amounts due from counterparties.

The Issuer is therefore exposed by its very nature to potential changes in the value of finangcmaénmstr
including securities issued by sovereign states, due to fluctuations in interest rates, exchange rates and currencies,
stock market and commodities prices and credit spreads, and/or other risks.

Each of the Issuers is subject to credit and markiske Current market conditions are unprecedented

The credit and capital markets have been experiencing extreme volatility and disruption in recent months. To the
extent that any of the instruments and strategies the Issuer uses to hedge or otherwisétsrexaamire to

credit or capital mar kets risk are not effective, t he
exposures in particular market environments o0or agai ns
interest rate risk are dependent upon its ability to identify properly, and mark to market, changes in the value of

financi al instruments caused by changes in mar ket pr

depend upon how effectively thesuer determines and assesses the cost of credit and manages its credit risk and
market risk concentration. In addition, due to market fluctuations, weak economic conditions and/or a decline in
stock and bond prices, trading volumes or liquidity, the Isshies f i nanci al results may
downturn in the revenues deriving from its margin interests, principal transactions, investment banking and
securities trading fees and brokerage activities.

Sustained market weakness and volatility may adverl v af fect the | ssuerés invest
advisory revenues and subject the Issuer to risks of losses from clients and other counterparties

The |1 ssuerd6s investment banking r evenues undarwritng he f or
fees, are directly related to the number and size of the transactions in which the Issuer participates and may be
impacted by continued or further credit market dislocations or sustained market downturns. Sustained market
downturns or continuk or further credit market dislocations and liquidity issues would also likely lead to a

decline in the volume of capital market transactions that the Issuer executes for its clients and, therefore, to a
decline in the revenues that it receives from cominis and spreads earned from the trades the Issuer executes

for its clients. Further, to the extent that potential acquirers are unable to obtain adequate credit and financing on
favorable terms, they may be unable or unwilling to consider or complatésiicen transactions, and as a result,

the I ssuerbés merger and acquisition advisory practice

In addition, declines in the market value of securities can result in the failure of buyers and sellers of securities to
fulfil their settlementobl gati ons, and in the failure of the | ssuer:
mar ket downtur ns, t he | ssuer 6s counterparties i n S €
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transactions. Also, the Issuer often permits its cli¢otpurchase securities on margin or, in other words, to
borrow a portion of the purchase price from the Issuer and collateralize the loan with a set percentage of the
securities. During steep declines in securities prices, the value of the collateralgsetargin purchases may

drop below the amount of the purchasers indebtedness. If the clients are unable to provide additional collateral for
these loans, the Issuer may lose money on these margin transactions. In addition, particularly during market
dowrturns, the Issuer may face additional expenses defending or pursuing claims or litigation related to
counterparty or client defaults.

Ri sks connected to the presence of OTC derivatives in

The investors should note that the portfolib the Group contains so a | loeed theficounte&r QTG0 )
derivatives. The fair value of these OTC derivatives depends upon the both the valuation and the perceived credit
risk of the instrument insured or guaranteed or against which protéetiobeen bought and the credit quality of

the protection provider. Market counterparties have been adversely affected by their exposure to residential
mortgage linked products, and their perceived creditworthiness has deteriorated significantly since 2007
Although the Group seeks to limit and manage direct exposure to market counterparties, indirect exposure may
exist through other financial arrangements and counterparties. If the financial condition of market counterparties
or their perceived creditworitiess deteriorates further, the Group may record further credit valuation adjustments
on the underlying instruments insured by such parties.

Any primary or indirect exposure to the financial condition or creditworthiness of these counterparties could have
a material adverse impact on the results of operations, financial condition and prospects of the Group.

Systemic risks in connection with the economic/financial crisis

It should be noted that the earnings capacity and stability of the financial systdmnclntie Issuer operates may

be impacted by the general economic situation and the trends on financial markets, and, in particular, by the
solidity and growth prospects of the economies of the country or countries in which the Issuer operates, including
its/their credit standing, as well as the solidity and growth prospects of the Eurozone as a whole.

The | ssuerés performance is also influenced by the ge
as a whole, and by the trend on financialrkess, in particular by the solidity and growth prospects of the
geographical areas in which the Issuer operates. The macroeconomic scenario currently reflects considerable
areas of uncertainty, in relation to: (a) the trends in the real economy witerredeto the prospects of recovery

and growth in the national economy and/or resilience of growth in the economies of those countries, such as the
United States and China, which have delivered growth, even substantial, in recent years; (b) future deselopmen
in the monetary policy of the ECB for the Eurozone area, and the U.S. Federal Reserve Board for the US dollar
area, and the policies implemented by various countries to devalue their own currencies for competitive reasons;
(c) the sustainability of theovereign debt of certain countries, and the tensions noted more or less frequently on
financial markets. In this connection, attention should be drawn in particular to: (i) the recent developments in the
Greek sovereign debt crisis, which raised conslderancertainties (as yet not entirely dispelled) over the
prospects of Greece remaining part of the Eurozone, not to mention, in an extreme scenario, the risk of contagion
between the sovereign debt markets of the various countries, and indeed thesilienceeof the European
monetary system based on the single currency; (ii) the recent turbulence on the main Asian financial markets, in
particular China. There is therefore the risk that the future development of these scenarios could impact adversely

ont he | ssuerds capital, earnings and financi al situat.i
financial crisis, could lead the Issuer to incur losses, increases in the cost of financing, reductions in the value of
assets held, witheopt ent i al ly negative impact on the | ssuerds |

More generally, continuation of the adverse economic conditions, or a slower recovery in Italy, or the countries in
which the Issuer principally operates, than the ohepzone countries, could impact negatively on the operating
results or financial conditions of Mediobanca.
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In addition, since December 2019, a new variety of coronavirus has spread in China and other countries, causing
uncertainty in relation to the potad impact of the virus on the global and local economic activity. An increase

in protectionism or trade tensions, higher barriers to immigration and the uncertainty caused by the effects of the
coronavirus could have a negative impact on the economibe @buntries in which the Group operates, which

could affect its operating results, financial situation and business prospects.

Ri sks associated with the economic context and
Union (Brexit)

The United Kingdom (UK) has left the European Union (EU) as of 31 January 2020
(" Brexit").  During a transitional period (tentatively until 31 December 2020), the
UK will abide by the EU rules despite not being a member while the future terms of

t h e U Rlat®nship with the EU will be negotiated. The uncertainties are likely

to continue to result in market disruptions affecting the Issuers and heightened
volatility in the market. As of the date of this Base Prospectus, the terms of a
trade deal and the r  elationship of the UK and the EU remain uncertain. Particularly
a Brexit without a deal, which could occur if the EU and the UK fail to reach an
agreement, is likely to adversely and significantly affect European or worldwide
economic or market conditions  and may contribute to instability in global financial
and foreign exchange markets. In addition, it would likely lead to legal
uncertainty and divergent national laws and regulations.

Risk factors relating to the legal and regulatory framework

conseq

Changesint he | talian and European regulatory framework

The Issuer is subject to extensive regulation and supervision by the Bank of Italy &uirthnéssione Nazionale
per le Societa e la Borsghe Italian securities mak et r e cCONSOB0)r iomr rfiel ati on to
European Central Bank and the European System of Central Banks in relation to both Issuers and the CSSF in

Luxembourg in relation to Mediobanca International.

The banking laws to whh the Issuer is subject govern the activities in which banks and foundations may engage
and are designed to maintain the safety and soundness of banks, and limit their exposure to risk. In addition, the
Issuer must comply with financial services laws thatern its marketing and selling practices. The regulatory
framework governing the international financial markets is currently being amended in response to the credit

crisis, and new legislation and regulations are being introduced in Italy and could §ig cant | vy
capital requirements.

al ter

co
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The supervisory authorities mentioned above govern various aspects of the Issuer, which may include, among
other things, liquidity levels and capital adequacy, the prevention and combating of moneyinaumivacy
protection, ensuring transparency and fairness in customer relations and registration and reporting obligations. In
order to operate in compliance with these regulations, Mediobanca has in place specific procedures and internal
policies. Desjte the existence of these procedures and policies, there can be no assurance that violations of
regul ations wil/l not occur, which could adversely
condition. The above risks are compoundedh®yfact that, as at the date of this Base Prospectus, certain laws
and regulations have only been recently approved and the relevant implementation procedures are still in the

process of being developed.
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The Bank Recovery and Resolution Package is inteddo enable a range of actions to be taken in relation to
credit institutions and investment firms considered to be at risk of failing. The implementation of the directive
or the taking of any action under it could materially affect the value of any Sées

Directive 20 Bahk BeBoleEyUand(RedolationfiDirectivé or BRRP&) fias amended
Directive 2 BRRD/ARehding Difedtvee) fifland Direct iBRRDIDO BN/Ad8 7 9 o tnh e
with the BRRD and the BRRD Amending Directive, fiBRRRD Packag® ) provi des for t he est
EU-wide framework for the recovery and resolution of credit institutions and investment firms. The BRRD has

been implemented in Italy through the adoption of the Legislative Decrees No. 180/2015 ofelbip 2015

and 181/2015.

The BRRD Package contains four resolution tools and powers which may be used alone or in combination where

the relevant resolution authority considers that: (a) an institution is failing or likely to fail, (b) there is no
reasonale prospect that any alternative private sector measures would prevent the failure of such institution
within a reasonable timeframe, and (c) a resolution action is in the public interest: (i) sale of businiess

enables resolution authorities to direhe sale of the firm or the whole or part of its business on commercial

terms; (ii) bridge institution which enables resolution authorities to transfer all or part of the business of the firm

to a fibridge institut i ogsethatisahollyermartaltyn public ecattoly (i) assetr t hi s
separation- which enables resolution authorities to transfer assets to one or more publicly owned asset
management vehicles to allow them to be managed with a view to maximising their valughtbventual sale

or orderly winddown (this can be used together with another resolution tool only); and (i bailhich gives

resolution authorities the power to write down certain claims of unsecured creditors of a failing institution and to
conwert certain unsecured debt claims into shares or other instruments of ownership (i.e. shares, other instruments
that confer ownership, instruments that are convertible into or give the right to acquire shares or other instruments

of ownership, and instrumet s r epresenting interests in sGenerds or o
Bail-InToolo) , which equity could also be subpTeadt to any f

In addition to the General Bdih Tool, the BRRD Package pros for resolution authorities to have the further

power to permanently writdown or convert into equity capital instruments at the point ofviaility and

before or concurrently wit h nomwabilitylds$ absorptior®)sAny sharésson act
issued to holders of thgecuritiesupon any such conversion into equity capital instruments may also be subject to

any application of the General B#il Tool.

For the purposes of the application of any n@bility loss absorption measure point of norviability under

the BRRD Package is the point at which the relevant authority determines that the institution and/or its group
meets the conditions for resolution (but no resolution action has yet been taken) or that the institutiatsand/o
group will no longer be viable unless the relevant capital instruments are wigit@riconverted or extraordinary

public support is to be provided and the appropriate authority determines that without such support the institution
would no longer beiable.

In the context of these resolution tools, the resolution authorities have the power to amend or alter the maturity of
debt instruments and other eligible liabilities issued by an institution under resolution or amend the amount of
interest payableinder such instruments and other eligible liabilities, or the date on which the interest becomes

payable, including by suspending payment for a temporary period, except for those secured liabilities which are
subject to Article 44(2) of the BRRD.

Moreover,the European Commission has proposed a harmonised national insolvency ranking of unsecured debt
instruments to facilitate credit institutions®é issua
ali a, a new a®psef eseniomdebt ingirimenfismditma lower rank than ordinary senior
unsecured debt instruments in insolvency. In such perspective, the proposed amendments to Article 108 of the
BRRD aim at enhancing the implementation of the-tpeibol and at facilitatingtha p pl i cati on of t he
requirement for own f uMREKO )a nrde geuiirge nbelnet |cioanbcielrintiinegs ot |
recapitalisation capacity of credit institutions and investment firms. As such, the amendments provide an
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additional mans for credit institutions and certain other institutions to comply with the forthcoming MREL
requirement and improve their resolvability, without constraining their respective funding strategies.

The powers set out in the BRRD Package and the applicafidhe MREL requirement will impact credit
institutions and investment firms and how they are managed as well as, in certain circumstances, the rights of
creditors under the Programme and could, therefore, materially adversely affect the rights of dfotders
Securities the price or value of their investment in aBgcuritiesand/or the ability of the Issuer to satisfy its
obligations under an8ecurities

Risks related to changes in fiscal law

The Issuer is subject to risks associated with changes ilaw or in the interpretation of tax law, changes in tax
rates and consequences arising from-compliance with procedures required by tax authorities. More in

particul ar, the | ssuer is requlRESe ) p oo Pigeglmflitalianl i an co
Presidenti al Decree no. 917 of 22 DecemiUiRio) 1 adha (ih.ee
I'talian regi olRAPO) bparsesastt ao (Rgislative Decree no.

amount of taxes due and payable by the Issuer may be affected by tax benefits from time to time available.

The Issuer currently benefits from the stimulus provisions introduced byofavarticle 1 of Italian Law Decree

no. 201 of 6 December 2011, as amended and converted into Law no. 214 of 22 December 2011, concerning
filecongprmdwt h aldumwalaoresats econgmica ACEOH . The ACE rules allow
from net ircome for the purposes of IRES of an amount computed by applying a notional yield (being 1.5% from
2018 onwards) to t heACEmBas®e)a s el hien ACeEt beagsuei tiys ,( tfhoer it he
of ACE (i.e. 2011), the amount of equity dkig at close of that year less the amount of equity as of 31
December 2010 (excluding profits earned in 2010) and, for subsequent years, the base carried forward from the
previous year as adjusted (increased and reduced) to reflect components affeityng eq

In accordance with article 3 of the Italian Ministerial Decree of 3 August 2017 revising the implementing
provisions of the ACE legislation, if the amount of the notional yield (i.e. the ACE deduction) exceeds net income
declared for a given tax yed@rt hEgcesfi ACB ) , such excess (i) may i ncrease
income in subsequent tax years, or (ii) may be converted into a tax credit calculated by applying the IRES tax

rate, as per article 77 of the TUIR, to the Excess ACE amount anditiised in five annual instalments of equal

amount as an offset to IRAP up to the amount of tax due for the period. Following abrogation of ACE by the

Italian government, the Excess ACE that remained unutilised as of 31 December 2018 of Euro B.4najilixe

either carried forward or, with reference to the Excess ACE of the 2018 tax year only, transformed into tax credit

to offset IRAP. Accordingly, the Issuer will no longer benefit from any tax deduction under the ACE mechanism

once its Excess ACE haeen utilised in full.

From time to time, the Italian budget law may also include provisions that affect the deductibility of particular
items that could result in an increase in the taxable income of the Issuer for IRES and/or IRAP purposes, either in
general or for specific tax period(s), for example the measures introduced by the 2019 budget law as regards the
treatment of loss on loans to customers recognised on first application of IFRS 9.

Any legislative changes affecting the calculation of taxadd:therefore have an impact on the Issuer's financial
condition, results of operations and cash flow.

Ri sk related to the effects of the I FRS 9 dAafirst ti m
changes

Following the entry into force ansubsequent application of new accounting standards and/or regulatory rules
and/or the amendment of existing standards and rules, the Issuer may have to revise the accounting and regulatory
treatment of some operations and the related income and expdtiseqyotentially negative effects on the
estimates contained in the financial plans for future years and with the need to restate already published financial
statements.
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Il FRS 9 has replaced Il AS 39 and has introduced sign
Measurementd and Al mpair ment 0, thus affecting the | s:¢
ti me adoptiond phase.

Whereby the changegemgar di ng @ACl assification and Measurement o0
Medi obancads account s, the changes regarding Al mpair
losses equal to Euro 118,000,0000f which 67% refers tan bonis exposures and 33% to nerforming

exposures.

For further information on the IFRS 9 implementation, please refer to sections hebdednation on

Mediobanca Banca di Credito Finanziario S. p-BancadiCrédfoi nanci ¢
Finanziario S.p.A. o0, Al nformation on Mediobanca I nter
of Mediobanca I nternational (Luxembourg) S. A. O

In addition to the substantial changes in accounting standards, there are several other initigtiviesis stages
of finalisation, which represent additional regul ato
future regulatory direction.

In this context, the Basel Committee on Banking Supervision @@BS") approved a number of cial
adequacy and liquidity requirement8ésel 111"), which impose requirements fdnter alia, higher and better

quality capital, better risk coverage, measures to promote the-upitf capital that can be drawn down in
periods of stress and the indluction of a leverage ratio as a backstop to thehdsled requirement as well as

two global liquidity standards. The Basel Ill framework adopts a gradual approach, with the requirements to be
implemented over time, with full enforcement in 2019. Morepttee Basel Committee has embarked on a very

significant ri RBWAsw)e i g &t ieab ialsistet sad d&inda. This include
Trading Booko, revised standardised approdghehsesf (e. g.
internal model s, as wel |l as the introduction of a ¢

unwarranted levels of RWA variance. The new setup will have a significant impact on risk modelling. From a

credit risk perspective, ampact is expected both on capital held against the exposures assessed via standardised
approach and on those evaluated via an internal ratin
floors that, according to the new framework, will b&lculated based on the revised standardised approach.
Implementation of these new rules on risk models will take effect from 1 January 2022.

At the European level, the Basel Il rules have been implemented through two separate legislative instruments:
Directive 2013/36/EU of 26 June 2013, as amended (@#D' IV Directive") and Regulation (EU) No. 575 of

the European Parliament and of the Council of 26 June 2013 on prudential requirements for credit institutions and
investment firms (theCRR" and togethewith the CRD IV Directive, theCRD IV").

The CRD IV has been recently amended, as well as the BRRD and the SRM Regulation, following the adoption
of a comprehensive reform package first announced by the European Commission in November 2&16 (the "
Banking Reform"). In particular, the EU Banking Reform consists of:

i Directive (EU) 2019/878 of the European Parliament and of the Council of 28#yamending the
CRD IV Directive as regards exempted entities, financial holdicmmpanies, mixed financial hotd)
companies, remuneration, supervisory measures and powers and capital conservation measures (the
"CRD V");

i Regulation (EU) 2019/876 of the European Parliament and of the Council of 20 May 2019 amending the
CRR as regards the leverage ratio, the nétestaunding ratio, requirements for own funds and eligible
liabilities, counterparty credit risk, market risk, exposures to central counterparties, exposures to
collective investment undertakings, large exposures, reporting and disclosure requiremei@fRRhe

"),
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(A)

Directive (EU) 2019/879 of the European Parliament and of the Council of 20 May 2019 amending the
Bank Recovery and Resolution Directive as regards thealossrbing and recapitalisation capacity of
credit institutions and investment firms addective 98/26/EC (theBRRD I1"); and

Regulation (EU) 2019/877 of the European Parliament and of the Council of 20 May 2019 amending
Regulation (EU) No. 806/2014 as regards the loss absorbing and recapitalisation capacity of credit
institutions and invetment firms (the SRMR 11").

These recently introduced banking reforms as well as other laws and regulations that may be adopted in
the future could adversely affect the Issuer's business, financial condition, results of operations and cash
flow.

Risks relating to the Securities

General

The Securities may not be a suitable investment for all investors

Each potential investor in the Securities must determine the suitability of that investment in light of its own

circumstances. In particular, egobtential investor should:

(i)

(ii)

(i)

(iv)

v)

(vi)
(Vi)

proceed with investment only after fully appreciating the risks inherent in the nature of the Securities;

have sufficient knowledge and experience to make a meaningful evaluation of the Securities, the merits
and risks of investig in the Securities and the information contained or incorporated by reference in this

Base Prospectus or any applicable supplement;

evaluate, in the context of its particular financial situation, an investment in the Securities and the impact

the Securities will have on its overall investment portfolio;

understand thoroughly the terms of the Securities and be familiar with the behaviour of any relevant

indices and financial markets;

consider all of the risks of an investment in the Securitieqjdimd) Securities with payments thereunder
payable in one or more currencies, or where the currency for payments thereunder is different from the

potential investor's currency; and
have sufficient financial resources and liquidity to bear all of the riska cnvestment in the Securities;

be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for economic,

interest rate and other factors that may affect its investment and its ability to bear the applicable risks.

In addition, an investment in Index Securities, Share Securities, ETI Securities, Debt Securities, Commodity

Securities, Currency Securities, Inflation Index Securities, Fund Securities, Inflation Index Securities, Futures

Securities, Underlying Interest RaBecurities and Credit Securities may entail significant risks not associated

with investments in conventional securities such as debt or equity securities, including, but not limited to, the

risks set out in "Risks related to the structure of a particssae of Securities" set out below.

Securities are complex financial instruments. Sophisticated institutional investors generally do not purchase

complex financial instruments as stamldne investments. They purchase complex financial instruments as a way
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to reduce risk or enhance yield with an understood, measured, appropriate addition of risk to their overall

portfolios.

A potential investor should not invest in Securities which are complex financial instruments unless it has the
expertise (either aloner with a financial adviser) to evaluate how the Securities will perform under changing
conditions, the resulting effects on the value of the Securities and the impact this investment will have on the
potential investor's overall investment portfolio.
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Risks related to the structure of a particular Issue of Securities

A wide range of Securities may be issued under the Programme. A number of these Securities may have features
which contain particular risks for potential investors. Set out below is a desergftthe most common risks.

The Securities involve a high degree of risk, which may include (in addition to the risks relating to the Issuers
(including the default risk) and Guarantor's ability to fulfil their obligations under the Securitingesiors)

price risks associated with the Underlying Reference (as defined below), among others, interest rate, foreign
exchange, inflation, correlation, time value and political risks. Prospective purchasers of Securities should
recognise that their Sedties may expire worthless or be settled for no value. Investors should be prepared to
sustain a total loss of the subscription or purchase price of their Securitie<C&8tn' Factors Affecting the

Value and Trading Price of Securitfebelow. Prospetve investors should be experienced with respect to
options and option transactions, should understand the risks of transactions involving the relevant Securities and
should reach an investment decision only after careful consideration, with their adefdbe suitability of such
Securities in light of their particular financial circumstances, the information set forth herein and the information
regarding the relevant Securities and the particular underlying index (or basket of indices), share, ABIBR or

(or basket of shares, GDRs and/or ADRS), interests in exchange traded funds, exchange traded notes, exchange
traded commodities or other exchange traded products (eadxeamahge traded instrument) (or basket of

interests in exchange traded instrumsg, debt futures or debt options contract (or basket of debt futures or debt
options contracts), debt instrument (or basket of debt instruments), commodity or commaodity index (or basket of
commodities and/or commodity indices), inflation index (or baskenflation indices), currency (or basket of
currencies), fund share or unit (or basket of fund shares or units), futures contracts (or basket of futures contracts),
or other basis of reference to which the value of the relevant Securities may retgtecifisd in the applicable

Final Terms (such reference being thuntlerlying Reference'). Each Issuer may also issue Securities linked to

the credit of a specified entity (or entities) (each such entiRedelence Entity' and, where the context admits,

each anUnderlying Reference).

Potential investors should be aware that:
(@) the market price of such Securities may be volatile
(b)  they may receive no remuneration;

(c) since the Securities are not capital guaranteed, they may lose all or a substantial pottiein of

investment;

(d)  the Underlying References may be subject to significant fluctuations that may not correlate with changes

in interest rates, currencies or other securities or indices;

(e) the timing of changes in a Underlying Reference may affect the agaldito investors, even if the

average level is consistent with their expectations;

)] if the Securities are Physical Delivery Securities, there is no assurance that the value of the underlying
assets relating to the Underlying Reference received may béhésthe trading price of the Securities;

and
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(g) the Securities are of limited maturity and, unlike direct investments in a share, index, fund, currency,
debt instrument, fund, exchange traded instrument, inflation index, future, interest rate or commodity,
investors are not able to hold Securities beyond the Settlement Date in the expectation of a recovery in

the price of the Underlying Reference.

Securities linked to Underlying Reference(s) will represent an investment linked to the economic performance of
the relevant Underlying Reference(s) and potential investors should note that the return (if any) on their
investment in such Securities will depend upon the performance of such Underlying Reference(s). Securities
linked to the difference in performancetiween two Underlying References (in case of Performance Differential
Securities) will represent an investment linked to the difference between the economic performance of the
relevant Underlying Reference(s) and potential investors should note thautine(ifediny) on their investment in

such Securities will depend upon the relative performance of such Underlying References. Potential investors
should also note that whilst the market value of such Securities is linked to such Underlying Refereneg{ls) and

be influenced (positively or negatively) by such Underlying Reference(s), any change in the market value of such
Securities may not be comparable to changes in the market value of the Underlying Reference(s). It is impossible
to predict how the marketlue of the relevant Underlying Reference(s) will vary over time.

The exposure to the Underlying Reference in many cases will be achieved by the relevant Issuer entering into
hedging arrangements. Potential investors should be aware that under theftelmdsrlying Reference linked
Securities they are exposed to the performance of these hedging arrangements and the events that may affect
these hedging arrangements and consequently the occurrence of any of these events may affect the value of the
Securites.

The risk of the loss of some or all of the subscription or purchase price of a Security on settlement means that, in
order to recover and realise a return upon his or her investment, an investor must generally be correct about the
direction, timing ad magnitude of an anticipated change in the value of the Underlying Reference or credit risk

of the Reference Entity Ehtities") which may be specified in the applicable Final Terms. Assuming all other
factors are held constant, the lower the value oé@fty and the shorter the remaining term to settlement, the

greater the risk that Securityholders of such Securities will lose all or part of their investment.

Fluctuations in the value of the relevant index or basket of indices will affect the valndeaf Securities or
Inflation Index Securities. Fluctuations in the price of the relevant share, GDR or ADR or value of the basket of
shares, GDRs and/or ADRs will affect the value of Share Securities. Fluctuations in the price of the relevant
interest inan exchange traded instrument or value of the basket of interests in exchange traded instruments will
affect the value of ETI Securities. Fluctuations in the price or yield of the relevant debt instrument or value of the
basket of debt instruments will afft the value of Debt Securities. Also, the character of the particular market on
which a debt instrument is traded, the absence of last sale information and the limited availability of quotations
for such debt instrument may make it difficult for manydstors to obtain timely, accurate data for the price or
yield of such debt instrument. Fluctuations in the value of the relevant inflation index or basket of inflation
indices will affect the value of Inflation Index Securities. Fluctuations in the rdtesahange between the
relevant currencies will affect the value of Currency Securities. Fluctuations in the value of the relevant
commaodity or commodity index or basket of commodities and/or commodity indices will affect the value of
Commodity Securitied=luctuations in the value of the relevant fund share or unit or fund index or basket of fund
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shares or units will affect the value of the Fund Securities. Fluctuations in the value of the relevant futures
contracts or basket of futures contracts will efffthe value of the Futures Securities. Fluctuations in the
creditworthiness of the relevant Reference Entity or Reference Entities will affect the value of the Credit
Securities. In the case of Hybrid Securities the Underlying Reference in respect lofisvaity combination of

such indices, shares, GDRs, ADRs, interests in exchange traded instruments, debt instruments, futures or options
contracts, currencies, commaodities, inflation indices, fund shares, futures contracts, underlying interest rate or any
other asset class or type, fluctuations in the value of any one or more of such Underlying References will
correspondingly affect the value of Hybrid Securities. Potential investors risk losing their entire investment if the

value of the relevant UnderlygrReference does not move in the anticipated direction.

The historical performances of an Underlying Reference should not be viewed as an indication of the future
performance of such Underlying Reference during the term of any Securities. Accordinglypatachal
investor should consult its own financial and legal advisers about the risks entailed by an investment in any

Securities and the suitability of such Securities in light of its particular circumstances.

Each Issuer may issue several issues oluBexs relating to various Underlying References. However, no
assurance can be given that the relevant Issuer will issue any Securities other than the Securities to which a
particular Final Terms relates. At any given time, the number of Securities nolitgtamay be substantial.
Securities provide opportunities for investment and pose risks to investors as a result of fluctuations in the value
of the underlying investment. Securities on shares, interests in exchange traded instruments, debt instruments or
fund shares or units or fund indices are priced primarily on the basis of the value of underlying securities whilst
Securities on currencies and commaodities are priced primarily on the basis of present and expected values of the
reference currency (or ket of currencies) or commodity (or basket of commodities) specified in the applicable
Final Terms.

Potential Loss of the Holder's Investment in the Securities

Each Securityholder may receive a Cash Settlement Amount and/or physical delivery of then&mttitlee
aggregate value of which may be less than the value of the Holder's investment in the relevant Securities. In

certain circumstances Securityholders may lose the entire value of their investment.
Possible llliquidity of the Securities in the SecarydMarket

It is very difficult to predict the price at which Securities will trade in the secondary market or whether such
market will be liquid or illiquid. The Issuer may, but is not obliged to, list or ask for admission to trading of
Securities on a stk exchange or a trading venue. If the Securities are not listed or admitted to trading on any
stock exchange or trading venue, pricing information for the Securities may be more difficult to obtain and the
liquidity of the Securities may be adverselyeatied. If the Securities are listed or admitted to trading on any
stock exchange or trading venue, there can be no assurance that at a later date, the Securities will not be delisted
or that trading on such stock exchange or trading venue will not bensieshdn the event of a delisting or
suspension of listing or trading on a stock exchange or trading venue, the relevant Issuer will use its reasonable
efforts to list or obtain the admission to trading of the Securities on another stock exchange grveada

Also, to the extent Securities of a particular issue are settled in part, the number of Securities of such issue
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outstanding will decrease, resulting in a diminished liquidity for the remaining Securities of such issue. A
decrease in the liquiditgf an issue of Securities may cause, in turn, an increase in the volatility associated with
the price of such issue of Securities.

Each Issuer and any of its Affiliates may, but is not obliged to, at any time purchase Securities at any price in the
open narket or by tender or private offer/treaty. Any Securities so purchased may be held or resold or
surrendered for cancellation as further described herein. Each Issuer or any of its Affiliates may, but is not
obliged to, be a markehaker for an issue of Serities. In those circumstances, the entity acting as mark&er

will endeavour to maintain a secondary market throughout the life of the Securities, subject to normal market
conditions and will submit bid and offer prices to the market. The spreacdrethid and offer prices may
change during the life of the Securities. However, during certain periods, it may be difficult, impractical or
impossible for the entity acting as marke#aker to quote bid and offer prices, and during such periods, it may be
difficult, impracticable or impossible to buy or sell these Securities. This may, for example, be due to adverse
market conditions, volatile prices or large price fluctuations, a large marketplace being closed or restricted or

experiencing technical problensuch as an IT system failure or network disruption.

Even if the relevant Issuer or such other entity is a markder for an issue of Securities, the secondary market

for such Securities may be limited.

Investors should note that if an entity is appeihas marketaker or liquidity provider with respect to the
Securities in the secondary market, this may, in certain circumstances, affect the price of the Securities in the

secondary market.

In addition, all or part of the Securities issued under Biggramme may be subscribed upon issuance by the
relevant |l ssuer itself or by its Affiliate(s) for re
investors subscribing for Securities upon their issuance should be aware that theré lneag wiable secondary

market for the relevant Securities immediately. Even if a market does develop subsequently, it may not be very
liquid.

Risk of Leveraged Exposure

Leverage involves the use of a number of financial techniques to increase the exposur Underlying
Reference, and can therefore magnify both returns and losses. While the use of leverage allows for potential
multiples of a return (assuming a return is achieved) when the Underlying Reference moves in the anticipated
direction, it will conversely magnify losses when the Underlying Reference moves against expectations. If the
relevant Securities include leverage (such as OET Certificates), potential holders of such Securities should note
that these Securities will involve a higher levélrisk, and that whenever there are losses such losses may be
higher than those of a similar security which is not leveraged. Investors should therefore only invest in leveraged
Securities if they fully understand the effects of leverage.

Absence of Righia respect of the Underlying Reference

The Securities do not represent a claim against any Underlying Reference (or any issuer, sponsor, manager or
other connected person in respect of an Underlying Reference) and Securityholders will not have any right of

recourse under the Securities to amgls Underlying Reference (or any issuer, sponsor, manager or other
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connected person in respect of an Underlying Reference). The Securities are not in any way sponsored, endorsed
or promoted by any issuer, sponsor, manager or other connected person éh oespeUnderlying Reference

and such entities have no obligation to take into account the consequences of their actions on any Securityholders.
Exposure to modification and disruption events

In case certain events, indicated in the Terms and Conddimhshe relevant Final Terms, occurs with reference

to the relevant Underlying Reference() the Securitiesthe Calculation Agenand the Issuehave broad
discretion to make certain determinations to account for such event(s) including to (i) matmeuwljsi to the

terms of the Securities and/or (ii) cause early settlement of the Securities, any of which determinations may have

an adverse effect on the value of the Securities.

The investor should consider that the effects of coronavirus pandemic &suche measures taken by
governments and authorities in this respect) may cause the occurrence of the events indicated above and involve

such adjustments to the terms of the Securities and/or early settlement of the Securities.

Securities are Unsecurdgdbligations

The Securities are unsubordinated and unsecured obligations of the relevant Issuer and péi radsuwith
themselves. Each issue of Securities issued by Mediobanca Internatibna¢ guaranteed by Mediobanca
pursuant to the deed of gnantee executed by the Guarantor and d2iedlay 2020 (the Deed of Guaranteég).

The obligations oMediobancaunder the Deed of Guarantee are unsubordinated and unsecured obligations of
Mediobancaand will rank pari passuwith all its other present antuture unsubordinated and unsecured
obligations, subject as may from time to time be mandatory under Italian law and subject to the application of the

bail-in legislation applicable to the Guarantor.
Certain Factors Affecting the Value and Trading Pric&eturities

The Cash Settlement Amount (in the case of Cash Settled Securities) less the Exercise Pririeygtibal "
Settlement Valué) (in the case of Physical Delivery Securities) at any time prior to expiration is typically
expected to be less than the trading price of such Securities at that time. The difference between the trading price
and the Cash Settlement Amount or the PhySedtlement Value, as the case may be, will reflect, among other
things, a "time value" for the Securities. The "time value" of the Securities will depend partly upon the length of
the period remaining to expiration and expectations concerning the vdksebof the Underlying Reference(s).
Securities offer hedging and investment diversification opportunities but also pose some additional risks with
regard to interim value. The interim value of the Securities varies with the price level of the Uwderlyin

Reference(s), as well as by a number of other interrelated factors, including those specified herein.

Before selling Securities, Securityholders should carefully consider the factors set out below, which may cause

the value and trading price of the Seties to fluctuate, either positively or negatively:

(a) the trading price of the Securities;
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(b) the value and volatility of the Underlying Reference(s) as specified in the applicable Final Terms.
Depending on the applicable payout or remuneration rates, mat®inethe value and/or volatility of

the Underlying Reference may cause the value of the Securities to either rise or fall;

(c) the time remaining until the scheduled Settlement date of the Securities. Depending on the applicable
payout or remuneration ratethe value of the Securities may fluctuate as the time remaining until the

scheduled settlement date decreases;
(d) in the case of Cash Settled Certificates the probable range of Cash Settlement Amounts;

(e) any change(s) in interim interest rates and dividenttigjiaf applicable. Depending on the applicable
payout or coupon or remuneration rates, movements in interest rates and/or dividends may cause the

value of the Securities to either rise or fall;
) any change(s) in currency exchange rates;

(9) the depth of thenarket or liquidity of the Underlying Reference as specified in the applicable Final

Terms; and
(h) any related transaction costs.

Such factors may mean that the trading price of the Securities is below the Cash Settlement Amount or the
Physical Settlement \ae, as applicable.

Modification

The Terms and Conditions of the Securities contain provisions for calling meetings of Securityholders to consider
matters affecting their interests generally. These provisions permit defined majorities to bind all IsEdergy
including Securityholders who did not attend and vote at the relevant meeting and Securityholders who voted in a

manner contrary to the majority.

The Terms and Conditions of the Securities also provide that the relevant Issuer and the Guayamiibhona

the prior consent of the holders of the Securities correct (i) any manifest error in the Terms and Conditions of the
Securities and/or in the Final Terms, (ii) any error of a formal, minor or technical nature in the Terms and
Conditions of the &curities and/or in the Final Terms or (iii) any inconsistency in the Terms and Conditions of
the Securities and/or in the Final Terms between the Terms and Conditions of the Securities and/or the Final
Terms and any other documents prepared in conneefitnthe issue and/or offer of a Series of Securities
(provided such correction is not materially prejudicial to the holders of the relevant Series of Securities). Any
such correction shall be binding on the holders of the relevant Securities and taetridswer and the Guarantor

(if applicable) shall cause such correction to be notified to the holders of the Securities as soon as practicable

thereafter pursuant to Security ConditiorNtices.
Minimum Trading Amount

Investors should note that the 8gties may have a minimum trading amount. In such cases, if, following the
transfer of any Securities, a Securityholder holds fewer Securities than the specified minimum trading amount,
40



such Securityholder will not be permitted to transfer their remaiSicurities prior to settlement without first

purchasing enough additional Securities in order to hold the minimum trading amount.
Potential Conflicts of Interest

The relevant Issuer and/or any of its Affiliates may also engage in trading activitiesling hedging activities)

related to the asset or other basis of reference underlying any Securities and other instruments or derivative
products based on or related to the asset or other basis of reference underlying any Security for theiryproprietar
accounts or for other accounts under their management. The Issuer and/or any of its Affiliates may also issue
other derivative instruments in respect of the asset or other basis of reference underlying Securities. The relevant
Issuer and/or any of its Alfiates may also act as underwriter in connection with future offerings of shares or
other securities related to an issue of Securities or may act as financial adviser to certain companies or companies
whose shares are included in a basket of sharesacammercial banking capacity for such companies. Such
activities could present certain conflicts of interest, could influence the prices of such shares or other securities

and could adversely affect the value of such Securities.

Under the Terms and Cotidins of the Securities, the Calculation Agent may make certain determinations in
respect of the Securities (including whether a Market Disruption Event, a Settlement Disruption Event or Credit
Event (each, as defined in the Terms and Conditions) hasredgwhich could affect the amount payable by the
relevant Issuer on the Securities. In exercising its right to make such determinations, the Calculation Agent is
obligated to carry out its duties and functions as Calculation Agent acting in good faiitth @mmdmmercially
reasonable manner however, subject to always acting only within the parameters allowed by the terms and
conditions of the Securities, it has no responsibility to take investors' interests into account. Where the relevant
Issuer acts asdlculation Agent, potential conflicts of interest may exist between the Calculation Agent and the
Securityholders, including with respect to those determinations that the Calculation Agent may make pursuant to
the Securities that may influence the Cashil&eent Amount payable, or the Entitlement deliverable (as the case

may be), on the Settlement Date.

Investors should note that Securities issued under the Programme may be underwritten by Dealers (including
Mediobanca) which receive in consideration umd#ing commissions and selling concessions. The relevant
Issuer may also offer and sell Securities directly to investors without the involvement of any Dealer. In addition,
Mediobanca may act as market maker or specialist or perform sithiéar roles inconnection with the
Securities: potential conflicts of interest may exist between Mediobanca acting in such capacity on the one

hand,and investors in the Securities on the other.

Investors should note too that Mediobanca itself is acting in a numbeapatities in connection with the
issuance of the Securities. In particular Mediobanca will adnges, alia, the relevant Issuer, the Guarantor in
respect of Mediobanca International's obligations, the Dealer, the Calculation Agent, the Arrangeriaand lItal

Paying Agent.

Even if its respective rights and obligations in relation to the issuance of the Securities are not conflicting and are
independent from one another, in performing any such obligations in these different capacities, Mediobanca may
be in asituation of conflict of interests. Mediobanca will only have the duties and responsibilities expressly

agreed to by such entity in the relevant capacity and will not, by virtue of its or any of its affiliates acting in any
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other capacity, be deemed tovhaother duties or responsibilities or be deemed to hold a duty of care other than

as expressly provided in respect of each such capacity.

Any further conflict of interest, including conflicts between the relevant Issuer and any Dealers or distributors

will be indicated in the relevant Final Terms.
In respect of ETI Securities and Fund Securities:

(@) the relevant Issuer or one or more of its Affiliates may from time to time engage in business with the
relevant ETI or Fund, as the case may be, or companihiah an ETI or Fund, as the case may be,
invests, including among other things, extending loans to, or making investments in, or providing
advisory services to them, including merger and acquisition advisory services, engaging in activities that

may include prime brokerage business, financing transactions or entry into derivative transactions;

(b)  the ETI or Fund (each as defined below), as applicable, may pay a portion of its fees to the relevant

Issuer or any of its Affiliates for the provision of such #=eg;

(© in the course of this business, the relevant Issuer, the Guarantor (if any), the Calculation Agent and any
of their respective Affiliates may acquire npablic information about an ETI or a Fund, as applicable,
or any companies, funds or refererassets in which an ETI or a Fund invests and the relevant Issuer,
the Guarantor (if any), the Calculation Agent or any of their respective Affiliates may publish research
reports about them. This research may be modified from time to time without naticeagnexpress
opinions or provide recommendations that are inconsistent with purchasing or holding ETI Securities or
Fund Securities, as applicable. Such activities could present certain conflicts of interest, could influence
the prices of such shares, EuShares, ETI Interests or other securities and could adversely affect the

value of such Securities;

Certain Considerations Regarding Subscribing or Purchasing Securities as Hedges

Prospective investors intending to subscribe or purchase Securities to hedge against the market risk associated
with investing in the Underlying Reference which may be specified in the applicable Final Terms should
recognise the complexities of utilising&urities in this manner. For example, the value of the Securities may not
exactly correlate with the value of the Underlying Reference which may be specified in the applicable Final
Terms. Due to fluctuating supply and demand for the Securities, there &ssurance that their value will
correlate with movements of the Underlying Reference which may be specified in the applicable Final Terms. For
these reasons, among others, it may not be possible to purchase or liquidate securities in a portfpliced the

used to calculate the value of any relevant Underlying Reference.

The Issuer and/or any of its respective Affiliates or agents may from time to time hedge the relevant Issuer's
obligations under Securities (and under other instruments and OT@aterigsued by or entered into from time

to time by the relevant Issuer and/or any of its respective Affiliates or agents relating to such securities) by taking
positions, directly or indirectly, in the relevant Underlying Reference. Although the relegart has no reason

to believe that such hedging activities will have a material impact on the price of any relevant Underlying
Reference, there can be no assurance that such hedging activities will not adversely affect the value of the

Securities.
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Bull and Bear Securities

Bull Certificates and Bear Certificates (together, tBeill'and Bear Securities or "Single Final Payout-

Leverage Factor Securitie¥) are designed for very sheigrm trading or intraday trading and are not intended

for buy-to-hold investing. The percentage change in value of the Securities over one day will be the Leverage
Factor which is a constant factor for each Security multiplied by the daily performance of the relevant Underlying
Reference measured as the percentage change wdftience price from one day to the next day adjusted by the
applicable Financing Component (which includes a Fee, an Interest Margin and Hedging Costs and may be
positive or negative depending on, amongst other things, prevailing interest rates).eBifitafes aim to

produce a performance equal to the Leverage Factor (as specified in the applicable Final Terms) multiplied by the
performance of the relevant Underlying Reference whereas Bear Certificates aim to produce a performance equal
to the Leverge Factor times the inverse performance of the relevant Underlying Reference. However, because
the performance of the Securities over any period longer than one day will be derived from the compounded daily
performance of the relevant Underlying Referedoeing that period, such Security's performance may differ
significantly to the overall performance of the Underlying Reference over that same period. Accordingly,
compared to a security that measures change in value of the Underlying Reference betvdegestwiull and

Bear Securities may have significantly different outcomes depending on the number and direction of changes in
the daily value of the Underlying Reference over such period and the order in which such changes occur. Bull and
Bear Securitiesre therefore described as "paipendent” financial instruments. The potential for divergence
between the Performance of the Bull and Bear Securities and the performance of the Underlying Reference over
the same period of time will increase as such pnecomes longer and will be most marked in periods when the
value of the Underlying Reference is volatile. Consequently, Bull or Bear Securities are only suitable-for intra

day trading or very short investment periods.

If "Maturity Extension" is specifiedis applicable in the applicable Final Terms, the Issuer may elect to either
postpone the Settlement Date of the Bull or Bear Securities or convert the Bull or Bear Securities, as applicable,
into Open End Certificates. Unless a Securityholder exercisexpiion to request the Issuer to early settle the
Securities, the risks of investing in Bull and Bear Securities described above may increase. If the Bull or Bear
Securities are converted into Open End Certificates, the risks described under "Certalar@imss Associated

with Open End Certificates and OET Certificates" will apply. If a Securityholder exercises its option to request
the Issuer to early settle the Securities, such Securityholder may receive less than their original investment, as the
Optional Settlement Amount will be calculated based on the performance of the Bull and Bear Securities, as

described above, as of the Optional Settlement Valuation Date.

If "Reverse Split" is specified as applicable in the applicable Final Terms and ad8pditsEvent occurs, the

Issuer may, at its option, elect that the Certificates be consolidated and cancel the Certificates held by
Securityolders and, in lieu thereof, deliver to Securityolders a reduced number of Bull or Bear Securities of a new
series.The new series of Certificates issued by the Issuer will have identical terms to the original Bull or Bear
Securities, save that the value of the Bull or Bear Securities will be consolidated to reflect the economic effect of
reducing the number of Bull @ear Securities in issue, as determined by the Calculation Agent acting in good
faith and in a commercially reasonable manner. If required, the Issuer will also pay to Securityolders a cash
adjustment amount calculated by the Calculation Agent to rdéfiectconomic effect of reducing the number of

Bull or Bear Securities in issue, as determined by the Calculation Agent acting in good faith and in a
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commercially reasonable manner. Upon receiving notice of a reverse split, a Securityolder may exeptise its
to request the Issuer to eadgttlethe Securities, in which case, such Securityolder may receive less than their
original investment, as the Optional Settlement Amount will be calculated based on the performance of the Bull

and Bear Securitiessalescribed above, as of the Optional Settlement Valuation Date.

The terms of the Securities contain no negative pledge, and the Issuer is not prohibited from incurring additional
debt.

There is no negative pledge in respect of the Securities and the AadhConditions of the Securities place no
restrictions on the incurrence by the Issuer or the Guarantor (if applicable) of additional obligations thatirank
passuwith, or senior to, the Securities. In addition, the Issuer or the Guarantor (ifa@pe)iecnay pledge assets

to secure other notes or debt instruments without granting an equivalent pledge or security interest and status to

the Securities.
There are no events of default under the Securities

The Terms and Conditions of the Securities doinclude events of default allowing for the acceleration of the
Securities if certain events occur. Accordingly, if the Issuer or the Guarantor (if applicable) fail to meet any
obligations under the Securities, Securityholders will not be able to aateetbe payment of amounts under the
Securities. Upon a payment default, the sole remedy available to holders of such Securities for recovery of
amounts owing in respect of any payment on such Securities will be the institution of proceedings to esfforce su
payment. Notwithstanding the foregoing, the Issuer or the Guarantor (if applicable) will not, by virtue of the
institution of any such proceedings, be obliged to pay any sum or sums sooner than the same would otherwise

have been payable by it.
Limited Exposure to Underlying Reference

The Securities may provide for the application to the relevant Underlying Reference of a component weight, in
order to increase or decrease the percentage of each Underlying Reference used to determine the amounts payable

or deliverable to investors. Tlmwmponent weightnay be lower than 100 per cent.

In such case, the amounts payable or deliverable to investors will be reduced and, therefore, will contribute to the
yield of the Securities only to such reduced extent. Thimpeance of the relevant Underlying Reference(s) will,

therefore, impact the yield of the Securities only to a limited extent.

If the applicable Final Terms provide that the exposure of the relevant Securities to one or more Underlying
References is limid or capped at a certain level or amount, the relevant Securities will not benefit from any

upside in the value of any such Underlying References beyond such limit or cap.
Expensesnd Taxation

A holder of Securities must pay all Expenses relating to such Securities. As used in the Conditions, Expenses
means all taxes, duties and/or expenses, including any applicable depository charges, transaction or exercise
charges, sale commissions, stampydatamp duty reserve tax, issue, registration, securities transfer and/or other

taxes or duties arising from the exercise and settlement of such Securities and/or the delivery or transfer of the
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Entitlement (as applicable) pursuant to the terms of suctirties as more fully set out in ConditionBxpenses

and Taxatiof of the Terms and Conditions of the Securities.

The Issuer shall not be liable for or otherwise obliged to pay any tax, duty, withholding or other payment which
may arise as a result die ownership, transfer, exercise or enforcement of any Security by any person and all
payments made by the relevant Issuer shall be made subject to any such tax, duty, withholding or other payment

which may be required to be made, paid, withheld or deduct
Other taxation considerations

It is not possible to predict whether the taxation regime applicable to Securities on the date of purchase or
subscription will be amended during the term of the Securities. If such amendments are made, the taxation regime
applicable to the Securities may differ substantially from the taxation regime in existence on the date of purchase

or subscription of the Securities.
Change of Law

The Terms and Conditions are based on English law or Italian law, as the case mayfbet, &s at the date of

this Base Prospectus, except for the status provisions applicable to the Securities and the contractual recognition
of bailin powers provisions, and any non contractual obligations arising out of or in connection with such
provisions, which shall be governed by, and construed in accordance with, Italian law (if the Securities are issued
by Mediobanca) or Luxembourg law (if the Securities are issued by Mediobanca International), as applicable. No
assurance can be given as to the ichjgd any possible judicial decision or change to an administrative practice

or change to English law or Italian and/or Luxembourg law, as applicable, after the date of this Base Prospectus

and any such change could materially adversely impact the vatugy &ecurities affected by it.
Proceduresf clearing systems

Unless otherwise provided in the Final Terms, Securities issued under the Programme may be represented by one
or more Global Securities and such Global Securities will be deposited with a codemositary for Euroclear

and/or Clearstream, Luxembourg. Except in the circumstances described in the relevant Global Security,
investors will not be entitled to receive definitive Securities. Euroclear and/or Clearstream, Luxembourg and/or
any other ravant clearing system provided in the Final Terms will maintain records of the beneficial interests in
the Global Securities. While the Securities are represented by one or more Global Securities, investors will be
able to trade their beneficial interestsly through Euroclear and/or Clearstream, Luxembourg and/or any other
relevant clearing system. While the Securities are represented by one or more Global Securities the relevant
Issuer will discharge its payment obligations under the Securities by na&ymgents to the common depositary

for Euroclear and/or Clearstream, Luxembourg and/or any other relevant clearing system for distribution to their
account holders. A holder of a beneficial interest in a Global Security must rely on the proceduresle&iEuroc
and/or Clearstream, Luxembourg and/or any other relevant clearing system to receive payments under the
relevant Securities. The Issuer has no responsibility or liability for the records relating to, or payments made in
respect of, beneficial intereststhe Global Securities. Holders of beneficial interests in the Global Securities will

not have a direct right to vote in respect of the relevant Securities. Instead, such holders will be permitted to act
only to the extent that they are enabled by Elearcand/or Clearstream, Luxembourg and/or any other relevant
clearing system to appoint appropriate proxies.
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Italian Dematerialised Securities issued under the Programme will be in dematerialised form and evidenced at any
time through book entries pursuato the relevant provisions of Italian legislative decree no. 58/1998, as
amended and integrated by subsequent implementing provisions, and in accordance with CONSOB and Bank of
Italy Joined Regulation dated 22 February 2008, as amended and integrasedbseguent implementing
provisions. In no circumstance would physical documents of title be issued in respect of the Italian
Dematerialised Securities. While the Italian Dematerialised Securities are represented by book entries, investors
will be able to tade their beneficial interests only through Monte Titoli S.p.AMdfite Titoli") and the
authorised financial intermediaries holding accounts on behalf of their customers with Monte Titoli. As the Italian
Dematerialised Securities are held in demateddli®rm with Monte Titoli, investors will have to rely on the
procedures of Monte Titoli and the financial intermediaries authorised to hold accounts therewith, for transfer,

payment and communication with the relevant Issuer or Guarantor (if any).
Termindion of Securities in the Event of Illegality or Impracticability

If the relevant Issuer determines that the performance of its obligations under the Securities or that any
arrangements made to hedge the relevant Issuer's obligations under the Seauetirscbme (i) illegal in whole

or in part for any reason, or (ii) by reason dfoece majeureevent (such as an act of God, fire, flood, severe
weather conditions, or a labour dispute or shortage) or an act of state occurring after the Trade Daiégds spe

in the applicable Final Terms), impossible or impracticable the relevant Issuer may settle the Securities.

If the relevant Issuer settles the Securities pursuant to an illegality then the relevant Issuer will, if and to the
extent permitted by applible law, pay an amount to each Securityholder in respect of each Security held by such
holder, which amount shall be equal to the fair market value of a Security, notwithstanding such illegality less,
unless Unwind Costs are specified as not applicabtbd applicable Final Terms, the cost to the relevant Issuer
and/or any of its Affiliates or agents of unwinding any underlying related hedging arrangements (including any
cost of funding in respect of such hedging arrangements), all as determined@gldhkation Agent acting in

good faith and in a commercially reasonable manner.

If the relevant Issuer settles the Securities by reasorfayta majeureevent or an act of state, then the relevant
Issuer will, if and to the extent permitted by appliealaw, pay an amount to each Securityholder in respect of
each Security held by such holder, which amount shall be equal to the fair market value of a Security, taking into
account the applicablforce majeureevent or act of state, as the case may bs, lasdess Unwind Costs are
specified as not applicable in the applicable Final Terms, the cost to the relevant Issuer and/or any of its Affiliates
or agents of unwinding any underlying related hedging arrangements (including any cost of funding irofespect
such hedging arrangements), all as determined by the Calculation Agemg§ in good faith and in a

commercially reasonable manner

In the cases described above, the amount paid by Issuer to the Securityholders may be less than the subscription

or purchase price of the Securities and may in certain circumstances be zero.
Postissuance Information

Save as set out in the applicable Final Terms, the relevant Issuer will not providespaste information in
relation to the Underlying Reference. lack an event, investors will not be entitled to obtain such information
from the relevant Issuer.
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The remuneration rate payable on the Securities or the amount payable or deliverable on settlement of the

Securities may in certain circumstances be changeithgl the life of the Securities

If Coupon Switch Election or Automatic Coupon Switch is specified in the applicable Final Terms, the
remuneration rate payable may be switched from one rate or amount to another in the Issuer's discretion (in the
case of Capon Switch Election) or following the occurrence of an Automatic Coupon Switch Event (in the case
of an Automatic Coupon Switch). If Payout Switch Election or Automatic Payout Switch is specified in the
applicable Final Terms, the amount payable or dedivie on settlement may be switched from one amount
payable or deliverable to another in the Issuer's discretion (in the case of Payout Switch Election) or following the
occurrence of an Automatic Payout Switch Event (in the case of an Automatic Paytuin) S&8 a consequence

of the exercise of a Coupon Switch Election or Payout Switch Election or the occurrence of an Automatic
Coupon Switch Event or Automatic Payout Switch Event, the Underlying Reference may be changed. As the
payout on such Securitiesajmbe switched during the life of the Securities investors may receive a return which
differs from, and may be significantly less than, that which they expected to receive or they may receive no

return.
Impossibility to know the amount of the Securitiesiioulation on the date of issue

The Securities may be issued and withheld by the relevant Issuer for the progressive sale on the market in
accordance with investorsdéd demand. I'n this context ar
moment of subscription or purchase how much of the issued Securities effectively are publicly traded with the
consequence that the amount in circulation could be meagre and may not guarantee successively adequate

liquidity in the Securities.
Issue ofsubseganttranche

In the event the relevant Issuer decides to issue further Securities having the same terms and conditions as already
existing Securities (or in all respects except for the issue price per Security indicated in the applicable Final
Terms (the'lssue Price), the Issue Date and/or the first payment of remuneration (if any)) and so that the further
Securities shall be consolidated and form a single series with the original Securities, the greater amount of
Securities in circulation could lead toegter liquidity in the secondary market with a consequent negative impact

on the price of the relevant Securities.
Physical Delivery Requirements and Settlement Risk

In order to receive the Entitlement in respect of a Physical Delivery Security, the bbkleh Security (acting

through the relevant Monte Titoli Accountholder, in case of Italian Dematerialised Securities) must (1) deliver or
send by authenticated swift message (confirmed in writing) to Euroclear or Clearstream, Luxembourg or any
other rdevant clearing system (as the case may be), with a copy to the relevant Issuer and the Fiscal Agent or the
Italian Paying Agent (in case of Italian Dematerialised Securities) a duly completed Physical Delivery
Confirmation Notice on or prior to the relewatime on the Exercise Date (in the case of a Physical Delivery
Certificate) and (2) pay the relevant Expenses, together with any other amounts payable. In case of failure to do
so the Issuer shall have no obligation to make delivery of the Entitlemesdgpact of such Security unless and

until a duly completed Physical Delivery Confirmation Notice is delivered as provided in the terms and
conditions. If the duly completed Physical Delivery Confirmation Notice is delivered after 10.00 a.m. (Brussels or
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Luxembourg time, as the case may be) on the Exercise Date, delivery of such Entitlement shall be made as soon
as possible thereafter but not earlier than the Settlement Date. For the avoidance of doubt, the relevant holder of a
Certificate shall not be etied to any additional or further payment by reason of the delivery of the Entitlement

in respect of such Certificate occurring after the Settlement Date as a result of such Physical Delivery
Confirmation Notice being delivered after 10.00 a.m. (Brusselsugembourg time, as the case may be) on the

Exercise Date.
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In connection with the exercise of Physical Delivery Certificates, unless otherwise indicated in the applicable
Final Terms, the Calculation Agent may determine that a Settlement Disruptiondeyérapplicable, a Failure
to Deliver due to llliquidity is subsisting. Any such determination may affect the value of the Securities and/or

may delay settlement and/or lead to cash settlement rather than physical settlement in respect of the Securitie

In relation to Physical Delivery Securities, under the Guarantee, the Guarantor has the right at all times to elect
not to deliver or procure delivery of the Entitlement to the holders of Physical Delivery Securities, but in lieu
thereof to pay ammount in cash equal to the Guaranteed Cash Settlement Amount specified in the applicable
Final Terms or determined bt the Calculation Agent in accordance with the Terms and Conditions. Such cash
payment will constitute a complete discharge of the Guaragte o bl i gati ons i n relation

Securities.
The Barrier Level, Bonus Level and/or Cap Level may not be known until after the Issue Date

In certain circumstances in respect of SFP Payouts, the Barrier Level, Bonus Level and/evelapay not be

known at the issue date of the Securities. In these circumstances, the Final Terms will specify that the Barrier
Level, Bonus Level and/or Cap Level, as applicable, will be the product of a specified percentage and the Closing
Level, Closhg Price, Italian Securities Reference Price, Relevant Price or Settlement Price, as applicable, of the
Underlying Reference on the Strike Date (rounded upwards or downwards as determined by the Calculation
Agent acting in good faith and in a commerciatyasonable manner). Following the Strike Date, the Issuer will
give notice of the actual Barrier Level, Bonus Level and/or Cap Level, as applicable, applicable to the Securities.
Prospective investors should review the Final Terms together with the itfonnt@ntained in the notice in

order to ascertain the Barrier Level, Bonus Level and/or Cap Level which will apply to the Securities.
Risks Relating to Automatic Early Settlement of the Securities

In the case of Securities that include an Automatic Eaélflement feature, the longer the time remaining until
the scheduled settlement date of the Securities, the higher the probability that an Automatic Early Settlement

Event will occur.

In the event that the relevant level, value or price of the UnderRafgrence approaches the level that triggers

the Automatic Early Settlement Event, the Securityholder may not be able to sell the Securities in the secondary
market before the occurrence of the Automatic Early Settlement Event (seePalssible Illiquidty of the
Securities in the Secondary Markabove). If the Underlying Reference is listed on a different exchange to that

on which the Securities are listed, the Automatic Early Settlement Event may occur outside the normal trading
hours of the exchangen which the Securities are listed. In this case, the Securityholder may not have an

opportunity to sell the Securities in the secondary market before the Automatic Early Settlement Event occurs.
Risk of Loss Following Automatic Early Settlement of therBess

In the case of Securities that include an Automatic Early Settlement feature, if the relevant level, value or price of
the Underlying Reference(s) reaches the level that triggers the Automatic Early Settlement Event, the product will
automatically settled before the scheduled settlement date. Depending on the applicable payout, the

Securityholder may lose some or all of their investment in the Securities.

Gap Risk

49



Securityholders will be exposed to the gap risk associated with the relevant lawelpvprice of the Underlying
Reference(s), whereby the relevant level, value or price of one or more Underlying Reference may change
suddenly and significantly during the trading day or at the opening of the market. Such change may be positive or

negatie.

The price of the Securities may include a premium, which includes the cost to the Issuer or its Affiliates of
unwinding its hedging positions in relation to the Securities on early settlement of the Securities. The calculation
of the premium charged tBecurityholders is based on the gap risk associated with the relevant level, value or
price of the Underlying Reference(s). The Securityholder will not receive a refund of this premium if an

Automatic Early Settlement Event occurs.

The regulation and refon of "benchmarks" may adversely affect the value of Securities linked to or referencing

such "benchmarks"

The London InteBank Offered Rate (IBOR "), the Euro Interbank Offered RateEURIBOR") are, and other

types of indices, including (but not limitetb) indices comprised of interest rates, equities, commodities,
commodity indices, exchange traded products, foreign exchange rates, funds and combinations of any of the
preceding types of indices which may be deemed to be "benchmarks", which haveebeahjelt of recent
national, international and other regulatory guidance and proposals for reform. Some of these reforms are already

effective whilst others are still to be implemented.

Key international regulatory initiatives relating to the reform efhdhmarks include 10SCQO's Principles for
Financial Benchmarks2 (theOSCO Principles’) and Regulation (EU) 2016/1011 of the European Parliament

and of the Council of 8 June 2016 on indices used as benchmarks in financial instruments and financial contract
or to measure the performance of investment funds and amending Directive 2008/48/EC and 2014/17/EC and
Regulation (EU) No 596/2014 (theB&nchmarks Regulatioy). The I0SCO Principles aim to create an
overarching framework of principles for benchmarksb® used in financial markets, specifically covering
(among other things) governance and accountability as well as the quality, integrity and transparency of
benchmark design, determination and methodologies. A review published by IOSCO in February 2@&15 of
status of the voluntary market adoption of the IOSCO Principles noted that there has been significant but mixed
progress on implementation of IOSCO Principles but that as the benchmarks industry is in a state of change,

further steps may need to bed¢alkby IOSCO in the future.

The Benchmarks Regulation was published in the Official Journal of the EU on 29 June 2016 and has mostly
applied since 1 January 2018 with the exception of certain transitional provisions (mainly on critical benchmarks)
that apfied from 30 June 2016. The Benchmarks Regulation applies to the provision of benchmarks, the
contribution of input data to a benchmark and the use of a benchmark within the European Union and among
other things, (i) requires benchmark administrators t@uitborised or registered (or, if noBEU-based, to be

subject to an equivalent regime or otherwise recognised or endorsed) and to comply with extensive requirements
in relation to the administration of "benchmarks" and (ii) prevents certain uses by EtViseg entities of
"benchmarks" of administrators that are not authorised/registered (or,-EWdmsed, deemed equivalent or
recognised or endorsed). The scope of the Benchmarks Regulation is wide and, in additicalléal Saritical

benchmark" indies, such as EURIBOR, applies to many other indices (including "proprietary" indices or,
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potentially, baskets, portfolios or strategies) where used to determine the amount payable under or the value or
performance of certain financial instruments for whichequest for admission to trading on a trading venue has
been made, or which are traded on a trading venue (EU regulated market, EU multilateral trading facility
("MTF"), EU organised trading facility OTF")) or via a systematic internaliser or to measthe performance

of certain investment funds with the purpose of tracking the return or defining the asset allocation or computing
the performance fees. Different types of benchmark (critical benchmarks, significant benchmasdkgnificant
benchmarksand interest rate benchmarks, commodity benchmarks, regulated data benchmarks) are subject to

some variations to take into account their characterisation.

The Benchmarks Regulation could have a material impact on any Securities for which a requesistomto
trading on a trading venue has been made, or which are traded on a trading venue or via a "systematic
internaliser" linked to, referencing or otherwise dependent (in whole or in part) upon a "benchmark” for

Benchmarks Regulation purposes, indghggdin any of the following circumstances:

1 subject to any applicable transitional provisions, an index which is a "benchmark” may not be used by a
supervised entity in certain ways if its administrator, or the benchmark (in the case of benchmarks
providedby administrators located outside of the EU), is not entered in or is removed from ESMA's
register of Benchmarks Regulation approved administrators/benchmarks (for example, if the
administrator does not obtain or retain authorisation or registration timel@enchmarks Regulation,
or, if based in a no&U jurisdiction, the administrator does not obtain or retain recognition or
endorsement and the administrator/benchmark does not benefit from equivalence);

1 the methodology or other terms of the "benchmarilild be changed in order to comply with the
requirements of the Benchmarks Regulation; and

91 the fallback provisions specified in the terms of the Securities may apply or, if Administrator/Benchmark
Event is specified in the applicable Final Terms as gioBal Additional Disruption Event, the
Calculation Agent may amend the terms of the Securities in the event a benchmark materially changes or
ceases to be provided in order to comply with the provisions of the Benchmarks Regulation (see

"Administrator/Benxchmark Event" below).

Any of the above changes or any other consequential changes to any benchmark as a result of international,
national or other reforms, initiatives or investigations or the general increased regulatory scrutiny of
"benchmarks", coulgotentially have a material adverse effect on the relevant benchmark or have other

unforeseen consequences, including, without limitation, that such changes could:

9 affect the level of the published rate or the level of the benchmark, which may havdetiieoéf
reducing, increasing or otherwise affecting the volatility of the published rate or level;

1 increase the costs and risks of administering or otherwise participating in the setting of a "benchmark"

and complying with such regulations or requiremgnts

discourage market participants from continuing to administer or contribute to certain "benchmarks";

trigger changes in the rules or methodologies used in certain "benchmarks";

lead to the disappearance of certain "benchmarks" (or certain currentgesrsrof benchmarks); or

= =4 =4 =4

have other adverse effects or unforeseen consequences.
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Any such consequences could have a material adverse effect on the value of and return on any Securities and/or
could lead to the Securities being-ldged, adjusted, redeemed early following the occurrence of an
Administrator/Benchmark Event, subject tdsatetionary valuation by the Calculation Agent or otherwise

impacted, depending on the particular "benchmark" and the applicable terms of the Securities.

A benchmark licence may also be required for the issuance or calculation of amounts payable yinder an
Securities referencing a benchmark. To the extent any such licence is not obtained or retained, it may not be
possible for the Securities to reference the benchmark and the Securities may be adjusted or redeemed early or

otherwise impacted depending & tparticular "benchmark" and the applicable terms of the Securities.

Investors should consult their own independent advisers and make their own assessment about the potential risks
imposed by benchmark reforms and investigations, in making any investtaeision with respect to any

Securities linked to or referencing a "benchmark®".
Administrator/Benchmark Event

If specified as an Optional Additional Disruption Event in the applicable Final Terms, the occurrence of an
Administrator/Benchmark Event may tk#o early settlement or adjustment of the Securities, which may include
selecting one or more successor benchmarks and making related adjustments to the Securities, including, if
applicable to reflect increased costs. An Administrator/Benchmark Eventansgy if any of the following
circumstances occurs or will occur: (1) a benchmark is materially changed or permanently cancelled, or (2) (i) the
relevant authorisation, registration, recognition, endorsement, equivalence decision or approval in réspect of
benchmark or the administrator or sponsor of the benchmark is not obtained, (ii) an application for authorisation,
registration, recognition, endorsement, equivalence decision, approval or inclusion in any official register is
rejected or (iii) any atmorisation, registration, recognition, endorsement, equivalence decision or approval is

suspended or inclusion in any official register is withdrawn.
Futurediscontinuance of LIBOR or EURIBOR may adversely affect the value of the Securities

On 27 July 207, the Chief Executive of the United Kingdom Financial Conduct Authority, which regulates
LIBOR, announced that it does not intend to continue to persuade, or use its powers to compel, panel banks to
submit rates for the calculation of LIBOR to th@ministrator of LIBOR after 2021. The announcenirdicates

that the continuation of LIBOR on the current basis is not guaranteed after 202hottpisssible topredict

whether, and to what extent, panel banks will continue to provide LIBOR subnsigsidheadministrator of

LIBOR going forwards. This may cause LIBOR to perform differently than it did in theapasmay have other

consequences which cannot be predicted.

Specifically, the sustainability of LIBOR has been questioned as a result @b#ence of relevant active
underlying markets and possible disincentives (including possibly as a result of benchmark reforms) for market
participants to continue contributing to such benchmarks. On 27 July 2017, and in a subsequent speech by its
Chief Exesutive on 12 July 2018, the UK Financial Conduct Authority ("FCA") confirmed that it will no longer
persuade or compel banks to submit rates for the calculation of the LIBOR benchmark after 20ECAthe "
Announcements). The FCA Announcements indicatedaththe continuation of LIBOR on the current basis

cannot and will not be guaranteed after 2021.
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Separate workstreams are also underway in Europe to reform EURIBOR using a hybrid methodology and to
provide a fallback by reference to a euro fisde rate (Bsed on a euro overnight riflee rate as adjusted by a
methodology to create a term rate). On 13 September 2018, the working group on ediree riskes
recommended Euro Shedrm Rate (ESTR") as the new risk free rate. ESTR has been published byGise

starting from October 2019. In addition, on 21 January 2019, the euro riglafes@orking group published a set

of guiding principles for fallback provisions in new euro denominated cash products (including bonds). The
guiding principles indicateamong other things, that continuing to reference EURIBOR in relevant contracts may
increase the risk to the euro area financial system. Investors should be aware that, if LIBOR or EURIBOR were
discontinued or otherwise unavailable, the rate of interesh@rSecurities will be determined for the relevant
period by the falback provisions applicable to the Securities. Depending on the manner in which the LIBOR or
EURIBOR rate is to be determined under the Terms and Conditions, this may in certain cimcamsiabe

reliant upon the provision by reference banks of offered quotations for the LIBOR or EURIBOR rate which,
depending on market circumstances, may not be available at the relevant time or (ii) result in the effective
application of a fixed rate kad on the rate which applied in the previous period when LIBOR or EURIBOR was
available. Any of the foregoing could have an adverse effect on the value or liquidity of, and return on, the

Securities.

If LIBOR, EURIBOR or any other benchmark is discontihuthe applicable floating remuneration rate or

Underlying Interest Rate may be changed in ways that may be adverse to Holders of such Securities

In respect of Securities linked to an Underlying Interest Rate or Securities which pay a floating rate of interest, if
the Issuer or the Calculation Agent determines at any time that the relevant reference rate has been discontinued,
the Calculation Agentvill use, as a substitute for the relevant reference rate, the alternative reference rate
selected by the central bank, reserve bank, monetary authority or any similar institution in the jurisdiction of the
currency of the relevant rate that is consisteitih industry accepted standards. If the Calculation Agent notifies

the Issuer that it is unable to determine such an alternative reference rate, the Calculation Agent will appoint a
determination agent (which may be the Issuer, the Guarantor (if applicablbn affiliate of the Issuer, the
Guarantor (if applicable) or the Calculation Agent) who will determine a replacement reference rate, as well as
any required changes to the business day convention, the definition of business day, the interesatiatermin
date, the day count fraction and any method for calculating the replacement rate including any adjustment
required to make such replacement reference rate comparable to the relevant reference rate. Such replacement
reference rate will (in the absenoé manifest error) be final and binding, and will apply to the relevant
Securities. The replacement rate may perform differently from the discontinued reference rate. For example, there
are currently proposals to replace LIBOR (which generally has a ¢érome, three or six months) with an
overnight rate. Similarly, proposals have been made to use a rate on highly rated government obligations to
replace LIBOR, which is currently based on interbank lending rates and carries an implicit element oBkredit ri

in the banking sector. These and other changes could significantly affect the performance of an alternative rate
compared to the historical and expected performance of LIBOR. There can be no assurance that any adjustment
applied to any Securities wildaquately compensate for this impact. This could in turn impact the rate of interest

on and trading value of the affected Securities. If the Calculation Agent or the determination agent is unable to
determine an appropriate replacement reference ratethibarlevant rate of interest for the affected Securities

will not be changed. The terms of the Securities provide that, if it is not possible to determine a value for a given
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reference rate, the relevant reference rate on such Securities will be thedieble rate plus or minus, as
indicated in the applicable Final Terms, the margin, if any, effectively converting such Securities into fixed rate
obligations. The conditions also provide for other fallbacks, such as consulting reference banks for rate
guotations, which may not be possible if the reference banks decline to provide such quotations for a sustained
period of time (or at all). It is possible that, if a reference rate is discontinued, a clear successor rate will not be
established in the maek for some time. Accordingly, the terms of the Securities provide as an ultimate fallback
that, following the designation of a replacement rate, if the Calculation Agent or the determination agent
appointed by the Calculation Agent considers that suclacgement reference rate is no longer substantially
comparable to the original reference rate or does not constitute an industry accepted successor rate, the
Calculation Agent will appoint or rappoint a determination agent (which may or may not be the satity as

the original determination agent) for the purposes of confirming the replacement reference rate or determining a
substitute replacement reference rate (despite the continued existence of the initial replacement reference rate).
Any such substitte replacement reference rate, once designated pursuant to the Conditions, will apply to the
affected Securities. This could impact the relevant rate of interest in respect of the Securities and the trading value
of the affected Securities. In additiomyaHolders of such Securities that enter into hedging instruments based on
the original replacement reference rate may find their hedges to be ineffective, and they may incur costs replacing

such hedges with instruments tied to the new replacement redenaac

USD LIBOR may be discontinued or reformed, which may adversely affect the value of and return on the

Securities

USD LIBOR is deemedo be a "benchmark"andis the subjectof ongoing nationaland internationalregulatory
sautiny ard reform. Same of thesereforms are alread effective, while othersare still to be implementedor
formulated. Thesereforms may causeUSD LIBOR to perform differently than it performed in the pastor to
be discontinued entirely and may have other consequencethat cannotbe gedicted. Any such consequences
could adversey affect the value of and return on any Securitiesthat refer, or are linked, to USD LIBOR to

calculate payments due on those Securities.

Any of the international,national or other proposalsfor reform or the generalincreasedregulatory scrutiny
of "benchmarks'tould increasethe costsandrisks of administeringor othemwise participatingin the seting of a
"bendimark” and complying with any suchregulationsor requiranents. Such factors may have the effect of
discouraging market participantsfrom continuing to administer or contributeto certain "benchmarks" trigger
changesin the rules or methodologiesused in certain "benchmarks"or lead to the discontinuance or

unavailability of quotes of certalftbenchmarks, including USD LIBOR.

If USD LIBOR is discontinued or is no longer quoted, for the purpose of determining a Rate or an AES Rate, an
alternative rate will be substituted for USD LIBOR as described in the Security Condition 22%@)L(1BOR
replacement The alternative rate may result in a return on the Securities that is lower than or that does not
otherwise correlate over time with the return that would have been realised if USD LIBOR was available in its

current form.

Remuneration orSecurities linked to USD LIBOR will be calculated using a LIBOR Benchmark Replacement

selected by the Issuer or its designee if a LIBOR BemdhTransition Event occurs
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As described in detail in th®ecurity Condition 22(m)YSD LIBOR replacementif the Securities are linked to
USD LIBOR and during the term of th8ecurities, thelssuer or its designedetermines that a LIBOR
Benchmark Transition Event and its related LIBOR Benchmark Replacement Date have owsithrrespect to

USD LIBOR, thelssuer orits designeen its solediscretian will selecta LIBOR Benchmark Replacemat to be
substituted for USD LIBOR in accordanagth the benchmark transition provisions. The LIBOR Benchmark
Replacementvill include a spreadadjustment and technical, administrative or operational changes described in
the benchmark transition provisiomsay be made to he terms of the Securities if théssuer or its designee

detemines in its sole discretion they are required.

The interests of théssuer or its designea making the determinations described above may be adverse to the
Securityholderé interests. The selection of a LI BOR
Issuer or its designei@ connection wit implementing a LIBOR Benchmark Replacement with respethdo
Securities, could adversely affect the ratan ard value of the Secrities. Further, there is w assurance that the
characteristics of any LIBOR Benchmark Replacement will be similar to USD LIBOR or that any LIBOR

Benchmark Replacement will produce the economic equivalent of USD LIBOR.

The Secured Overnight Financing Rate ("SOFR") is a relatively maxket index and as the relatetdarket

continues to develop, themgy be an adverse effect on the return on or value of the Securities

Under the bencimark transiton provisions, if a LIBOR Benclmark Transition Event and its related LIBOR
BenchmarkReplaement Date occur with respect to USD LIBOR, then an alternative rate based on SOFR (if it
can be determined as of the LIBOR Benchmark Replacement Date, and assuming no interpolated benchmark is
available) will be substituted for USD LIBOR for all purposdsthe Securitie (unless a LIBOR Benchmark
Transition Event and its related LIBOR Benchmark Replacement Date also occur with respect to the LIBOR
Bendmark Replacaments that are Ihked to SOR, in which case the névavailable LIBOR Bencimark
Replacement will be used). As used in this risk factor, SRHinked Securities indicate Securities at any time
when the applicable LIBOR Benchmark Replacement is base®BR.SThe LIBOR Benchmark Replacements
specified in the benchmiatransition provisions includ€erm SOFR, a favard-looking term rate which will be

based on the Secured Overnight Financing Rate. Term Si©®F&urrently being developed under the
sponsorshipof FederalReserveBank of New York (the NY Federal Resewne), ard there isno assirance hat

the develompent of Tem SOFR will be conpleted. Ifa LIBOR Benchmark Transitiln Event and its relatd

LIBOR Benchmark Replaement Date occuwith respect tdJSD LIBOR ar, at hat time, aform of Term SOFR

has not leen selected or recommended by the Fedeesleve Board, the NY Faleral Reseve, a mmmittee

thered or successor hereto, then the neiavailable LIBOR Benchmark Replacement under the benchmark
transition provisions will besubstituted for USD LIBOR for all purposes of all subsequksteérminations all
subsequent determinations (unless a LIBB&hchnark Transition Event and its related LIBOR Benchmark

Replacemenbate occur with respectto that nextavailable LIBOR Benchmark Replacement).

These relacament rates ad adjustments may be selected roformulated ly (i) the Relevant Governmental Body

(such as the Alternative Reference Rates Committee of the NY Federal Reserve), (ii) the International Swaps and
Derivatives Association, Inc., or (iii) in certain circumstanctt® Issuer orits designee In addition, the
benchmarktransition provisions expresslyauthaize the Issuer or its designe® make LIBOR Benchmark

Replacement Conforming Changeih respect to, among other things, the timing &neduency of determining
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rates and making payments of interest. The applicationldB&®R Benchmark Replacement and Benchmark
Replacement Adjustment, and any implementation of LIBOR Benchmark ReplacemenConforming Changes,

could result in adverse conseqiencesto the return on and value of the SecuritiesFurther,thereis no asurance

that the chaactaistics d any LIBOR Benchmark Replacaent will be smilar to the the-current LIBOR
Benchmark that it is replacing, or that any LIBOR Benchmark Replacement will produce the economic

equivalent of the thenurrent LIBOR Benchmark that it is replacing.

The NY Federal Reserve began to publish SOFR in April 2018. Although the NY Federal Reserve lbegialso
publi shing historical indicative SOFRgoing bad to 2014, such pre-publication historical data inherently involves
assumptions, estimates and appmedions. The potential investor should not rely on any historical changes or
trends in SOFR as an indicator of the future performance of SOFR. Since the initial publication of SOFR, daily
changes in the rate have) occasion, been more volatile than daihyanges in congrable benchmark or market
rates. As a result, the return on and value of B@OfRked Securities may fluctuate more thegcurities that are

linked to less volatile rates.

Also, since SOFR is a relatively new market index, SOFRIlinked Securities likely will have no
establshed trading market, and an establiied trading market may never devebp or may not be very liquid.
Market terms for securitiesindexedto SOFR, such as the sprea over SOFR, may evolve over time, ard
trading prices of the searities may be lower than those of laterissued SOFRIinked securities as a
result. Similarly, if SOFR does not prove to be widely used in securitieslike the Securities,the trading
price of the Securitiesmay be lower thanthoseof securitieslinked to ratesthatare more widely used. Searities
indexed to SORR may not be able to be sold or may not be able to besold at prices that will provide a yield
comparable to similar investents that have a developed secondary market, and ntaysequently suffer

from increased pricing volatility and market risk.

The NY Federal Reserve notes on its publication page for SOFR that use of SOFR is subject to important
limitations, indemnification obligations and disclaimergluging that the NY Federdkeseve may alter the
methods of calculation, publication schedule, rate revision practices or availability of SOFR at any time
without notice. There can be no guaranteethat SOFR will not be discontinued or fundamentally altérie a
manner that is materially adverse to you. If the manner in which SOFR is calculated is changed or if SOFR is

discontinued, that change or discontinuance may adverselty affect the return on and value of thes.Securitie
(B) Certainconsiderations associated with specific types of Securities

Certain Risks Associated with SFP Securities

0] Risks associated with Capital Protection Securities

Capital Protection Securities include: (i) Single Final Paydtotected Securities and)(lbingle Final Payout

Protected Capped Securities, as described in AnnAgditional Terms and Conditions relating to Formylas

Investors may be exposed to a partial loss of their investment. The return on the Securities depends on the
performance ofhe Underlying Reference(s) and/or automatic early settlement features apply and on whether the

final value of the Underlying Reference(s) is at, above, or below a protection level.

(i) Risks associated with Yield Enhancement Securities
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Yield Enhancemen®ecurities include: (i) Single Final Paycu®arity and Exchange Securities, (i) Single Final
Payouti Double Coupon Securities, (iii) Single Final Paye@ontinuous Double Coupon Securities, (iv) Single
Final Payout Leveraged Capped Securities, Gingle Final Payout Knock-Out Leveraged Capped Securities,
(vi) Single Final Payout Strike-Out Leveraged Capped Securities, (vii) Single Final Paydtapped Speed
Securities, (viii) Single Final PayoutCapped Bonus Parity Exchange, (ix) Single FPayouti Capped Bonus
Securities, (x) Single Final PayoulReverse Capped Securities, (xi) Single Final Paydhivntinuous Capped
Bonus Securities, (xii) Single Final PayeuContinuous Capped Bonus Parity Exchange Securities, (xiii) Single
Final Payait - Standard Express Securities, (xiv) Single Final Payow@ontinuous Reverse Level Parity
Exchange Securities, (xv) Single Final Payo8tandard Step Memory Securities and (xvi) Single Final Payout
Standard Memory Securities, as described in Ardn@dditional Terms and Conditions relating to Formylas

Investors may be exposed to a partial or total loss of their investment. The return on the Securities depends on the
performance of the Underlying Reference(s) and whether a cap, -knband/or atomatic early settlement

features apply.
(iii) Risks associated with Participation Securities

Participation Securities include: (i) Single Final Payokbrex DivReinvested Fees Securities, (ii) Single Final
Payout- Continuous Bonus Floored ExchangariB/ Securities, (iii) Single Final PayoutContinuous Bonus
Floored Securities, (iv) Single Final Payoutontinuous Capped Reverse Level Parity Exchange Securities, (V)
Single Final Payout Upside and Downside Securities, (vi) Single Final Paydtapped Upside and Downside
Securities, (vii) Single Final PayoutContinuous Bonus Barrier Securities, (viii) Single Final PayoQapped
Continuous Bonus Barrier Securities, as described in Annekdtlittonal Terms and Conditions relating to

Formulag.

Investors may be exposed to a partial or total loss of their investment. The return on the Securities depends on the
performance of the Underlying Reference(s) and whether kmpdinockout and/or automatic early settlement

features apply.
(iv) Risks asociated with Leverage Securities

Leverage Securities include: (i) Single Final Payolubwer Collared KnockOut Securities, (i) Single Final
Payout- Upper Collared KnoclOut Securities, (iii) Single Final Payout Continuous Lower KnociOut
Securities(iv) Single Final Payout Continuous Upper Knoelout Securities, (v) Single Final PayduStandard
Call and Put Securities, (vi) Single Final Payeltnock-In Call and Put Securities, (vii) Single Final Payeut
Capitalised Call and Put Securities, @eascribed in Annex 1Additional Terms and Conditions relating to

Formulag.

Investors may be exposed to a partial or total loss of their investment. The return on the Securities depends on the
performance of the Underlying Reference(s) and whether kimpdihockout and/or automatic early settlement
features apply. Additionally, the return may depend on other market factors such as interest rates, the implied
volatility of the Underlying Reference(s) and the time remaining until settlement. The eflegerdge on the

Securities may be either positive or negative.

(v) Risks associated with Constant Leverage Securities

57



Constant Leverage Securities include the Single Final Payamuterage Factor Securities as described in Annex

1 (Additional Terms and @nditions relating to Formulgs

Investors may be exposed to a partial or total loss of their investment. The return on the Securities depends on the
daily performance of the Underlying Reference(s) and the operation of an automatic early settlement featur
Constant Leverage Securities are generally suited to short term investments intraday or over a few days.
Investments held for a longer period of time may be affected by volatile market conditions which may have a

negative impact on the performance af thnderlying Reference(s).
Certain Risks Associated with MFP Securities
0] Risks associated with Multiple Final PayéuConstant Percentage Securities

Multiple Final Payouti Constant Percentage Securities are described in Annexdditibnal Terms and
Conditions relating to Formulgs

Investors receive a fixed return on the Securities. This payout may be used in conjunction with at least one other

payout to provide investors with partial or total capital protection.
(i) Risks associated with Multipleinal Payoui Normal Performance Securities

Multiple Final Payoui Normal Performance Securities include: (i) Multiple Final PayoNbrmal Performance
Securities, (i) Multiple Final Payout 1-Way Cap Securities, (iii) Multiple Final Payoiit 1-Way Floor
Securities and (iv) Multiple Final Payout2-Way Securities, as described in AnnexAdditional Terms and
Conditions relating to Formulgs

Investors may be exposed to a partial or total loss of their investment. The return on the Securitiedeépends
performance of the Underlying Reference(s) and whether participation factor, gearing, cap and/or floor and/or

automatic early settlement features apply.
(iii) Risks associated with Multiple Final PayéuPerformance Differential Securities

Multiple Final Payouti Performance Differential Securities are described in AnnefAddifional Terms and
Conditions relating to Formulgs

Investors may be exposed to a partial or total loss of their investment. The return on the Securities depends on
differential in performance between two Underlying References and whether participation factor and/or automatic

early settlement features apply.
(iv) Risks associated with Multiple Final PayelReverse Convertible Securities

Multiple Final Payout- Reverse Convdlile Securities include: (i) Multiple Final Payoiit KI T Reverse
Convertible Securities, (i) Multiple Final Payoutl i Extended Reverse Convertible Securities, i)ltiple
Final Payouti KO i Extended Reverse Convertible Securitiég) Multiple Final Payouti KO T Reverse
Convertible Securities, (v) Multiple Final PayduVanilla KI Reverse Convertible Securities, (vi) Multiple Final
Payouti Vanilla KO Reverse Convertible Securities, (vii) Multiple Final PayioltIKO Reverse Convertible
Securities and (viii) Multiple Final Payout KIKO Extended Reverse Convertible Securities, as described in

Annex 1 @Additional Terms and Conditions relating to Formylas
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Investors may be exposed to a partial or total loss of their investment. The return ocuttitteSelepends on the
performance of the Underlying Reference(s) and whether a kncakd/or knockout event occurs and whether

automatic early settlement features apply.
(v) Risks associated with Multiple Final Payetanilla Securities

Multiple Final Payout Vanilla Securities include: (i) Multiple Final PayoutPlain Vanilla Call Securities, (ii)
Multiple Final Payouti Plain Vanilla Call Spread Securities, (iii) Multiple Final PayduPlain Vanilla Put
Securities, (iv)Multiple Final Payout Plain Vanilla Put Spread Securities, (v) Multiple Final PaybuRlain
Vanilla Kl Digital Securities, (vi) Multiple Final Payolt Plain Vanilla KO Digital Securities, (vii) Multiple
Final Payoufi Geared Knockn Vanilla Call Securities and (viii) Multiplé-inal Payouti Geared Knoclout

Vanilla Call Securities, as described in AnnexAtiditional Terms and Conditions relating to Formylas

Investors may be exposed to a partial or total loss of their investment. The return depends on the performance of
the Underlying Reference(s) and whether knatkor knockout features apply and whether automatic early

settlement features apply.
(vi) Risks associated with Multiple Final Payeutsian Securities

Multiple Final Payout- Asian Securities include: (i) Multip Final Payoufi Standard Asian Securities, (ii)
Multiple Final Payoui Standard Collared Asian Spread Securities (iii) Multiple Final Payout Standard Himalaya
Securities, and (iv) Multiple Final PayoutDispersion Securities as described in Annedditional Terms and

Conditions relating to Formulgs

Investors may be exposed to a partial or total loss of their investment. The return on the Securities depends on the
performance of the Underlying Reference(s), which is determined using an averadiogl.mdte return will

also depend on whether specific features, such as a cap on lac#l/or automatic early settlement, apply.
(vii) Risks associated with Multiple Final Payel8tep Securities

Multiple Final Payout- Step Securities include: (i) Mitle Final Payout- 3-Step Knockin Securities, (ii)
Multiple Final Payout 3-Step Plus Knockn Securities (iii) Multiple Final Payout 3-Step Extended Knoeka
Securities, (iv) Multiple Final Payout 3-Step Knockout Securities, (v) Multiple Final Paut - 3-Step Plus
Knock-out Securities, (vi) Multiple Final Payout3-Step Extended Knoe&ut Securities (vii) Multiple Final
Payouti 4-Step Securities, (viii) Multiple Final Payoutd-Step Extended Securities (ix) Multiple Final Payeut
Standard 3t Knockin Securities, (x) Multiple Final Payout Standard Step Knockout Securities, (xi)
Multiple Final Payout Standard ZStep Barrier Down Securities (xii) Multiple Final Payeustandard 2Step
Barrier Up Securities, (xiii) Multiple Final Payou®-Step Knockin Securities and (xiv) Multiple Final Payout

2-Step Knockout Securities, as described in AnnexAtiditional Terms and Conditions relating to Formylas

Investors may be exposed to a partial or total loss of their investment. Theorethin Securities depends on the
performance of the Underlying Reference(s) and whether kimak knockout and/or automatic early

settlement features apply.

(viii)  Risks associated with Multiple Final PayeuiRerformance Securities
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Multiple Final Payat - Performance Securities include: (i) Multiple Final Paye@eared Call Performance
Securities, (ii) Multiple Final PayoutMulti Performance Securities, (i) Multiple Final Paydu(Capped) Multi
Knock-Out Bonus Performance Securities, (iv) MukipFinal Payouti (Capped) Multi Knockdn Bonus
Performance Securities, (v) Multiple Final Payo@-Step Kl Multi Bonus Securities, (vi) Multiple Final Payout
T 3- Step Multi Bonus Securities, (vii) Multiple Final Paye8t Step Flexi Bonus Securitiejiii) Multiple Final
Payouti (Capped) KnockOut Bonus Performance Securities, (ix) Multiple Final Payo{€apped) Knock In
Bonus Performance Securities, (x) Multiple Final Payoleveraged Performance Securities (xi) Multiple Final
Payouti Twin -Win Securities, (xii) Multiple Final PayotitKnock-In Outperformance Securities, (xiii) Multiple
Final Payoufi Flexi Performance Securities, (xiv) Multiple Final Payoutlyper-Flexi Performance Securities,
(xv) Multiple Final Payout Flexi KnockIn Perbrmance Securities, (xvi) Multiple Final PayduFlexi Knock
Out Performance Securities, (xvii) Multiple Final PaybuyperFlexi KnockIn Performance Securities, (xviii)
Multiple Final Payoufi HyperFlexi KnockOut Performance Securities, (ixx) MuligpFinal Payout Hyper
Flexi Multi Knock-In Performance Securities and (xx) Multiple Final PayoutyperFlexi Multi Knock-out

Performance Securities, as described in Annexdditional Terms and Conditions relating to Formylas

Investors may be expas$éo a partial or total loss of their investment. The return on the Securities depends on the
performance of the Underlying Reference(s) and whether kmpdinockout and/or automatic early settlement
features apply. Depending on the applicable fornitia automatic early settlement event occurs investors may
be exposed to a partial loss of their investment.

(ix) Risks associated with Multiple Final PayéuCapped and Floored Ratchet Securities

Multiple Final Payout- Performance Securities are debed in Annex 1 Additional Terms and Conditions

relating to Formulag

Investors may be exposed to a partial or total loss of their investment. The return on the Securities depends on the
performance of the Underlying Reference(s) and is calculated baskeé sum of returns determined on a given
formula (which can be capped and/or floored).

x) Risks associated with Multiple Final PayduiVeighted Mixed Payouts Securities

Multiple Final Payoufi Weighted Mixed Payouts Securities are described in Anngxdilitional Terms and

Conditions relating to Formulgs

Investors may be exposed to a partial or total loss of their investment. The return on the Securities depends on the
performance of the Underlying Reference(s) and is calculated based on the wsightetireturns determined

using different payout formulas.
(xi) Risks associated with Multiple Final Payéuknock-In Mixed Payouts Securities

Multiple Final Payoufi Knock-In Mixed Payouts Securities are described in AnneXdditional Terms and

Condtions relating to Formulas

Investors may be exposed to a partial or total loss of their investment. The return on the Securities depends on the
performance of the Underlying Reference(s). The return calculation can be based on various payouts and various

mechanisms (including a knodk feature).
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(xii) Risks associated with Multiple Final Paydunock-out Mixed Payouts Securities

Multiple Final Payout Knock-out Mixed Payouts Securities are described in AnneAdditional Terms and

Conditionsrelating to Formulak

Investors may be exposed to a partial or total loss of their investment. The return on the Securities depends on the
performance of the Underlying Reference(s). The return calculation can be based on various payouts and various

mechaisms (including a knockut feature).
(xiii)  Risks associated with Multiple Final Paydutlax Mixed Payouts Securities

Multiple Final Payouti Max Mixed Payouts Securities are described in AnnexAdditional Terms and

Conditions relating to Formulgs

Investors may be exposed to a partial or total loss of their investment. The return on the Securities depends on the
performance of the Underlying Reference(s) and is calculated based on the maximum return determined using

different payout formulas.
(xiv) Risks associated with Multiple Final Payduteveraged Securities

Multiple Final Payouti Leveraged Securities are described in AnnexAdd{tional Terms and Conditions

relating to Formulag

Investors may be exposed to a partial or total loss of thestment. The return on the Securities is calculated by

reference to a leverage on the positive or negative performance of the Underlying Reference(s).
Risks Associated with Single FI Securities
0] Risks associated with Single FI FX Vanilla Securities

Single FI FX Vanilla Securities are described in Annex Additional Terms and Conditions relating to

Formulag.

Investors may be exposed to a partial or total loss of their investment. The return on the Securities depends on the

performance of the UnderlyinReference(s) and whether kndokor knockout features apply.
(i) Risks associated with Single FI Digital Securities

Single FI Digital Securities include: (i) Single FI Digital Floor Securities, (i) Single FI Digital Cap Securities,
(i) Single FI Digital Plus Securities and (iv) Continuous FX Wedding Cake Securities, as described in Annex 1

(Additional Terms and Conditions relating to Formylas

Investors may be exposed to a partial or total loss of their investment. The return on the Secfixiéidis
variable and will be dependent upon the performance of the Underlying Reference(s). The return is calculated by

reference to various mechanisms (including floor or cap conditions and-kmaokl/or knockout features).
(iii) Risks associated witSingle FI Inflation Securities

Single FI Inflation Securities are described in Anne@ddjtional Terms and Conditions relating to Formylas
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Single FI Inflation Securities are capital protected. The return on the Securities depends on the perféthmnce o

Underlying Reference(s).
(C) Product Specific Risk Factors

Certain considerations associated with Index Securities
General

An investment in Index Securities will entail significant risks not associated with an investment in a conventional
debt security. On settlement of Index Securities, Securityholders will receive an amount (if any) determined by
reference to the value ofa@hunderlying index/indices. Such underlying index may be a well known and widely

published index or an index which may not be widely published or available.

Factors affecting the performance of Indices may adversely affect the value of the Securittes. &ne
comprised of a synthetic portfolio of shares, bonds, currency exchange rates, commodities, property or other
assets, and as such, the performance of an Index is dependent upon the performance of components of such index,
which may include interegtates, currency developments, political factors, market factors such as the general
trends in capital markets or broad based indices and (in the case of shares) espepdityfactors such as

earnings position, market position, risk situation, sharedradtructure and distribution policy. If an Index does

not perform as expected, this will materially and adversely affect the value of Index Securities.

Index Linked Remuneration Amount Certificates pay remuneration amount(s) calculated by referemtecthe

of the underlying index/indices.

For the avoidance of doubt, the relevant Issuer and/or its Affiliates may not be able to trade on and hedge its
obligations in respect of the index under the Securities notwithstanding the calculation or publicitiolewel

of such index. In the event that any relevant date for valuation is a Disrupted Day for such index, that valuation
date shall be the first succeeding day that is not a Disrupted Day and on which the Issuer or relevant affiliate is
able to tradeon and hedge its obligations in respect of such index, subject to a specified maximum days of
disruption, as more fully set out in the Conditions. Where this occurs on (i) the Strike Date for valuation, the
Calculation Agent will not be able to determitie initial or strike level for the index or (ii) the final date for
valuation, the Calculation Agent will not determine the final level for the index until such time as the disruption is
no longer subsisting, or the specified maximum days of disruptierelagsed, whichever is sooner. Investors
should be aware that any delay to the determination of the final level of the index may result in a delay in the

payment of the Cash Settlement Amount.

Returns on th&ecuritiesdo not reflect a direct investmemt underlying shares or other assets comprising the

Index

The return payable on Securities that reference indices may not reflect the return a potential investor would

realise if it actually owned the relevant assets comprising the components of thermsemed a different form

of interest in the relevant Index. For example, if the components of the Indices are shares, holders of Securities
will not receive any dividends paid or distributions made on those shares and will not participate in the return on

those dividends or distributions unless the relevant Index takes such dividends into account for purposes of
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calculating the relevant level. Similarly, holders of Securities will not have any voting rights in the underlying
shares or any other assets vhimay comprise the components of the relevant Index. Accordingly, holders of
Securities that reference Indices as Underlying Reference may receive a lower payment upon settlement of such
Securities than such holder of Securities would have receivedafliitvested in the components of the Index

directly or other comparable instruments linked to the Index.

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

The sponsor of any Index can addelete or substitute the components of such Index or make other
methodological changes that could change the level of one or more components. The changing of components of
any Index may affect the level of such Index as a newly added component may ségfaifivantly worse or

better than the component it replaces, which in turn may affect the payments made by the relevant Issuer to the
holders of the Index Securities. The sponsor of any such Index may also alter, discontinue or suspend calculation
or disemination of such Index. The sponsor of an Index will have no involvement in the offer and sale of the
Index Securities and will have no obligation to any holder of such Securities. Accordingly, the sponsor of an
Index may take any actions in respect aftsindex without regard to the interests of the holder of the Securities,

and any of these actions could adversely affect the market value of the Index Securities.
Certain considerations associated with Share Securities
General

An investment in Share Sedtigs will entail significant risks not associated with an investment in a conventional
debt security. On settlement of Share Securities, Securityholders will receive an amount (if any) determined by
reference to the value of the share(s), GDRs and/or A@R%r the physical delivery of a given number of
share(s), GDRs and/or ADRs. Accordingly, an investment in Share Securities may bear similar market risks to a
direct equity investment and investors should take advice accordingly. Share Linked Renmurfaradiont
Certificates pay remuneration amount(s) calculated by reference to the value of the underlying share(s), GDRs
and/or ADRs.

In the case of Share Securities, no issuer of the underlying shares will have participated in the preparation of the
relevant Final Terms or in establishing the terms of the Securities, and none of the Issuer, the Guarantor (if
applicable) or any Dealer will make any investigation or enquiry in connection with such offering with respect to
any information concerning any suclsugr of shares contained in such Final Terms or in the documents from
which such information was extracted. Consequently, there can be no assurance that all events occurring prior to
the relevant issue date (including events that would affect the acaraoynpleteness of the publicly available
information described in this paragraph or in any relevant Final Terms) that would affect the trading price of the
share, GDRs and/or ADRs will have been publicly disclosed. Subsequent disclosure of any suchr g¢lients
disclosure of or failure to disclose material future events concerning such an issuer of shares could affect the

trading price of the share, GDRs and/or ADRs and therefore the trading price of the Securities.

Except as provided in the Conditiongcarityholders will not have voting rights or rights to receive dividends or

distributions or any other rights with respect to the relevant shares to which such Securities relate.
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The performance of Shares is dependent upon macroeconomic factors, #uteheas and price levels on the
capital markets, currency developments, political factors and corgpaatyfic factors such as earnings position,
market position, risk situation, shareholder structure and distribution policy. These factors are nothwithin

relevant | ssuerds control and may result in a decline
Lack of rights in respect of Shares

Share Securities do not represent a claim against or an investment in any issuer of the relevant share(s) and
investors will not lave any right of recourse under the Share Securities to any such company or the shares. Share
Securities are not in any way sponsored, endorsed or promoted by any issuer of the relevant share(s) and such
companies have no obligation to take into accoumttmnsequences of their actions for any holders. Accordingly,

the issuer of a share may take any actions in respect of such share without regard to the interests of the investors

in the Share Securities, and any of these actions could adversely affeetrket value of the Share Securities.
Physical delivery of Shares

Where the Securities linked to Shares include the are Physical Delivery, the Issuer will settle such Share
Securities at their maturity by delivering Shares to the investor and the inwe8toeseive such Shares rather

than a monetary amount upon maturity. Securityholders will, therefore, be exposed to the issuer of such Shares
and the risks associated with such Shares. The investor should not assume that he or she will be abéto sell su
Shares for a specific price after the settlement of the Securities, and in particular not for the subscription or
purchase price of the Share Securities. Under certain circumstances the Shares may only have a very low value or
may, in fact, be worthles§ecurityholders may also be subject to certain documentary or stamp taxes in relation

to the delivery and/or disposal of such Shares.
Certain considerations associated with ETI Securities

An investment in ETI Securities will entail significant risks agsociated with an investment in a conventional

debt security. On settlement of ETI Securities, Securityholders will receive an amount (if any) determined by
reference to the value of the interests in exchange traded instruments or a basket of inexektnge traded
instruments and/or the physical delivery of a given number of interests in exchange traded instruments.
Accordingly, an investment in ETI Securities may bear similar market risks to a direct exchange traded
instrument investment, and intess should take advice accordingly. ETI Linked Remuneration Amount
Certificates pay remuneration amount(s) calculated by reference to the value of the interests in exchange traded

instruments or the basket of interests in exchange traded instruments.

Whilst interests in exchange traded instruments are traded on an exchange and are therefore valued in a similar
manner as a share traded on an exchange, certain provisions related to ETI Securities are similar to the provisions

related to funds and Fund Setias.

In the case of ETI Securities, no exchange traded instrument will have participated in the preparation of the
relevant Final Terms or in establishing the terms of the Securities, and none of the Issuer, the Guarantor (if
applicable) or any Dealer winake any investigation or enquiry in connection with such offering with respect to

any information concerning any such exchange traded instrument contained in such Final Terms or in the
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documents from which such information was extracted. Consequdrehg tan be no assurance that all events
occurring prior to the relevant issue date (including events that would affect the accuracy or completeness of the
publicly available information described in this paragraph or in any relevant Final Terms) thdtaffeat the

trading price of the interests in the exchange traded instrument will have been publicly disclosed. Subsequent
disclosure of any such events or the disclosure of or failure to disclose material future events concerning such an
exchange tradethstrument could affect the trading price of interests in the exchange traded instruments and
therefore the trading price of the Securities. ETI Securities do not provide Securityholders with any participation
rights in the underlying ETI(S) and, exceptigrtain circumstances in the case of Physical Delivery Securities, do

not entitle holders of ETI Securities to any ownership interest or rights in such ETI(S).

Except as provided in the Conditions, Securityholders will not have voting rights or rightsetee dividends or
distributions or any other rights with respect to the relevant exchange traded instruments to which such Securities
relate.

Certain considerations associated with Debt Securities

An investment in Debt Securities will entail signifitaisks not associated with an investment in a conventional
debt security. On settlement of Debt Securities, Securityholders will receive an amount (if any) determined by
reference to the price or yield of the underlying debt instrument(s) (as specitieel applicable Final Terms)

and/or the physical delivery of a given number of debt instrument(s). Accordingly, an investment in Debt
Securities may bear similar market risks to a direct debt instrument investment, and investors should take advice
accordimgly. Debt Linked Remuneration Amount Certificates pay remuneration amount(s) calculated by reference

to the price or yield of the underlying debt instrument(s) (as specified in the applicable Final Terms).
Certain considerations associated with Commodigc8rities
General

An investment in Commodity Securities will entail significant risks not associated with an investment in a
conventional debt security. On settlement of Commodity Securities, Securityholders will receive an amount (if
any) determined byeference to the value of the commodity, commodity index, commodities and/or commodity
indices. Accordingly, an investment in Commodity Securities may bear similar market risks to a direct
commodity investment, and investors should take advice accord@gigmodity Linked Remuneration Amount
Certificates pay remuneration amount(s) calculated by reference to the value of the underlying commodity,

commodity index, commodities and/or commaodity indices.

Where the Securities are linked to a commodity indexh saenmodity index may be a well known and widely
available commodity index (such as the S&P GSCI®) or a commodity index which may be less well known in
which case information (including past performance) may be less readily available. The commodityandeEx m
comprised of futures contracts, memalices, or other commodity indices. Pursuant to the operational rules of the
relevant commodity index, the commodity index is scheduled to be calculated on a periodic basis (for example on
each weekday). In thevent that one of the levels, values or prices of a component included in the commodity
index is not available for any reason on a relevant day of calculation including, without limitation, (a) where it is

a not a business day in respect of that commoddgx component or (b) that commodity index component is
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subject to a market disruption event, then the calculation agent of the commaodity index may, but is not obliged to,
calculate the level of the commodity index for the relevant day by taking a valuthefoaffected index

component on the first day following the end of a specified maximum days of disruption based on the price at
which it is able to sell or otherwise realise any hedge position. Such an occurrence may potentially result in a

delay in thepublication of the commodity index and the level of the commaodity index may be affected.

The relevant Issuer and/or its Affiliates may not be able to hedge its obligations in respect of the commodity
index under the Securities notwithstanding ¢hulation and publication of the level of the commodity index. In

the event that a Market Disruption Event is occurring on any relevant date for valuation, that valuation date will
be postponed until the first succeeding day that is not a CommoditypBidriDay, subject to a specified
maximum days of disruption, as more fully set out in the Conditions. Where this occurs on (i) the Initial Pricing
Date or Strike Date for valuation, the Calculation Agent will be unable to determine the initial or steikiote

the commodity index and (ii) on the final date for valuation, the Calculation Agent will be unable to determine
the final level for the commodity index, until either the Market Disruption Event has ceased or the specified
maximum days of disruptiohave elapsed, whichever is sooner. Investors should be aware that any delay to the
determination of the final level of the commodity index may result in a delay in the payment of the Cash

Settlement Amount.

Factors affecting the performance of Commoditiesy adversely affect the value of the relevant Commodity

Securities; Commodityricesmay be more volatile than other asset classes

The prices of commodities may be volatile and may fluctuate substantially if, for example, natural disasters or
catastrophs, such as hurricanes, fires, or earthquakes, affect the supply or production of such commaodities.
Commodity prices also fluctuate due to general macanomic forces and general market movements. The price

of commodities may also fluctuate substantiaflyconflict or war affects the supply or production of such
commodities. If any amount payable in respect of a Security is linked to the price of a commodity, any change in
the price of such commodity may result in the reduction of the amount of suclempayrmespect of a Security.

The reduction in the amount payable on the settlement of the Security may result, in some cases, in a
Securityholder receiving a smaller sum on settlement of the Security than the amount originally invested in such

Commodity ®curity.

Commodities may reference physical commodities or commodity contracts, and certain commodity contracts may

be traded on unregul ateddédéred¥dédhadeges

Commodities comprise both (i) "physical" commaodities, which need to be storddaasgorted, and which are
generally traded at a "spot" price, and (ii) commodity contracts, which are agreements either to (a) buy or sell a
set amount of an underlying physical commodity at a predetermined price and delivery period (which may be
referral to as a delivery month), or to (b) make and receive a cash payment based on changes in the price of the

underlying physical commaodity.

Commodity contracts may be traded on regulated specialised futures exchanges (such as futures contracts).
Commodity cotracts may also be traded directly between market participants-tlerecounter” on trading

facilities that are subject to lesser degrees of regulation or, in some cases, no substantive regulation. Accordingly,
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trading in such "ovethe-counter" contract may not be subject to the same provisions as, and the protections
afforded to, contracts traded on regulated specialised futures exchanges, and there may therefore be additional
risks related to the liquidity and price histories of the relevant contaactsany Securities which reference any

such commodity contracts may have reduced liquidity or greater price volatility or be subject to more extensive

market disruptions.

In the case of a direct investment in commodity futures contracts, the investied weyi be applied in whole or

in part by way of collateral in respect of the future claims of the respective counterparties under the commodity
futures contracts. Such capital will generally bear interest, and the interest yield will increase thef risteirn o
investor making such direct investment. However, Holders of Securities linked to the price of commodity futures
contracts do not participate in such interest yields from the hypothetical fully collateralised investment in

commodity futures contracts.

Certain Additional Considerations Associated with Commodity Securities valued by reference to Futures
Contracts or Debt Securities, Index Securities or Currency Securities where Futures Price Valuation is specified

as applicable

Financial futures contragtare standardised futures transactions that are linked to financial instruments (e.g.
stocks, bonds, indices, interest rates and foreign currencies). Commodity futures contracts are standardised
futures transactions that are linked to commodities (e.gemali commodities, agricultural products and precious
metals). A futures transaction constitutes the contractual obligation to buy or sell a certain amount or number of
the respective underlying at a fixed price and at a predetermined future point iRuiomes contracts are traded

on futures exchanges and standardised for this purpose with respect to their contract size, the nature and quality of
the underlying as well as delivery places and dates, if any. Generally, there is a strong correlationthetwee

price development of an underlying financial instrument or commodity (eaechdetlying") on the spot market

and the corresponding futures exchange. However, the price of a futures contract will generally be traded at a
premium on, or discount fronthe spot price of the underlying. This discrepancy is due to such factors as (i) the
need to adjust the spot price due to related expenses (e.g. in the case of commodities, warehousing, transport and
insurance costs) and (ii) different methods being iseyaluate general factors affecting the spot and the futures
markets. In addition, and depending on the underlying, there can be significant differences in the liquidity of the

spot and the futures markets.

Investment in futures contracts involves cigrtather risks, including potential illiquidity. A holder of a futures
position may find that such position becomes illiquid because certain exchanges limit fluctuations in such futures
contract prices pursuant to "daily limits". Once the price of a peaticfutures contract has increased or
decreased by an amount equal to the daily limit, contracts can neither be bought nor sold unless holders are
willing to trade at or within the limit. This could prevent a holder from promptly liquidating unfavourable
positions and subject it to substantial losses. For example, futures contract prices in various underlyings
occasionally exceed the daily limit for several days with little or no trading. Such losses could have an adverse
effect on the return of Securitidimked to the affected futures contracts. Any illiquidity disruption or force
majeure event (such as an act of God, fire, flood, severe weather conditions, act of governmental authority or a
labour dispute or shortage) is likely to have an adverse effethe value of or trading in the underlying or
futures contracts on such underlying and adversely affect the value of the Securities. In addition, and depending
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on the commodity, there can be significant differences in the liquidity of the spot andtuhes fmmarkets.
Accordingly, Commodity Securities which are linked to commodity futures contracts may provide a different

return from Commodity Securities linked to the relevant physical commodity.

Where the Securities are linked to the exchange price fafuaes contract, knowledge of the market of the
underlying to which the futures contract is linked as well as of the functioning and evaluation factors of futures

contracts is necessary to make a valid assessment of the risks associated with thegfureses8ecurities.

In the case of Debt Securities, Index Securities or Currency Securities where Futures Price Valuation is
applicable, the Securities are exposed to a futures or options contract relating to a synthetic debt instrument (in
the case of Bbt Securities), an index (in the case of Index Securities) or a rate of exchange (in the case of

Currency Securities) and bear similar market risks to a direct investment in such futures or options contract.
Certain additional considerations associatedtiwRolling Futures Contract Securities

Futures contracts have a predetermined expiration date. Holding a futures contract until expiration will result in
delivery of the physical underlying or the requirement to make or receive a cash settlement anibogt. Ro
Futures Contract Securities are valued by reference to futures contracts that have a delivery or expiry month that
do not correspond with the term of the Securities. Consequently the futures contracts are "rolled” which means
that the futures contraithat is nearing expiration (th@éar-dated futures contracts) is sold before it expires

and a futures contract that has an expiration date further in the futurdoftiger‘dated futures contracts) is
purchased Rolling"). In order to maintain an @oing exposure to such underlyings Rolling of the applicable

futures contracts is applied.

An investment in futures contracts where the future is a commodity may increase or decrease through Rolling.
Where the price of a nedated futures contract is @ter than the price of the longeated futures contract (the
underlying is said to be inbackwardation™"), then Rolling from the former to the latter will result in greater
exposure to the longetated futures contract. Therefore, any loss or gain ondiepositions will be greater than

if an investor had synthetically held the same number of underlying contracts as before the Rolling. Conversely,
where the price of the nedated futures contract is lower than the price of the ledgerd futures cordct (the
underlying is said to be incbntangd’) then Rolling will result in less exposure to the lonrdated futures
contract. Therefore, any gain or loss on the new positions will be less than if an investor had synthetically held

the same number of uadying contracts as before the Rolling.

Depending on whether the Securities are synthetically "long" or "short" the relevant futures contract, where a
futures contract is in contango, this is expected to (though may not) have a negative (in the cdsegbf a
position) or positive (in the case of a "short" position) effect over time on the value of the Securities. Where a
futures contract is in backwardation this is expected to (though may not) have a positive (in the case of a "long"
position) or negatie (in the case of a "short" position) effect over time on the value of the Securities. Where an
underlying contract is in contango, then the price of the ledgerd underlying contract will be expected to (but

may not) decrease over time as it neardrgxfn such event, Rolling is expected to have a negative effect (in the
case of a "long" position) or positive (in the case of a "short" position) on an investment in the underlying

contract. Where an underlying contract is in backwardation, then te gfrthe longedated underlying contract
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is expected to (but may not) increase over time as it nears expiry. In such event, Rolling is expected to have a
positive (in the case of a "long" position) or negative (in the case of a "short" position) affactim/estment in
the underlying contract.

If, on any Futures Rollover Date (as defined below), a Market Disruption Event (as defined in Commodity
Security Condition 2), a Commodity Index Adjustment Event (as defined in Commaodity Security Cofiflition

a NonCommencement or Discontinuance of an Excharaged Contract (as defined in Index Security
Condition 5.1, Debt Security Condition 6 or Currency Security Condition 5), as applicable, occurs and it is
impossible or materially impracticable for thel€aation Agent to select a futures contract and/or at such time

hedge the relevant Issuer's obligations in respect of the Securities then:

0] in the case of an Index Security, Debt Security or Currency Security that is a Rolling Futures

Contract Security:

€) unless Delayed Settlement on Occurrence of-Slommencement or Discontinuance
of an Exchangéraded Contract or (in the case of Index Securities), Highest Value,
Market Value or Monetisation Option, is specified as being applicable in the
applicable Finalferms, the relevant Issuer may settle the Securities by giving notice to
Securityholders in accordance with Security ConditioN@tices) If the Securities are
so settled the relevant Issuer will pay an amount to each Securityholder in respect of
each Seurity, being settled at an amount equal to the fair market value of such
Security taking into account the Ne@Gommencement or Discontinuance of an
Exchangetraded Contract, less, unless Unwind Costs are specified as not applicable in
the applicable Finaferms, the cost to the relevant Issuer and/or its Affiliates of
unwinding any underlying related hedging arrangements, all as determined by the
Calculation Agent acting in good faith and in a commercially reasonable manner.
Payments will be made in suchammer as shall be notified to the Securityholders in

accordance with Security Condition 8dtices) or

(b) if Delayed Settlement on Occurrence of a Nemmmencement or Discontinuance of
an Exchangdraded Contract is specified as being applicable in the gty Final
Terms, the Calculation Agent shall calculate the fair market value of each Security
taking into account the Ne@ommencement or Discontinuance of an Excharaged
Contract less, unless Unwind Costs are specified as not applicable in theallppli
Final Terms, the cost to the relevant Issuer and/or its Affiliates of unwinding any
underlying related hedging arrangements and on the Settlement Date shall settle each
Security at an amount calculated by the Calculation Agent equal to (x) the a@eadcul
Contract Adjustment Amount plus interest accrued from and including the Calculated
Contract Adjustment Amount Determination Date to but excluding the Settlement
Date at a rate equal to the Issuer's funding cost at such time or (y) if Principal
Proteced Termination Amount is specified as being applicable in the applicable Final
Terms and if greater, the Protected Amount (as specified in the applicable Final
Terms); or
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(©)

(d)

()

in the case of Index Securities, if Highest Value is specified as being applicalwe in
applicable Final Terms, the Issuer will on giving notice to Securityholders in
accordance with Security Condition Bldtices) settle all but not some only of the
Securities and pay to each Securityholder an amount in respect of each Security held
by such Securityholder calculated as the greater of the fair market value of such
Security (notwithstanding any illegality (if applicable) and taking into account any
Non-Commencement or Discontinuance of an Excharaged Contract) and the
Protected Amounsgpecified in the applicable Final Terms, provided that, (x) no costs
shall be deducted from such amount and (y) such amount shall include the
reimbursement by the Issugoro rata (calculated from the early settlement date
notified to the Securityholderatil the scheduled Settlement Date of the Securities of
any costs (including but not limited to any structuring costs) paid by Securityholders to
the Issuer in the Issue Price of the Securities, such amount to be paid to the
Securityholders on the date ifigd to the Securityholders in the notice of early

settlement;

in the case of Index Securities, if Market Value is specified as being applicable in the
applicable Final Terms, the Issuer will on giving notice to Securityholders in
accordance with Conditin10, settle all but not some only of the Securities and pay to
each Securityholder an amount in respect of each Sebetdyby such Securityholder
calculated as the fair market value of a Security (notwithstanding the illegality (if
applicable) and takg into account any Ne@ommencement or Discontinuance of an
Exchangetraded Contract) calculated (x) without taking account of any costs and no
costs shall be deducted from such amount, and (y) including the reimbursement by the
Issuer, pro rata (calculaed from the early settlement date notified to the
Securityholders until the scheduled Settlement Date of the Securities), of any costs
(including but not limited to any structuring costs) paid by Securityholders to the
Issuer in the Issue Price of the Setiess, such an amount to be paid to the

Securityholders on the date notified in the notice of early settlement;

in the case of Index Securities, if Monetisation Option is specified as being applicable
in the applicable Final Terms the Issuer will giving notice to Securityholders in
accordance with Condition 10, settle all but not some only of the Securities and pay to
each Securityholder an amount in respect of each Sebetdyby such Securityholder

calculated as:

0] the Monetisation Amount gadefined below) (including the reimbursement by
the Issuerpro rata (calculated from the early settlement date notified to the
Securityholders until the scheduled Settlement Date of the Securities), of any
costs (including but not limited to any strudhg costs) paid by

Securityholders to the Issuer in the Issue Price of the Securities), such amount
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to be paid by the Issuer (notwithstanding the notice of early settlement) on the

Settlement Date; or

(i) if the Securityholder duly elects to receive fag market value, as provided
below, the fair market value of such Security, such amount to be paid by the

Issuer on the date fixed for early settlement, as notified to the Securityholders.
Where:

"Monetisation Amount” means, in respect of a Security, amount equal to the
greater of the Protected Amount specified in the applicable Final Terms and the

amount calculated by the Calculation Agent as follows:
(S+D)x (1 +ry

"S' is the present value of the Protected Amount of such Security on the datécbn w

the event triggering early settlement occurs;

"D" is the market value of the Derivative Component on the date on which the event

triggering early settlement occurs;

"r" is a hypothetical annual interest rate that would be applied on an equivalent
hypahetical debt instrument issued by the Issuer (or the Guarantor, as applicable) with
the same time to redemption as the remaining time to settlement on the Securities from

the date fixed for early settlement until the scheduled settlement date of thiti&ecur

"n" is the time remaining until the scheduled settlement date of the Securities,

expressed as a number of years; and

"Derivative Component' means the option component or embedded derivative in
respect of the Security or the interest amount due uhéeBecurity in order to enable

the Issuer to issue the Security at the issue price and on their applicable terms. The
value of the Derivative Component will be determined by the Calculation Agent,

taking into account a number of factors, including, titlimited to:

(A) market prices or values for the underlying reference asset(s) or basis (bases)
and other relevant economic variables (such as interest rates; dividend rates;
financing costs; the value, price or level of any relevant underlying reterenc
asset(s) or basis (bases) and any futures or options relating to any of them; the
volatility of any relevant underlying reference asset(s) or basis (bases); and

exchange rates (if applicable));
(B) the time remaining until the scheduled settlement dfstiee Securities;

© internal pricing models; and
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(D) prices at which other market participants might bid for the Derivative

Component.

(i) in the case of a Commodity Security that is a Rolling Futures Contract Security, the relevant
Issuer may take sudhctions as described in Commodity Security Conditio€8ngequences
of a Market Disruption Event and Disruption Fallbarlksid Commodity Security Condition 4
(Adjustments to a Commodity Indleas applicable (seeMarket Disruption Events relating to
Comnodity Securities and "Adjustment Events relating to Commodity Index Securities

below).

Rollover (‘Rollover") will be effected on the relevant day specified in the applicable Final Terms or the date
selected by the Calculation Agent acting in good faitd @ a commercially reasonable manner within the
Futures Rollover Period specified in the applicable Final Terms Rbwites Rollover Date") within a certain

time frame shortly before the expiration date of the current futures contract. Consequeatly &witures
Rollover Date, the relevant Issuer will liquidate its positions assumed through the corresponding hedging
arrangements in relation to the existing futures contract whose expiration is imminent and will assume
corresponding positions in relatidm a new futures contract having identical terms but with a different maturity

selected by it acting in good faith and in a commercially reasonable manner.

At each Rollover there may be expenses incurred in replacing the futures contract which may &dwerse
effect on the return on the Securities.

Prospective investors should be aware that in respect of Rolling Futures Contract Securities, the price difference
between the futures involved in each Rollover may have a negative effect on the vatusenfutfities and in the

long term be higher than the positive performance of the underlying and result in a total loss of the investment in
the Securities. Rolling Futures Contract Securities may not be suitable for investors who intend to invest medium

to long term.
Certain Considerations Associated with Inflation Index Securities

An investment in Inflation Index Securities will entail significant risks not associated with an investment in a
conventional debt security. On settlement of Inflation IndexuBties, Securityholders will receive an amount (if
any) determined by reference to the value of the underlying inflation index/indices. Inflation Index Linked
Remuneration Amount Certificates pay remuneration amount(s) calculated by reference to thef vh&ie

underlying inflation index/indices.
Certain considerations associated with Currency Securities

An investment in Currency Securities will entail significant risks not associated with an investment in a
conventional debt security. On settlement ofr€acy Securities, Securityholders will receive an amount (if any)
determined by reference to the value of the currency/currencies and/or the physical delivery of a given amount of
a currency or currencies. Accordingly, an investment in Currency Secumigigear similar market risks to a

direct currency investment, and investors should take advice accordingly. Currency Linked Remuneration
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Amount Certificates pay remuneration amount(s) calculated by reference to the value of the underlying

currency/curreaqies.

Fluctuations in exchange rates of the relevant currency (or basket of currencies) will affect the value of Currency
Securities. The performance of foreign exchange rates is dependent upon the supply and demand for currencies in
the international forign exchange markets, which are subject to international and domestic political factors,
economic factors (including inflation rates in the countries concerned, interest rate differences between the
respective countries), economic forecasts, currency coipliey and safety of making financial investments in

the currency concerned, speculation and measures taken by governments and central banks. Measures taken by
governments and central banks include, without limitation, imposition of regulatory camttabes, issuance of

a new currency to replace an existing currency, alteration of the exchange rate or exchange characteristics by
devaluation or revaluation of a currency or imposition of exchange controls with respect to the exchange or
transfer of a 8ttlement Currency that would affect exchange rates and the availability of a Settlement Currency
which would affect return on the Currency Security or ability of the relevant Issuer to make delivery in the

Settlement Currency.

Furthermore, investors whaitend to convert gains or losses from the exercise, settlement or sale of Currency
Securities into their home currency may be affected by fluctuations in exchange rates between their home
currency and the relevant currency (or basket of currencies). Curkelues may be affected by complex
political and economic factors, including governmental action to fix or support the value of a currency (or basket
of currencies), regardless of other market forces. Investors in Currency Securities risk losing titeeir en
investment if exchange rates of the relevant currency (or basket of currencies) do not move in the anticipated

direction.

If additional warrants, securities or options relating to particular currencies or particular currency indices are
subsequentlyssued, the supply of warrants and options relating to such currencies or currency indices, as
applicable, in the market will increase, which could cause the price at which the Securities and such other

warrants, securities and options trade in the secgndarket to decline significantly.

Currency Securities linked to emerging market currencies may experience greater volatility and less certainty as
to the future levels of such emerging market currencies or their rate of exchange as against othesc@eencie

also 'Certain Considerations Associated with Securities Linked to Emerging Markets
Certain considerations associated with Currency Securities

An investment in Currency Securities will entail significant risks not associated with an investment in a
conventional debt security. On settlement of Currency Securities, Securityholders will receive an amount (if any)
determined by reference to the value of the currency/currencies and/or the physical delivery of a given amount of
a currency or currencies.c8ordingly, an investment in Currency Securities may bear similar market risks to a
direct currency investment, and investors should take advice accordingly. Currency Linked Remuneration
Amount Certificates pay remuneration amount(s) calculated by reteremche value of the underlying

currency/currencies.
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Fluctuations in exchange rates of the relevant currency (or basket of currencies) will affect the value of Currency
Securities. The performance of foreign exchange rates is dependent upon the sugpiypamdi for currencies in

the international foreign exchange markets, which are subject to international and domestic political factors,
economic factors (including inflation rates in the countries concerned, interest rate differences between the
respectie countries), economic forecasts, currency convertibility and safety of making financial investments in
the currency concerned, speculation and measures taken by governments and central banks. Measures taken by
governments and central banks include, witHonitation, imposition of regulatory controls or taxes, issuance of

a new currency to replace an existing currency, alteration of the exchange rate or exchange characteristics by
devaluation or revaluation of a currency or imposition of exchange contithisrespect to the exchange or
transfer of a Settlement Currency that would affect exchange rates and the availability of a Settlement Currency
which would affect return on the Currency Security or ability of the relevant Issuer to make delivery in the

Settlement Currency.

Furthermore, investors who intend to convert gains or losses from the exercise, settlement or sale of Currency
Securities into their home currency may be affected by fluctuations in exchange rates between their home
currency and theelevant currency (or basket of currencies). Currency values may be affected by complex
political and economic factors, including governmental action to fix or support the value of a currency (or basket
of currencies), regardless of other market forcesedtors in Currency Securities risk losing their entire
investment if exchange rates of the relevant currency (or basket of currencies) do not move in the anticipated

direction.

If additional warrants, securities or options relating to particular currerarieparticular currency indices are
subsequently issued, the supply of warrants and options relating to such currencies or currency indices, as
applicable, in the market will increase, which could cause the price at which the Securities and such other

warrants, securities and options trade in the secondary market to decline significantly.

Currency Securities linked to emerging market currencies may experience greater volatility and less certainty as
to the future levels of such emerging market currenadig¢beir rate of exchange as against other currencies. See

also 'Certain Considerations Associated with Securities Linked to Emerging Markets
Certain considerations associated with Dual Currency Certificates

An investment in Certificates in relation to iwh Dual Currency Certificates is specified as being applicable in

the Final Terms (such Ceritificates beitiual Currency Certificates") will entail significant risks not
associated with an investment in a conventional debt security. Fluctuations amgeaiates will affect the value

of Dual Currency Certificates. Currency values related to the exchange rates may be affected by complex political
and economic factors, including governmental action to fix or support the value of an exchange ratessagardle
other market forces. Investors in Dual Currency Certificates risk losing their entire investment if the relevant

exchange rates do not move in the anticipated direction.
Certain considerations associated with Fund Securities

An investment in Fund Securities will entail significant risks not associated with an investment in a conventional

debt security. On settlement of Fund Securities, Securityholders will receive an amount (if any) determined by
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reference to the value of thiend shares and/or the physical delivery of a given number of fund shares or units.
Accordingly, an investment in Fund Securities may bear similar market risks to a direct fund investment, and
investors should take advice accordingly. Fund Linked Remuoer&mount Certificates pay remuneration
amount(s) calculated by reference to the value of the underlying fund shares or units. The price of units or shares
in a fund may be affected by the performance of the fund service providers, and in particutee shiment

adviser.

No Fund Service Provider will have participated in the preparation of the relevant Final Terms or in establishing
the terms of the Fund Securities, and none of the Issuer, the Guarantor (if applicable) or any Dealer will make any
investigation or enquiry in connection with such offering with respect to any information concerning any such
issuer of fund shares or units contained in such Final Terms or in the documents from which such information
was extracted. Consequently, there can bassurance that all events occurring prior to the relevant issue date
(including events that would affect the accuracy or completeness of the publicly available information described
in this paragraph or in any relevant Final Terms) that would affectakéng price of the fund shares or units

will have been publicly disclosed. Subsequent disclosure of any such events or the disclosure of or failure to
disclose material future events concerning such an issuer of fund shares or units could affechthpricadof

the fund shares or units and therefore the trading price of the Securities. Fund Securities do not provide
Securityholders with any participation rights in the underlying Fund(s) and except in certain circumstances in the
case of Physical Delery Securities, do not entitle holders of Fund Securities to any ownership interest or rights

in such Fund(s).
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Except as provided in the Conditions, Securityholders will not have voting rights or rights to receive dividends or

distributions or any otherghts with respect to the relevant fund shares or units to which such Securities relate.
Certain considerations associated with Futures Securities

An investment in Futures Securities will entail significant risks not associated with an investment in a
conwentional debt security. On settlement of Futures Securities, Securityholders will receive an amount (if any)
determined by reference to the value of the futures contract or basket of futures contracts. Accordingly, an
investment in Futures Securities magab similar market risks to a direct futures contract investment, and
investors should take advice accordingly. Futures Linked Remuneration Amount Certificates pay remuneration

amount(s) calculated by reference to the value of the underlying futuresctamtbasket of futures contracts.
Additional risk factors for Credit Securities
General

The Issuers may issue Certificate€1gdit Securities') where the amount payable is dependent upon whether
certain events Credit Events") have occurred in respecf one or more Reference Entities and, if so, on the
value of certain specified assets of such Reference Entity/Entities. Credit Securities are Certificates in respect of
which the relevant Issuer has effectively bought protection on one or more Refenatitges Erom the
Securityholders and payments on such Certificates and/or Certificate such Issuer's obligation is to deliver certain

specified assets, will depend on the occurrence of a Credit Event with respect to such Reference Entities.

The price of sule Certificates may be volatile and will be affected by, amongst other things, the time remaining to
the settlement date and the creditworthiness of the Reference Entities, which in turn may be affected by the
economic, financial and political events in aoremore jurisdictions. In purchasing Credit Securities, investors
assume credit exposure to both the specified Reference Entity or Reference Entities and the Issuer (and the
Guarantor, if applicable) of the Credit Securities. The credit risk to investaysfurther be increased if the
specified Reference Entity or Reference Entities are concentrated in the same industry sector or geographic area

as the Issuer (or the Guarantor, if applicable).

Where the Certificates provide for physical delivery, thevalé Issuer may determine that the specified assets to

be delivered are either (a) assets which for any reason (including, without limitation, failure of the relevant
clearance system or due to any law, regulation, court order or market conditions amtexeipt of any
requisite consents with respect to the delivery of assets which are loans) it is impossible or illegal to deliver on
the specified settlement date or (b) assets which the relevant Issuer and/or any Affiliate has not received under the
tems of any transaction entered into by the relevant Issuer and/or such Affiliate to hedge such Issuer's obligations
in respect of the Certificates. Any such determination may delay settlement in respect of the Certificates and/or
cause the obligation to detr such specified assets to be replaced by an obligation to pay a cash amount which,
in either case, may affect the value of the Certificates and, in the case of payment of a cash amount, will affect the
timing of the valuation of such Certificates ara a result, the amount payable on settlement. Prospective
investors should review the Conditions and the applicable Final Terms to ascertain whether and how such

provisions should apply to the Certificates.
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The relevant Issuer's obligations in respecCrddit Securities are irrespective of the existence or amount of the
relevant Issuer's and/or any Affiliates' credit exposure to a Reference Entity, and the relevant Issuer and/or any

Affiliate need not suffer any loss nor provide evidence of any lossessult of the occurrence of a Credit Event.
A Credit Event may occur prior to the Trade Date

Securityholders of Credit Securities may suffer a loss of some or all of the settlement amount of the Certificates
in respect of one or more Credit Events thatun@rior to the Trade Date or the Issue Date, if the Credit Event
Backstop Date is specified as a date falling prior to such date. Accordingly, the Securityholder of Credit
Securities will be exposed to the risk of the occurrence of any Credit Eventhaftapplicable Credit Event
Backstop Date even if it occurs prior to the Issue Date, which may be several weeks after the Trade Date. If the
Reference Entity suffers a Credit Event prior to the Issue Date (or if the Credit Event Backstop Date is specified
as a date falling on or after the Issue Date, on or after such date), and a Credit Event Notice, and a Notice of
Publicly Available Information (if applicable) are properly delivered, which may occur on or shortly after the
Issue Date of the Certificatesiich Certificates will be subject to exercise, at or shortly after the Issue Date. No
remuneration will be paid on such Certificates. Neither the Calculation Agent or the relevant Issuer nor any of
their respective Affiliates has any responsibility tamh any Securityholder, or avoid or mitigate the effects of a

Credit Event that has taken place prior to the Trade Date or the Issue Date.
Increased credit risks associated with FtstDefault and Nthto-Default Credit Securities

Where the Certificateare Firstto-Default Credit Securities, the Certificates will be subject to settlement in full

as described above upon the occurrence of the first Credit Event in relation to any of the Reference Entities. The
credit risk to Securityholders may thereforeibcreased as a result of the concentration of Reference Entities in a
particular industry sector or geographic area or the exposure of the Reference Entities to similar financial or other

risks.

Where the Certificates are Ntb-Default Credit Securitieghe Certificates will be subject to settlement in full as
described above upon the occurrence of a Credit Event in relation to the nth Reference Entity. The credit risk to
Securityholders may therefore be increased as a result of the concentratioereh&efEntities in a particular

industry sector or geographic area or the exposure of the Reference Entities to similar financial or other risks.
Additional credit risks associated with Basket Credit Securities

Where the Certificates are Basket Credit $i#es and a Distribution End Date is specified in the Fireaims,
the Final Terms shall specify whether "Distribution Period Settlement", "Settlemigiattatity” or "Distribution
Period Event Determination Date Disapplication” applies. If "Distributf@miod Settlement" applies and an
Event Determination Date occurs on or prior to the Distribution Batke, Securityholders of such Credit

Securities will suffer a loss of remuneration and the Certificates wiletiked, in part, early.
Securityholdersricreased risks associated with Tranched Credit Securities

Tranched Credit Securities create leveraged exposure to the credit risk of the Reference Entities as the implicit
portfolio size or size of the aggregate notional amount of the Reference Po#fsigmificantly larger than the

aggregate notional amount of the Credit Securities. Investors can lose a significant part or all of their investment
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even if a Credit Event occurs in respect of only one or a few of the Reference Entities comprisingréhre®efe
Portfolio. The value of the Tranched Credit Securities may be more volatile and credit losses in respect of the
Tranched Credit Securities may be greater than would be the case in the absence of such leverage. The value of
the Tranched Credit Secues may also be adversely affected by changes in the relative value of different
tranches of credit risk on the Reference Portfolio. Such relative value changes may occur as a result of, for
example, changes in assumptions by market participants to nteekadit risk of the Reference Portfolio,
correlation between the Reference Entities, as well as changes in the supply of and demand for credit protection

in relation to each such tranche are exposed to risk on Reference Entities.

The holders of Credit Serities will be exposed to the credit risk of one or more Reference Entities, which
exposure shall be to the full extent of their investment in such Credit Securities. Upon the occurrence of any of
the default events comprising a Credit Event with resjpeaty Reference Entity, the Securityholders may suffer
significant losses at a time when losses may be suffered by a direct investor in obligations of such Reference
Entity. However, the holding of a Credit Security is unlikely to lead to outcomes wkaattly reflect the impact

of investing in an obligation of a Reference Entity, and losses could be considerably greater than would be
suffered by a direct investor in the obligations of a Reference Entity and/or could arise for reasons unrelated to
such Reference Entity. Securityholders should also note that a Credit Event may occur even if the obligations of a
Reference Entity are unenforceable or their performance is prohibited by any applicable law or exchange

controls.

Where Cash Settlement or Aucti®ettlement applies, the occurrence of a Credit Event in relation to any
Reference Entity from time to time may result in a settlement of the Certificates in a reduced settlement amount
or at zero, and, (if applicable) in a reduction of the amount on whitlineration is calculated. Where Physical
Settlement applies, the occurrence of a Credit Event may result in the settlement of the Certificates based on the
valuation (or by delivery) of certain direct or indirect obligations of the affected Referenitg, Evitich

obligations are likely to have a market value which is substantially less than their par amount.
Issuer and Calculation Agent will act in their own interests

Each of the Issuer and the Calculation Agent will exercise its rights under the tethes @redit Securities,
including in particular the right to designate a Credit Event and the right to select obligations of the affected
Reference Entity for valuation or in respect of the Certificates, delivery, in its own interests and those of its
Affiliates, and not in the interests of investors in the Certificates. The exercise of such rights in such manner, for
example by the selection of the eligible obligations of the Reference Entity having the lowest possible market
value for valuation, may rekun an increased credit loss for holders of the Credit Securities. The exercise of such
discretion by the Issuer or Calculation Agent could adversely affect (i) the value of the amount in cash, if any,
which will be paid in respect of any Certificatestbe applicable settlement date, if any, or (ii) the market value

of the portfolio of obligations the relevant Issuer will Deliver.

The determination by the Calculation Agent of any amount or of any state of affairs, circumstance, event or other
matter, orthe formation of any opinion or the exercise of any discretion required or permitted to be determined,
formed or exercised by the Calculation Agent shall (in the absence of manifest error) be final and binding on the

Securityholders. In performing its des pursuant to the Certificates and making any determinations expressed to
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be made by it, for example, as to substitute Reference Obligations or Successors, the Calculation Agent shall act
in its sole and absolute discretion and is under no obligatianttin the interests of the Securityholders, nor will

it be liable to account for any profit or other benefit which may accrue to it as a result of such determinations. The
Calculation Agent is not bound to follow, or act in accordance with, any deteronir@tthe relevant Credit

Derivatives Determinations Committee.
Actions of Reference Entities may affect the value of the Credit Securities

Actions of Reference Entities (for example, merger or demerger or the repayment or transfer of indebtedness)
may adversely affect the value of the Credit Securities. Securityholders of the Credit Securities should be aware
that the Reference Entities to which the value of the Certificates is exposed, and the terms of such exposure, may

change over the term of the @fcates.
Suspension of Obligations will suspend payment of principal and interest

In certain circumstances, pending a resolution of a Credit Derivatives Determination Committee, all of the
obligations of the relevant Issuer under each Credit Securithudiimg any obligation to deliver any notices, pay

any settlement amount) shall, be and remain suspended until ISDA publicly announces that the relevant Credit
Derivatives Determination Committee has resolved the matter in question or not to determimateh The
Calculation Agent will provide notice of such suspension as soon as reasonably practicable; however, any failure
or delay by the Calculation Agent in providing such notice will not affect the validity or effect of such

suspension. No intereshall accrue on any payments which are suspended in accordance with the above.
Use of Auction Settlement may adversely affect returns to Securityholders

Where the Credit Securities are settled following the occurrence of a Credit Event by referen@dtioan
sponsored by ISDA, the relevant Issuer or its Affiliates may act as a participating bidder in any such auction and,
in such capacity, may take certain actions which may influence the Auction Final Price including (without
limitation) submitting bid, offers and physical settlement requests with respect to the obligations of the
Reference Entity. If the relevant Issuer or its Affiliates participate in an Auction, then they will do so without
regard to the interests of Securityholders, and such jpaticn may have a material adverse effect on the
outcome of the relevant Auction and/or on the Credit Securities. Securityholders will have no right to submit bids

and/or offers in an Auction.

The Auction Final Price determined pursuant to an auction Imeagreater than the market value that would
otherwise have been determined in respect of the specified Reference Entity or its obligations. In particular, the
Auction process may be affected by technical factors or operational errors which would notsettagply or

may be the subject of actual or attempted manipulation. Auctions may be conducted by ISDA or by a relevant
third party. Neither the Calculation Agent, the relevant Issuer nor any of their respective Affiliates has any
responsibility for verifyng that any auction price is reflective of current market values, for establishing any
auction methodology or for verifying that any auction has been conducted in accordance with its rules. The
relevant Issuer will have no responsibility to dispute artgrde@nation of an Auction Final Price or to verify that

any Auction has been conducted in accordance with its rules.
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Following an M(M)R Restructuring Credit Event in relation to which ISDA sponsors multiple concurrent
auctions, but where there is no relewvauction relating to credit derivative transactions with a maturity
corresponding to the Credit Securities, if the Calculation Agent exercises the right of the buyer or, as the case
may be, seller of credit risk protection under the Credit Securitiedeitt that the Auction Final Price is
determined by reference to an alternative Auction, the Auction Final Price so determined may be lower than the
amount which would have been determined based on quotations sought from third party dealers, therey reduci

the amount payable to Securityholders.
Use of Cash Settlement may adversely affect returns to Securityholders

If the Certificates are cash settled, then, following the occurrence of a Credit Event, the Calculation Agent will be
required to seek quotatis in respect of selected obligations of the affected Reference Entity. Quotations
obtained will be "bigside" - that is, they will be reduced to take account of adifdr spread charged by the
relevant dealer. Such quotations may not be available, eotetrel of such quotations may be substantially
reduced or may vary substantially as a result of illiquidity in the relevant markets or as a result of factors other
than the credit risk of the affected Reference Entity (for example, liquidity constriigtsrg market dealers).
Accordingly, any quotations so obtained may be significantly different from the value of the relevant obligation
which would be determined by reference to (for example) the present value of related cashflows. Quotations will

be demed to be zero in the event that no such quotations are available.
"Cheapesto-Deliver" risk

Since the Issuer, as buyer of protection in respect of the Certificates has discretion to choose the portfolio of
obligations and/or assets to be valued orveedid following a Credit Event in respect of a Reference Entity, it is
likely that the portfolio of obligations and/or assets selected will be obligations of the Reference Entity and/or
assets with the lowest market value that are permitted to be sgdecsednt to the terms of the Certificates. This

could result in a lower recovery value and hence greater losses for investors in the Certificates.

Cash settlement (whether by reference to an auction or a dealer poll) may be less advantageous than physical

delivery of assets

Payments on the Credit Securities following the occurrence of an Event Determination Date may be in cash and
will reflect the value of relevant obligations of the affected Reference Entity at a given date. Such payments may
be less tharthe recovery which would ultimately be realised by a holder of debt obligations of the affected
Reference Entity, whether by means of enforcement of rights following a default or receipt of distributions

following an insolvency or otherwise.
Asset PackagPelivery risks

The 2014 Definitions introduced the concept of asset package delivery. In certain circumstances where (a)
"Financial Reference Entity Terms" and "Governmental Intervention" applies in respect of a Reference Entity and
(i) there is a Governnmtal Intervention Credit Event; or (ii) a Restructuring Credit Event in respect of the

Reference Obligation where such Restructuring does not constitute a Governmental Intervention or (b) a

Restructuring Credit Event in respect of a Sovereign, then zedekmtset package resulting from a prior
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deliverable obligation (where "Financial Reference Entity Terms" apply) or package observable bond (where the
Reference Entity is a sovereign) may also be deliverable. The asset package would be treated as $awviag the

outstanding principal as the corresponding prior deliverable obligation or package observable bond.

If the resulting asset package is deemed to be zero where there are no resulting assets, the related credit loss will

be 100 per cent. notwithstanditite recovery value on any other obligations of the Reference Entity.

The risk factors Use of Auction Settlement may adversely affect returns to SecuritylicdderdUse of Cash

Settlement may adversely affect returns to the Securityholalees’e wouldapply to any asset or asset package.

If an asset in the asset package is atnamsferable instrument or ndimancial instrument, the value of such
asset will be the market value determined by reference to a specialist valuation or in accordance with
methodology determined by the Credit Derivatives Determinations Committees.Coedlicts of Interest

Credit Derivatives Determinations Committéesd 'Risks associated with Credit Derivatives Determinations

Committeesfor risk factors relating to vaation in accordance with CDDC methodology.
Increased risks where "Zero Recovery" or a specified Final Price is applicable

Where "Zero Recovery" is applicable, if a Credit Event occurs in respect of a Reference Entity, investors will
automatically lose annaount in principal or notional amount of the Credit Security equal to the portion of the
Credit Security which is allocated to the credit risk of the affected Reference Entity. Investors should note that, in
such circumstances, the Auction Final Price, §Mesd Average Final Price or Final Price (which would
otherwise apply in the absence of "Zero Recovery") or the recovery on any investments in bonds or other
instruments issued by such Reference Entity will be higher (and may be significantly highethethegro
recovery value ascribed to such Reference Entity under the Certificates. Likewise, if the Final Price is specified in
the Final Terms in relation to Credit Securities, such fixed Final Price may be lower (and may be significantly
lower) than the @covery which an investor in bonds or instruments issued by such Reference Entity would
receive. Furthermore, both where "Zero Recovery" or a specified Final Price is applicable, the market value of the
Credit Securities may not reflect the market valua afedit default swap on the Reference Entity or any other

products linked to or issued by the Reference Entity which may be significantly higher.
The Issuer and Calculation Agent are not obliged to disclose information on Reference Entities

The relevantissuer and the Calculation Agent are not obliged to disclose to holders of the Certificates any

information which they may have at the Issue Date or receive thereafter in relation to any Reference Entity.
The value of the Credit Securities may be adveedédgted by llliquidity or Cessation of Indices

In determining the value of the Credit Securities, dealers may take into account the level of a related credit index
in addition to or as an alternative to other sources of pricing data. If any relevaxtceees to be liquid, or

ceases to be published in its entirety, then the value of the Certificates may be adversely affected.

Historical performance may not predict future performance
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Individual Reference Entities may not perform as indicated by thericist performance of similar entities and
no assurance can be given with respect to the future performance of any Reference Entities. Historical default

statistics may not capture events that would constitute Credit Events for the purposes of thee€ratésS
Limited provision of information about the Reference Entities

Investors should conduct their own investigation and analysis with respect to the creditworthiness of Reference

Entities and the likelihood of the occurrence of a Succession Evémedit Event.

Reference Entities may not be subject to regular reporting requirements under securities laws. The Reference
Entities may report information in accordance with different disclosure and accounting standards. Consequently,
the information avadlble for such Reference Entities may be different from, and in some cases less than, the
information available for entities that are subject to the reporting requirements under the United Kingdom
securities laws. None of the Issuers or the Calculation tAgerany of their respective Affiliates make any
representation as to the accuracy or completeness of any information available with respect to the Reference

Entities.

None of the Issuers or the Calculation Agent or any of their respective Affiliatelsavél any obligation to keep
investors informed as to any matters with respect to the Reference Entities or any of their obligations, including
whether or not circumstances exist that give rise to the possibility of the occurrence of a Credit Event or a

Suaession Event with respect to the Reference Entities.

Prospective investors should note that in certain circumstances, there may be no requirement for the relevant
Issuer to give information which is generally publicly available in relation to the occermdra Credit Event. If
a Credit Event occurs in respect of an Obligation of a Reference Entity which is not public, Securityholders of the

Credit Securities may not be able to verify the occurrence of such Credit Event.
Risks associated with Credit Desitiwves Determinations Committees

The institutions of the Credit Derivatives Determinations Committee owe no duty to the Securityholders and have
the ability to make determinations that may materially affect the Securityholders, such as the occurrence of a
Credit Event or a Succession Event. A Credit Derivatives Determinations Committee may be able to make

determinations without action or knowledge of the Securityholders.

Securityholders may have no role in the composition of any Credit Derivatives Det@wnmsn&ommittee.
Separate criteria apply with respect to the selection of dealer andeater institutions to serve on a Credit
Derivatives Determinations Committee and the Securityholders may have no role in establishing such criteria. In
addition, thecomposition of a Credit Derivatives Determinations Committee will change from time to time in
accordance with the Rules, as the term of an institution may expire or an institution may be required to be
replaced. The Securityholders may have no control theeprocess for selecting institutions to participate on a
Credit Derivatives Determinations Committee and, to the extent provided for in the Certificates, will be subject to

the determinations made by such selected institutions in accordance witheke Rul

Securityholders may have no recourse against either the institutions serving on a Credit Derivatives

Determinations Committee or the external reviewers. Institutions serving on a Credit Derivatives Determinations
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Committee and the external reviewens)oang others, disclaim any duty of care or liability arising in connection

with the performance of duties or the provision of advice under the Rules, except in the case of gross negligence,
fraud or wilful misconduct. Furthermore, the institutions on a iCiedrivatives Determinations Committee do

not owe any duty to the Securityholders and the Securityholders will be prevented from pursuing claims with

respect to actions taken by such institutions under the Rules.

Securityholders should also be aware thatitutions serving on a Credit Derivatives Determinations Committee
have no duty to research or verify the veracity of information on which a specific determination is based. In
addition, a Credit Derivatives Determinations Committee is not obligatédidav previous determinations and,
therefore, could reach a conflicting determination on a similar set of facts. If the relevant Issuer or the Calculation
Agent or any of their respective Affiliates serve as a member of a Credit Derivatives DetermiGatiomsttee

at any time, then they will act without regard to the interests of the Securityholders.

Securityholders are responsible for obtaining information relating to deliberations of a Credit Derivatives
Determinations Committee. Notices of questiorferred to the Credit Derivatives Determinations Committee,
meetings held to deliberate such questions and the results of binding votes will be published on the ISDA website
and neither the relevant Issuer, the Calculation Agent nor any of their resp&itilietes shall be obliged to

inform the Securityholders of such information (other than as expressly provided in respect of the Certificates).
Failure by the Securityholders to be aware of information relating to deliberations of a Credit Derivatives
Determinations Committee will have no effect under the Certificates and Securityholders are solely responsible

for obtaining any such information.

Investors should read the Credit Derivatives Determinations Committees Rules as amended from time to time as
set  out on the ISDA Credit Derivatives Determinations Committees website,
https://www.cdsdeterminationscommittees.orgfdies/ and reach their own views prior to making any
investment decisions. Investors should however note that the Rules may subseaquantgnded from time to

time without the consent or input of the Securityholders and the powers of the Credit Derivatives Determinations

Committee may be expanded or modified as a result.
Multiple Auctions following Restructuring Credit Event

Where multipleconcurrent Auctions are held following a Restructuring Credit Event, the relevant Issuer may be
entitled to select a particular Auction for the purposes of settlement of the Credit Securities. The relevant Issuer

will make such election acting in its ovimterests and not in the interests of the Securityholders.
The Calculation Agent may modify the terms of the Credit Securities

The Calculation Agent may, following its determination that there has been a change in the prevailing market
standard terms or meet trading conventions that affects any hedging transaction, modify the terms of the Credit
Securities to the extent reasonably necessary to ensure consistency with the prevailing market standard terms or
market trading conventions, without the consehtSecurityholders or prior notice to Securityholders. The
Calculation Agent is not obliged to make any such modifications. If the Calculation Agent modifies the terms of
the Credit Securities, it will do so without regard to the interests of the hold#re @fredit Securities and any

such modification may be prejudicial to the interests of the holder of the Credit Securities.
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(D)

The Calculation Agent may modify the terms of the Securities

The Calculation Agent may, following its determination that therehegs a change in the prevailing market
standard terms or market trading conventions that affects any hedging transaction, modify the terms of the
Securities to the extent reasonably necessary to ensure consistency with the prevailing market stanadard terms
market trading conventions, without the consent of Securityholders or prior notice to Securityholders. The
Calculation Agent is not obliged to make any such modifications. If the Calculation Agent modifies the terms of
the Securities, it will do so withut regard to the interests of the holders of the Securities and any such

modification may be prejudicial to the interests of the holder of the Securities.
Certain considerations associated with Hybrid Securities

An investment in Hybrid Securities will ait significant risks not associated with an investment in a
conventional debt security. On settlement of Hybrid Securities, Securityholders will receive an amount (if any)
determined by reference to the value of a number of different Underlying Referdigesd Linked
Remuneration Amount Securities pay remuneration amount(s) calculated by reference to the value of a number of

different Underlying References.
Certain considerations associated with Open End Certificates and OET Certificates

Open End Certi€ates and OET Certificates do not have anydatermined maturity and may be settled on any
date determined by the relevant Issuer, subject to compliance with the provisions of the Conditions. Investment in
Open End Certificates and OET Certificates wiltail additional risks compared with other Certificates, due to

the fact that the settlement date for such OET Certificates cannot be determined by the investor.
Additional factors relating to certain Underlying References
Certain considerations assiated with Securities linked to ETIs

ETI Securities linked to one or more interest in exchange traded instruments reflect the performance of such

interest in exchange traded instruments.

An exchange traded instrument may invest in and trade in a vafiétyestments and financial instruments

using sophisticated investment techniques for hedging andhexdging purposes. Such financial instruments and
investment techniques may include, but are not limited to, the use of leverage, short sales of sderivitibge
transactions, such as swaps, stock options, index options, futures contracts and options on futures, lending of
securities to certain financial institutions, entry into repurchase and reverse repurchase agreements for securities

and the inveshent in foreign securities and foreign currencies.

The amount payable on ETI Securities will be dependent on the performance of the relevant ETI(s) underlying
the ETI Securities, which may be linked to the reported NAV per ETI Interest, the trading yailedle on an
exchange for the relevant ETI Interest and/or the actual redemption proceeds the Hedge Provider or a
hypothetical investor in the relevant ETI(s) would receive. The amount payable on the ETI Securities may be less
and in certain circumstaneenay be significantly less than the return from a direct investment in the relevant

ETI(s) and may be zero.
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Unlike Funds, exchange traded instruments are not actively managed. The value of an interest in an exchange
traded instrument will decline, more l&ss, in line with the decline of any securities or the value of any index
underlying or linked to the relevant exchange traded instrument. Exchange traded instruments involve risks
similar to those of investing in any equity securities traded on an egehauch as market fluctuations caused

by, amongst other things, economic and political developments, changes in interest rates and perceived trends in
prices of securities. Where the relevant exchange traded instrument is linked to a particular éndiyribon

such exchange traded instrument may not match the return of the particular index.

Potential investors in ETI Securities should be aware that none of the relevant Issuer, the Guarantor (if any) or the
Calculation Agent have any control over istraents made by the relevant exchange traded instrument(s) and in
no way guarantee the performance of an exchange traded instrument or the amount payable to holders of ETI

Securities.

In hedging the relevant Issuer's obligations under the ETI Securitee$jedge Provider is not restricted to any
particular hedging practice. Accordingly, the Hedge Provider may hedge its exposure using any method it, in its
sole discretion, deems appropriate, including, but not limited to, investing in the relevant extlaalege
instrument(s), replicating the performance of the relevant exchange traded instrument(s) or holding any of the
assets underlying the relevant exchange traded instrument(s). The Hedge Provider may perform any number of

different hedging practices thi respect to ETI Securities.

Investing directly or indirectly in interests in exchange traded instruments is generally considered to be risky. If
the exchange traded instrument does not perform sufficiently well, the value of the Securities will fathyaind

certain circumstances be zero.

Prospective investors should review carefully the prospectus, information memorandum and/or offering circular
(if any) issued by any relevant exchange traded instrument before purchasing any ETI Securities. None of th
relevant Issuer, the Guarantor (if any), the Calculation Agent or any of their respective Affiliates make any
representation as to the creditworthiness of any relevant exchange traded instrument or any such exchange traded

instrument's administrative, stodian, investment manager or adviser.
Certain considerations associated with Securities linked to Funds

Where an Issuer issues Fund Securities linked to one or more Funds, the relevant Securities reflect the

performance of such fund(s).
Investors in Fun&ecurities should understand that:

0] there are market risks associated with an actual investment in the underlying Fund(s), and while the
Fund Securities do not create an actual interest in the underlying Fund(s), the return on the Fund
Securities generallinvolves the same associated risks as an actual investment in the underlying Fund(s).
The Issuer has not purported and does not purport to be a source of information concerning the market

risks associated with such underlying Fund or Fund interests;

85



(i) third parties, not related to the relevant Issuer or the Guarantor, may subscribe for and redeem
underlying fund interests. These investments may

net asset value and so subsequently affect, from time tothlimegturn on the Fund Securities;

(iii) the relevant Issuer has no control over the underlying Fund(s) or the performance of such Fund(s) and
any performance of the underlying Fund(s) necessary for the Fund Securities to yield a specified return
is not assuredPotential investors in the Fund Securities should understand that the performance of the
underlying Fund(s) may, depending on the terms of the Fund Securities, strongly affect the value of

payments on the Fund Securities;

(iv) the value of units in the undgimhg Fund(s) and the income from it may fluctuate significantly. The
Issuer makes no representation or warranty about, or guarantee of, the performance of an underlying
Fund;

(V) the relevant Issuer has not provided and will not provide during the term dfut@ Securities
prospective investors with any information or advice with respect to the performance of an underlying
Fund. The Issuer may have acquired, or during the term of the Fund Securities may acqyuoglinon

information with respect to an undigng Fund, which will not be provided to the Securityholders;

(vi) the Funds may follow a wide range of investment strategies, invest in assets in a number of different
countries and invest in assets denominated in a number of different currencies. Thetoethms
Securityholders may, therefore, be materially affected by, among other things, market trends, exchange
rate fluctuations and political and economic developments in the relevant countries. This may lead to

substantial volatility in the net asset walof the Funds;

(vii) the funds may have investment strategies and guidelines that are very broad. They may also be free to
engage in additional or alternative strategies without reference to any other person including the relevant

Issuer, the Guarantor and tineestor;

(viii) Funds may trade and invest in a broad range of investments and financial instruments using sophisticated
investment techniques for hedging and 4mealging purposes such as debt and equity securities,
commodities and foreign exchange and may rem& derivative transactions, including, without
limitation, futures, swaps and options. Such financial instruments and investment techniques may also
include, but are not limited to, the use of leverage, short sales of securities, transactions Iteathavo
lending and borrowing of securities to financial institutions, investment inrs@stment grade or nen
readily realizable investments, uncovered options transactions, options and futures transactions and
foreign exchange transactions and the ab&oncentrated portfolios, the entry into repurchase and
reverse repurchase agreements for securities and the investment in foreign securities and foreign
currencies. While these investment strategies and financial instruments provide the investmesit manag
and/or adviser of a Fund the flexibility to implement a range of strategies in an attempt to generate
positive returns for the Fund, they also create the risk of significant losses and, in certain circumstances,
may magnify adverse market developmentd Bbsses that may adversely affect the value of the Fund

and therefore the return on the Fund Securities. Potential investors should be aware that none of the
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(ix)

)

(xi)

(xii)

(xiii)

(xiv)

(xv)

relevant Issuer, the Guarantor (if any) or the Calculation Agent have any control over inteshadea
by a Fund and therefore in no way guarantee the performance of a Fund and therefore the amount due to

Securityholders on redemption of the Fund Securities;

Funds may often be illiquid and may only be traded on a monthly, quarterly or even desnfreasis.
The trading strategies of Funds are often opaque. Funds, as well as the markets and instruments in which
they invest, are often not subject to review by governmental authoritiesegel&tory organisations or

other supervisory authorities;

the amount payable on Fund Securities will be dependent on the performance of the relevant Fund(s)
underlying the Fund Securities, which may be linked to the reported NAV per Fund Share and/or the
actual redemption proceeds the Hedge Provider or a hyjathietvestor in the relevant Fund(s) would
receive. The amount payable on the Fund Securities may be less than the amount payable from a direct

investment in the relevant Fund(s);

in certain circumstances, a Fund may continue reporting a NAV per Fung, 8bhathe Hedge Provider

or a hypothetical investor may not be able to realise their investment in the relevant Fund(s) at such
reported NAV per Fund Share. In such a case, the return on the Fund Securities may be less and in
certain circumstances may Bgynificantly less than the reported performance of the relevant Fund(s)

and may be zero;

a Fund may be established as part of a mdseeter fund structure. Generally, a magésder fund
structure involves the incorporation of a "master" fund compaty which separate and distinct
"feeder" funds invest. Active management of any investment strategy is, generally, performed at the
master fund level. In instances where the Fund(s) underlying the relevant Fund Securities are "feeder"
funds, the Extraordiary Fund Events (se®ther Events relating to Fund Securitidselow) extend to

include the "master” fund and its service providers. In conducting their own due diligence of the relevant
Fund(s), prospective investors should pay particular attentionhiether the relevant Fund(s) are

established as part of a masfeeder fund structure;

In hedging the relevant Issuer's obligations under the Fund Securities, the Hedge Provider is not
restricted to any particular hedging practice. Accordingly, the Hedgeéder may hedge its exposure

using any method it, in its sole discretion, deems appropriate, including, but not limited to, investing in
the relevant Fund(s), replicating the performance of the relevant Fund(s) or holding any of the assets
underlying therelevant Fund(s). The Hedge Provider may perform any number of different hedging

practices with respect to Fund Securities;

the Funds may often rely on a few individuals to determine their investment strategies and to make

investment decision. The lossafch individuals could jeopardise the performance of the Funds;

the funds may be engaged in a high level of trading with commensurately high brokerage and transaction
costs, as well as costs associated with leverage, such as interest payments andaimdegiante. Such
costs will adversely affect the net asset value of the Funds and so may adversely affect the return on the

Fund Secuirities;
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(xvi) the Funds will be exposed to credit risks against brokers and other counterparties with which they deal in

implemerting their investment strategies;

(xvii) where underlying Funds invest in unlisted shares and certain other assets, risks associated with reduced
liquidity and lack of objective valuations will arise. Additionally, the underlying Funds may invest in
emerging mar&ts. This involves risks attributable to nationalisations, expropriation or taxation, currency
devaluation, foreign exchange control, political, social or diplomatic instability or governmental
restrictions. The capital markets in such countries haveantizty less volume, and are generally less
liquid and more volatile, than those in more developed markets. Disclosure and regulatory requirements
could be less stringent than in other markets, with a low level of monitoring and limited and uneven

enforcements of existing regulations;

(xviii) an underlying Fund may have no or a limited history, with no proven track record in achieving their

stated investment objectives;

(Xix) some or all of the underlying Funds may be wholly unregulated investment vehicles and may trade
futures, options, forward exchange contracts and other derivative instruments, which may represent
significant investment risks. In addition, underlying funds may acquire leveraged trading positions,
including through the use of borrowing, and may gegén short selling. As a result of leverage,

relatively small adverse price movements may result in substantial losses; and

(xx) an underlying Fund itself may be subject to fees and charges on its investments which shall be borne by
such Fund and incorporatédthe value of interests in it.

Risk from composition and changes to a fund

The management company of a Fund can, without regard to the interests of the investors in the Fund Securities,
add, delete or substitute any funds by reference to which the wélaefund is calculated or make other

methodological changes that could change the investment profile of a fund. The management company may also
determine to discontinue a Fund. If a Fund is discontinued, it may be replaced by other assets and/or the Fund

Securities may be settled early.

In the event that a Fund is materially modified or permanently cancelled or the management company fails to
calculate or announce the NAV per Fund Share, the Calculation Agent will either make such adjustments to any
variade, calculation methodology, valuation, settlement, payment terms or any other terms and conditions of the
Fund Securities as the Calculation Agent determines appropriate to account for the effect on the Fund Securities
of such events, or may settle thenBuSecurities early. Any of these decisions or determinations may adversely
impact the value of the Fund Securities.

Funds may be subject to transfer restrictions and illiquidity

Funds and the assets thereof may be subject to transfer restrictionstarigiag of applicable securities laws or
otherwise. Such restrictions may mean that investors are not entitled to acquire interests in the Funds directly.
Holders of units or shares (however described) in a Fund may have the right to transfer or witieidraw t

investment in the Fund only at certain times and upon completion of certain documentary formalities and such
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rights may be subject to suspension or alteration. These circumstances may affect the NAV per Fund Share of the

relevant Funds. Potential insters should familiarise themselves with the features of the Funds in this regard.
Events which affect the value of a Fund will affect the value of Fund Securities

The occurrence of any of the following events could materially and adversely affect the value of shares or units in
a Fund, and have a consequent material and adverse effect on the value of Fund Securities:

1 Valuation The valuation of Funds is generallpntrolled by the management company of the Fund.
Valuations are performed in accordance the terms and conditions governing the Fund. Such valuations may
be based upon the unaudited financial records of the Fund and any accounts pertaining thereto. Such
valuations may be preliminary calculations of the net asset values of the Fund and accounts. The Fund may
hold a significant number of investments which are illiquid or otherwise not actively traded and in respect of
which reliable net asset values may bdidift to obtain. In consequence, the management company may
vary certain quotations for such investments held by the fund in order to reflect its judgement as to the fair

value thereof.

Therefore, valuations may be subject to subsequent adjustment upvwaoanward. Uncertainties as to the
valuationof fund assets and/or accounts may have an adverse effect on the net asset value of the Fund where

such judgements regarding valuations prove to be incorrect.

1 Trading chargesThe performance of a Fund will ladfected by the charges incurred thereby relating to the
investments of such Fund. The Fund may engage in-&rant trading which may result in increased

turnover and associated higher than normal brokerage commissions and other expenses.
1 Legal and regudtory changesFuture changes to applicable law or regulation may be adverse to a Fund.

1 Performance riskNo assurance can be given relating to the present or future performance of a Fund. The
performance of a Fund is dependent on the performance of thageraent company thereof. Certain
management companies may utilise analytical models upon which investment decisions are based. No
assurance can be given that these persons will succeed in meeting the investment objectives of the Fund, that
any analyticaimodel used thereby will prove to be correct or that any assessments of thershat long
term prospects, volatility and correlation of the types of investments in which the Funds have invested or will

invest will prove accurate.

1 Effect of exchange ras and exchange controlshe NAV per Fund Share could be adversely affected not
only by hedging costs and changes in exchange rates, but also by local exchange control regulations and
other limitations, including currency exchange limitations and paliical economic developments in the

relevant countries.

1 Market risks:The markets in which a Fund invests may prove to be highly volatile from time to time as a
result of, for example, sudden changes in government policies on taxation and currency ioepatriat

changes in legislation relating to the value of foreign ownership in companies, and this may affect the net
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asset value at which a fund may liquidate positions to meet repurchase requests or other funding

requirements.

Hedging risks A Fund may in ertain cases employ various hedging techniques to reduce the risk of
investment positions. A substantial risk remains, nonetheless, that such techniques will not always be
available and when available, will not always be effective in limiting losses. @ ffugly take substantial

unhedged positions.

Interest rate risksThe values of securities held by a Fund (or by any underlying fund) tend to be sensitive to
interest rate fluctuations and unexpected fluctuations in interest rates could cause the congedlfvigier

Fund Share to move in directions which were not initially anticipated. To the extent that interest rate
assumptions underlie the hedge ratios implemented in hedging a particular position, fluctuations in interest

rates could invalidate those wertying assumptions and expose a Fund to losses.

Suspension of tradingA securities exchange typically has the right to suspend or limit trading in any
instrument traded on that exchange. A suspension could render it impossible for a Fund to liquitzte pos

and thereby expose a Fund to losses.

Dependence on key individualBhe success of a Fund is dependent on the expertise of its managers. The

loss of one or more individuals could have a material adverse effect on the ability of a fund madager to

a Fundés portfolio, resulting in |l osses for a Fund
managers may have only one principal, without whom the relevant fund manager could not continue to

operate.

Experience of fund manageiGeatain Funds may be managed by investment managers who have managed
funds for a relatively short period of time. The previous experience of such investment managers is typically

in trading proprietary accounts of financial institutions or managing unheatgedints of institutional asset
managers or other investment firms. As such investment managers do not have direct experience in managing
Funds, including experience with financial, legal or regulatory considerations unique to fund management,
andthereigeneral ly | ess information available on which
and management expertise, investments with such investment managers may be subject to greater risk and

uncertainty than investments with more experienced funthgers.

Risk of fraud There is a risk that a fund manager could divert or abscond with the assets, fail to follow

agreedupon investment strategies, provide false reports of operations or engage in other misconduct.

Performance compensation payable todunanagersThe performancéased compensation paid to a fund

manager is typically calculated on a basis that includes unrealised appreciation and may consequently be
greater than if such compensation were based solely on realised gains. Each Fund/ gatarkites its

own performance compensation based on its individual performance, irrespective of increases in the overall
value of the Fund. Furthermore, when the Fund is rebalanced and an unprofitable underlying asset is
removed, the loss carried formar by such Fundés trading is elimina

subsequent performance compensation due to the fund manager of any replacement underlying asset. Thus,
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there may be substantial incentive compensation due to the relevant fund manageiriegea period when

the portfolio of assets is incurring significant losses.

Risks of leverageA Fund may borrow subject to applicable restrictions provided by laws and typically
utilise various | ines of credit and other forms o
strategies (primarily those utilising derivative instruments) mmaplve indirect forms of leverage. While

|l everage presents opportunities for increasing a Fl
well. Any event which adversely affects the value of an investment by a fund is magnified to thehatte

such investment is leveraged. Leverage can have a similar effect on issuers in which a Fund invests. The use

of leverage by a Fund could result in substantial losses which would be greater than if leverage had not been
used. A Fund dustherdevesagdd sr hedged bylihe use of derivatives. In addition, investments

of a Fund may include investments in partnerships and other pooled investment vehicles, which themselves
employ leverage to a significant extent. Such investments are subjbet same leverage risks as described

above and a Fund could lose its entire investment. As a general matter, the banks and dealers that provide
financing to a Fund can apply essentially discretionary margin, haircut, financing and security and collateral
valuation policies. Changes by banks and dealers in these policies may result in large margin calls, loss of

financing and forced liquidations of positions at disadvantageous net asset values.

Investment criterialt may be difficult to specify preciselyr comprehensively the strategies of a Fund. As a
result, it may not sometimes be clear whether or not a Fund fulfils the investment criteria set out in its

offering document.

Risks of equity investmenfBhe investment orientation of a Fund may be based s$ignificant extent on
equity investments. Investment in equity securities to aggressively seek capital appreciation is speculative
and is generally perceived to encompass greater risks than those involved in connection with an investment

in debt secuties of comparable issuers.

Risks of fixed income investmer#s Fund may invest in fixed income securities and, therefore, may be
exposed to the risk of default by the issuers of such securities. Such default may result in delays in payment,
or nonpaymetn of interest or principal when due. Furthermore, the net asset value of fixed income securities
may also fluctuate with changes in prevailing interest rates and/or in the creditworthiness of the issuer, and

these fluctuations may result in a loss of ity a Fund.

Risks of collective investment schem®sme Funds may invest in other collective investment schemes.
Investment in schemes of this type may afford the investor less transparency in respect of the ultimate assets

of the scheme.

Large transadbns Large subscriptions and redemptions may result in the liquidation or dilution of Fund

assets that may affect the NAV per Fund Share of such Fund.

Emerging marketsA Fund may invest in securities of governments of, or companies domiciled in, less
deweloped or emerging markets. Sdeeftain considerations associated with Securities linked to emerging

markets. Custody arrangements in such countries may also present enhanced risk.
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Risks of repasA Fund may use repurchase agreements. Under a repuegrasenent, a security is sold to a

buyer and at the same time the seller of the security agrees to buy back the security at a later date at a higher
net asset value. In the event of a bankruptcy or other default of the transferor of securities in asepurch
agreement, a Fund could experience delays in liquidating the underlying securities and losses, including
possible declines in the value of the collateral during the period while it seeks to enforce its rights thereto;
possible subnormal levels of incenand lack of access to income during this period and the expenses of
enforcing its rights. In the case of a default by the transferee of securities in a repurchase agreement, the

management company bears the risk that the transferee may not deliveutiieesevhen required.

Risks of currency speculatiodh Fund may engage in exchange rate speculation. Foreign exchange rates
have been highly volatile in recent years. The combination of volatility and leverage gives rise to the
possibility of large profibut also carries a high risk of loss. In addition, there is counterparty credit risk since

foreign exchange trading is done on a principal to principal basis.

Risks of commodity future€ommodity futures prices can be highly volatile. As a result ofatvemargin

deposits normally required in futures trading, an extremely high degree of leverage is typical of a futures
trading account. As a result, a relatively small price movement in a futures contract may result in substantial
losses to the investdrike other leveraged investments, a futures transaction may result in losses in excess of

the amount invested.

Risks of derivative instrument®\ Fund may use derivative instruments, such as collateralised debt
obligations, stripped mortgadmcked secuiigs, options and swaps. There are uncertainties as to how the
derivatives market will perform during periods of unusual price volatility or instability, market illiquidity or
credit distress. Substantial risks are also involved in borrowing and lendiimgtagiach instruments. The

prices of these instruments are volatile, market movements are difficult to predict and financing sources and
related interest rates are subject to rapid change. One or more markets may move against the positions held
by a Fundthereby causing substantial losses. Most of these instruments are not traded on exchanges but
rather through an informal network of banks and dealers. These banks and dealers have no obligation to
make markets in these instruments and may apply esseulisthetionary margin and credit requirements

(and thus, in effect, force a Fund to close out its relevant positions). In addition, such instruments carry the
additional risk of failure to perform by the counterparty to the transaction. Government paspesially

those of the U.S. Federal Reserve Board andlh&n central banks, have profound effects on interest and
exchange rates which, in turn, affect prices of derivative instruments. Many other unforeseeable events,
including actions by various gexnment agencies and domestic and international political events, may cause

sharp market fluctuations.

Risks of short sellingA Fund may sell securities short. Short selling exposes a fund to theoretically
unlimited risk due to the lack of an upper linoih the price to which a security may rise. Short selling
involves the sale of borrowed stock. If a stock loan is called, the short seller may be forced to repurchase the
stock at a loss. In addition, some traders may attempt to profit by forcing shers selincur a loss. Traders

may make large purchases of a stock that has been sold short. The large purchases are intended to drive up
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the stock price, and cause the short sellers to incur losses. By doing this, the traders hope the short sellers will

limit their losses by repurchasing the stock and force the stock price even higher.

1 Risks of arbitrageThe use of arbitrage strategies by a Fund in no respect should be taken to imply that such

strategies are without risk. Substantial losses may be incored 6 6hedge 66 or oO06arbitr

illiquidity and default on one side of a position may effectively result in the position being transformed into

an outright speculation. Every arbitrage strategy involves exposure to some second order eiskaokéh,

such as the implied volatility in convertible bonds or warrants, the yield spread between similar term
government bonds or the net asset value spread between different classes of stock for the same underlying
firm. Further, there are fewexampled o6 6pur edé6 arbitrage funds. Mo s t

strategies which expose them to market risk.

1 Creditriskk Many of the markets in which -thecfouunndt eerf6fée cotrs

dealer" markets. The partigpts in these markets are typically not subject to credit evaluation and regulatory

oversight as are members of 66exchange based6d ma

derivatives or synthetic instruments, or other etercounter transains in these markets, such Fund may

take a credit risk with regard to parties with which it trades and also may bear the risk of settlement default.
These risks may differ materially from those involved in excharaged transactions, which generally are
characterised by clearing organisation guarantees, daily madkimgrket and settlement, and segregation

and minimum capital requirements applicable to intermediaries. Transactions entered into directly between
two counterparties generally do not benh&fbm these protections, which in turn may subject a Fund to the

risk that a counterparty will not settle a transaction in accordance with its terms and conditions because of a
dispute over the terms of the contract or because of a credit or liquiditieproSuch "counterparty risk" is
increased for contracts with longer maturities when events may intervene to prevent settlement. The ability of
a Fund to transact business with any one or any number of counterparties, the lack of any independent
evaluation of the counterparties or their financial capabilities, and the absence of a regulated market to

facilitate settlement, may increase the potential for losses.

1 Risks relating to controlling stake®\ Fund may take controlling stakes in companies. The mseeaf
control over a company imposes additional risks of liability for environmental damage, product defects,

failure to supervise and other types of related liability.

As the shares of certain funds may only be redeemable on certain dates, ther& isfal@kmys or defaults in

payment

The shares of a Fund may only be redeemable on certain redemption dates, subject to the prescribed notice period
in respect of such Fund. This gives rise to a time delay between the execution of an order for rededhption a
payment of the proceeds on such redemption. If the Fund becomes insolvent following the date on which a
redemption order would have to be notionally placed or the Calculation Agent determines that the relevant Fund
would fail to pay to any shareholder cash the full redemption proceeds owing to them if they redeemed their
shares on the relevant date, an adjustment may be made by the Calculation Agent when calculating the return on

the Securities to the NAV per Fund Share of the relevant Fund, thexgtgimg the return on the Securities.

93



The market price of Fund Securities may be volatile and may depend on the time remaining to the settlement date
and the volatility of the price of fund share(s) or unit(s). The price of fund share(s) or unit(s) edfgched by
the economic, financial and political events in one or more jurisdictions, including factors affecting the

exchange(s) or quotation system(s) on which any units in the fund or funds may be traded.

For all the above reasons, investing directtyiralirectly in Funds is generally considered to be risky. If the
underlying Fund does not perform sufficiently well, the value of the Security will fall, and may in certain

circumstances be zero.
Certain considerations associated with Securities linkeeinerging markets

Each Issuer may issue Securities where the amount payable on settlement or the remuneration payable is linked to
Underlying References which consist of (i) securities, funds or indices comprising securities of issuers that are
located in,or subject to regulation in, emerging or developing countries, or (ii) securities which are denominated
in the currency of, or are traded in, emerging or developing countries or (iii) currencies of emerging or
developing countries. Prospective investdrsudd note that additional risks may be associated with investment in
such Securities, including risks associated with political and economic uncertainty, adverse governmental
policies, restrictions on foreign investment and currency convertibility, ayreschange rate fluctuations,
possible lower levels of disclosure and regulation, and uncertainties as to the status, interpretation and application
of laws including, but not limited to, those relating to expropriation, nationalisation and confisSsaumities

traded in emerging or developing countries tend to be less liquid and the prices of such securities more volatile. In
addition, settlement of trades in some such markets may be slower and more subject to failure than in markets in

developed cournes.

Increased custodian costs as well as administrative difficulties (such as the applicability of the laws of the
jurisdictions of emerging or developing countries to custodians in such jurisdictions in various circumstances,
including bankruptcyability to recover lost assets, expropriation, nationalisation and record access) may also

arise from the maintenance of assets in such emerging or developing countries.

Prospective purchasers of the Securities should also be aware that the probab#itgadurrence of a Hedging
Disruption Event (or other Adjustment Event under the relevant legal terms as set out further in the Security
Conditions) and consequently loss of investment or profit by an investor may be higher for certain developing or
emergng markets. Prospective investors are expected to conduct their own enquiries and be satisfied that there
are additional risks associated with investments linked to the performance of underlying assets located in these

markets.
Exchange control risks

Potential investors should be aware that there is the risk that authorities with jurisdiction over the Settlement
Currency (as specified in the applicable Final Terms and/or the currency in which the Underlying Reference is
denominated, such as government amehetary authorities, may impose or modify (as some have done in the
past) exchange controls that could adversely affect an applicable exchange rate or transfer of funds in and out of
the country. It is impossible to predict whether the value of one suchncy relative to another will rise or fall

during the term of the Securities.
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(E) Additional factors relating to disruption and adjustments

If an Additional Disruption Event occurs, or any Optional Additional Disruption Event specified in the afgplicab

Final Terms occurs (other than in respect of a Failure to Deliver due to llliquidity), the Securities may be subject
to adjustment (including, in the case of Share Securities linked to a Basket of Shares, adjustments to the Basket of
Shares), early sé&ment or the amount payable on scheduled settlement may be different from the amount

expected to be paid at scheduled settlement.

The Additional Disruption Events relate to changes in law (including changes in tax or regulatory capital
requirements) antiedging disruptions in respect of any hedging transactions relating to the Securities (both as

more fully set out in the Conditions).
If a Failure to Deliver due to llliquidity occurs:

(A) subject as provided in the Conditions, any Relevant Assets which iafdfected Relevant Assets, will

be delivered on the originally designated Settlement Date; and

(B) in respect of any Affected Relevant Assets, in lieu of physical settlement, the Issuer may elect in its sole
discretion to satisfy its obligations in respecttbé relevant Security, by payment to the relevant
Securityholder of the Failure to Deliver Settlement Price on the fifth Business Day following the date
that notice of such election is given to the Securityholders in accordance with the relevant Gondition
Payment of the Failure to Deliver Settlement Price will be made in such manner as shall be notified to
the Securityholders.

Consequently the occurrence of an Additional Disruption Event and/or an Optional Additional Disruption Event

may have an adversdfect on the value or liquidity of the Securities.
Market Disruption Events or failure to open of an exchange

If an issue of Securities includes provisions dealing with the occurrence of a Market Disruption Event or failure
to open of an exchange on aal&tr valuation of an Underlying Reference and the Calculation Agent determines
that a Market Disruption Event or failure to open of an exchange has occurred or exists on such valuation date,
any consequential postponement of the valuation date, or &ngadlve provisions for valuation provided in any

Securities may have an adverse effect on the value and liquidity of such Securities.

The occurrence of such a Market Disruption Event or failure to open of an exchange in relation to any Underlying
Refererwe comprising a basket may also have such an adverse effect on Securities related to such basket. In

addition, any such consequential postponement may result in the postponement of the relevant Settlement Date.
Adjustment events relating to Index Secusitie

In the case of Index Securities, if a relevant Index is (i) not calculated and announced by the Index Sponsor in
respect of the Index but is calculated and announced by a successor sponsor or successor entity, as the case may
be, acceptable to the Calatibn Agent, or (ii) replaced by a successor index using, in the determination of the
Calculation Agent, the same or a substantially similar formula for and method of calculation as used in the
calculation of that Index, then, in each case, that indexbeileemed to be the Index.
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The occurrence of an Index Modification, an Index Cancellation or an Index Disruption (each beindean "
Adjustment Event") may lead to (i) changes in the calculation of the relevant value or price (if the Calculation
Agentdetermines such Index Adjustment Event has a material effect on the Securities), (ii) early settlement of the
Securities or (iii) the amount payable on scheduled settlement of the Securities being different from the amount

expected to be paid at schedusedtlement.
Any such adjustment may have an adverse effect on the value and liquidity of such Securities.
Potential Adjustment Events relating to Share Securities

In the case of Share Securities, following the declaration by the Basket Company o€ &hpeny, as the case

may be, of the terms of any Potential Adjustment Event, the Calculation Agent will, acting in good faith and in a
commercially reasonable manner, determine whether such Potential Adjustment Event has a diluting or
concentrative effeabn the theoretical value of the Shares and, if so, will make the corresponding adjustment, if
any, to any terms of the Securities as the Calculation Agent acting in good faith and in a commercially reasonable
manner determines appropriate to account fat tliluting or concentrative effect (provided that no adjustments

will be made to account solely for changes in volatility, expected dividends, stock loan rate or liquidity relative to
the relevant Share). Such adjustment may have an adverse effectvatuthand liquidity of the affected Share

Securities.
Extraordinary Events relating to Share Securities

In the case of Share Securities the occurrence of an Extraordinary Event (as defined in the Share Security

Conditions) in relation to a Share, may lead to:

(A) adjustments to any of the terms of the Securities (including, in the case of Share Securitiet® lanke

Basket of Shares, adjustments to and/or substitution of constituent shares of the Basket of Shares);

(B) early settlement in whole or, in the case of Share Securities relating to a Basket of Shares, in part or the
amount payable on scheduled settlembeing different from the amount expected to be paid at

scheduled settlement;

© the Calculation Agent making an adjustment to any terms of the Securities which corresponds to any
adjustment to the settlement terms of options on the Shares traded on suclgex@)eor quotation
system(s)) as the Issuer in its sole discretion shall select@pigoh Exchange') or, if options on the
Shares are not traded on the Options Exchange, the Calculation Agent making such adjustment, if any, to
any terms of the Secuss as the Calculation Agent acting in good faith and in a commercially
reasonable manner determines appropriate, with reference to the rules and precedents (if any) set by the
Options Exchange to account for the relevant Extraordinary Event that in téenphation of the
Calculation Agent would have given rise to an adjustment by the Options Exchange if such options were

so traded.

Following such settlement, an investor generally would not be able to reinvest the relevant proceeds at an
effective interesrate as high as the effective return on the relevant Securities being settlement and may only be

able to do so at a significantly lower rate, and potential investors should consider reinvestment risk in light of
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other investments available at that tif@mnsequently the occurrence of an Extraordinary Event in relation to a

Share may have an adverse effect on the value or liquidity of the Securities.
Potential Adjustment Events relating to ETI Securities

In the case of ETI Securities, following the dedina by the relevant exchange traded instruments or any person
appointed to provide services directly or indirectly in respect of such exchange traded instrument, as the case may
be, of the terms of any Potential Adjustment Event, the Calculation Agdntaating in good faith and in a
commercially reasonable manner, determine whether such Potential Adjustment Event has a diluting or
concentrative effect on the theoretical value of the ETI Interests and, if so, will make the corresponding
adjustment, if ay, to any terms of the Securities as the Calculation Agent acting in good faith and in a
commercially reasonable manner determines appropriate to account for that diluting or concentrative effect
(provided that no adjustments will be made to accountys@delchanges in volatility, expected dividends, stock

loan rate or liquidity relative to the relevant ETI Interest).
Any such adjustment may have an adverse effect on the value and liquidity of such Securities.
Extraordinary Events relating to ETI Secligs

In the case of ETI Securities if certain even&xttaordinary ETI Events ") including events relating to Global
Events, Litigation/Fraudulent Activity Events, Change in Related Parties/Key Persons Events, Modification
Events, Net Asset Value/lnvestmiéAUM Level Events, Tax/Law/Accounting/Regulatory Events,
Hedging/Impracticality/Increased Costs Events and Miscellaneous Events in the determination of the Calculation
Agent (acting in good faith and in a commercially reasonable manner) occur, therdéésveer may acting in

good faith and in a commercially reasonable manner adjust the terms of the Securities to reflect such event,

substitute the relevant ETI Interests or redeem the Securities.

Consequently the occurrence of an Extraordinary ETI Eveytimve an adverse effect on the value or liquidity
of the Securities.

The Issuer will exercise its rights under the ETI Security Conditions, including in particular the action it takes on
the occurrence of an Extraordinary Fund Event, acting in good &itfject to all regulatory obligations, none of

the Issuer, the Guarantor (if any) or the Calculation Agent owes any duty or responsibility to any of the
Securityholders of the ETI Securities. The exercise of such rights in such manner may resultiessednloss

in performance of the ETI Securities than if the Issuer had taken different action.
Market Disruption Events relating to Commodity Securities
If a Market Disruption Event occurs or is continuing on a date for valuation then:

(A) the Calculation Agnt will determine if such event has a material effect on the Securities and, if so, will
calculate the relevant Remuneration Amount and/or Cash Settlement Amount and/or make another
relevant calculation using, in lieu of a published price or level for rflevant Commodity or

Commodity Index, the Commodity Fallback Value;
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(B) the Calculation Agent may substitute the relevant affected Commodity or Index Component with a
Commodity or Index Component selected by it in accordance with the criteria set ouCiontineodity
Security Conditions and will make such adjustment, if any, to any terms of the Securities as the
Calculation Agent acting in good faith and in a commercially reasonable manner determines appropriate;

or
© the Issuer will redeem the Securities.

Corsequently the occurrence of a Market Disruption Event in relation to a Commodity, Commodity Index or

Index Component may have an adverse effect on the value or liquidity of the Securities.
Adjustment Events relating to Commodity Index Securities

In the cas of a Securities linked to a Commodity Index, if a relevant Commodity Index is (i) not calculated and
announced by the Index Sponsor in respect of the Commodity Index but is calculated and announced by a
sucCcessor sponsor or successor entity, as ther@agbe, acceptable to the Calculation Agent, or (ii) replaced by

a successor Commodity Index using, in the determination of the Calculation Agent, the same or a substantially
similar formula for and method of calculation as used in the calculation o€tramodity Index, then, in each

case, that Commodity Index will be deemed to be the Commodity Index. The occurrence of a Commodity Index
Modification, Commaodity Index Cancellation or Commodity Index Disruption (each beiGgrhodity Index

Adjustment Event") may lead to:

(A) the Calculation Agent determining the Relevant Price using, in lieu of a published level, the Commodity
Fallback Value (if the Calculation Agent determines such Commodity Index Adjustment Event has a

material effect on the Securities); or
(B) early settlement of the Securities.
Any such adjustment may have an adverse effect on the value and liquidity of such Securities.
Other events relating to Fund Securities

In the case of Fund Securities, if certain evenExtfaordinary Fund Events") including events relating to
Global Events, Litigation/Fraudulent Activity Events, Fund Service Provider/Key Person Events, Modification
Events, NAV per Fund Share/AUM Level Events, Reporting Events, Tax/Law/Accounting/Regulatory Events,
Hedging/Impracticalityhcreased Costs Events, Dealing Events and Miscellaneous Events in the determination of
the Calculation Agent (acting in good faith and in a commercially reasonable manner) occur, the Issuer may,
acting in good faith and in a commercially reasonable maratgust the terms of the Securities to reflect such

event, substitute the relevant Fund Shares or redeem the Securities.

Consequently the occurrence of an Extraordinary Fund Event may have an adverse effect on the value or liquidity

of the Securities.

In addition, in the event that redemption proceeds in respect of the underlying Fund Shares are not received by

the Hedge Provider on or prior to the scheduled date for settlement, such settlement date may be postponed for a
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period of up to two calendar ges (or such other period as may be specified in the applicable Final Terms) and no

additional amount shall be payable as a result of such delay.

The Issuer will exercise its rights under the Fund Security Conditions, including in particular the dakea @n

the occurrence of an Extraordinary Fund Event, acting in good faith. Subject to all regulatory obligations, none of
the Issuer, the Guarantor (if any) or the Calculation Agent owes any duty or responsibility to any of the
Securityholders of the Fal Securities. The exercise of such rights in such manner may result in an increased loss

in performance of the Fund Securities than if the Issuer had taken different action.
Settlement Disruption Events

In the case of Physical Delivery Securities, if atl8ment Disruption Event occurs or exists on the Delivery
Date, settlement will be postponed until the next Settlement Business Day in respect of which there is no
Settlement Disruption Event. The relevant Issuer in these circumstances also has thepaghhe Disruption

Cash Settlement Price (as defined below) in lieu of delivering the Entitlement. As further described below, the

Disruption Cash Settlement may be less than the fair market value of the Entitlement.

The occurrence of a FX SettlemensiDption Event may lead to postponement or payment in an alternative

currency

If "FX Settlement Disruption” applies to the Securities, and the Calculation Agent determines on the second
Business Day prior to the relevant due date for payment @be Disrupted Payment Daté) that a FX
Settlement Disruption Event has occurred and is continuing, investors should be aware that payments under the
relevant Securities may (i) occur at a different time than expected and that no additional remuneration amount
will be payable in respect of any delay in payment of any amount under the relevant Securities and (ii) be made in
USD (the FX Settlement Disruption Currency"). In certain circumstances, the rate of exchange used to
convert the Specified Currency and/or Setigat Currency into the FX Settlement Disruption Currency, may not

be the market rate of exchange for such currencies, and in some cases, may be determined by the Calculation

Agent acting in good faith and in a commercially reasonable manner.
Option to VarySettlement

If so indicated in the Final Terms, the Issuer may, elect to vary the settlement of the Securities, by (i) in the case
of cash settled securities, delivering or procuring delivery of the Entitlement instead of making payment of the
Cash Settlment Amount to the relevant Securityholders or (i) in the case of physical delivery securities, making
payment of the Cash Settlement Amount to the relevant Securityholders instead of delivering or procuring

delivery of the Entitlement.
Option to Substitte Assets or to Pay the Alternate Cash Settlement Amount

The Issuer may if the Calculation Agent determines (acting in good faith and in a commercially reasonable
manner) that the Relevant Asset or Relevant Assets, as the case may be, comprise aksats nidreely
tradable, elect either (i) to substitute a Substitute Asset or Substitute Assets, as the case may be, for the Relevant

Asset or Relevant Assets or (ii) not to deliver or procure the delivery of the Entitlement or the Substitute Asset or
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Substitute Assets, as the case may be, to the relevant holders, but in lieu thereof to make payment to the relevant

holders on the Settlement Date of the Alternate Settlement Cash Amount.
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(F)

(G)

Securities Subject to Settlement at the Option of the Issuer, O¢h Early Settlement (including Automatic

Early Settlement) and Consequences of Early Settlement

An optional, other early settlement feature (including an Automatic Early Settlement feature) is likely to limit the
market value of the Securities. In the ca$&ecurities having an optional settlement feature, during any period
when the relevant Issuer may elect to settle the relevant Securities, the market value of those Securities generally
will not rise substantially above the price at which they can Itéede This also may be true prior to any
settlement period. In addition, the Final Terms may provide that the relevant Securities shall be settled early in
specified circumstances, such as the occurrence of an Additional Disruption Event, an Optiotiahaddi
Disruption Event and/or an Automatic Early Settlement Event. Following an optional or early settlement
(including an Automatic Early Settlement), a Securityholder generally would not be able to reinvest the
settlement proceeds (if any) at an effeetinterest rate as high as the remuneration rate on the relevant Securities
being settled, and may only be able to do so at a significantly lower rate. As a consequence the Securityholder
may lose some or all of their investment. Potential investors dhumuisider reinvestment risk in light of other
investments available at that time. In addition, in the case of Securities with an Automatic Early Settlement
feature, the value of the Securities and the amount that Securityholders receive upon an Algartatic
Settlement may not correlate with the value of the Underlying Reference, which may trigger such Automatic

Early Settlement.
Remuneration
Application of multipliers in respect of the determination of the Remuneration Rate

To the extent that Rate Wtiplier or Reference Rate Multiplier applies in respect of the determination of the
Remuneration Rate for Securities which pay remuneration at a floating rate, investors should be aware that any
fluctuation of the underlying floating rate will be ampdifi by such multiplier. Where the Rate Multiplier or
Reference Rate Multiplier is less than 1, this may adversely affect the return on the Securities which pay

remuneration at a floating rate.
Maximum/Minimum Remuneration Rate

Potential investors shoukilso consider that where the underlying remuneration rate does not rise above the level

of the Minimum Remuneration Rate, comparable investments in securities which pay interest based on a fixed
rate which is higher than the Minimum Remuneration Rateilegly Ito be more attractive to potential investors

than an investment in the Securities. Under those conditions, investors in the Securities might find it difficult to
sell their Securities on the secondary market (if any) or might only be able to tealiSecurities at a price

which may be substantially lower than the notional amount. To the extent a Maximum Remuneration Rate
applies, investors should be aware that the Remuneration Rate is capped at such Maximum Remuneration Rate
level. Consequently, irestors may not participate in any increase of market interest rates, which may also

negatively affect the market value of the Securities.

Remuneration Barrier Event
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(H)

Potential investors should also consider that where the Securities provide for thetiapptita Remuneration

Barrier Event, upon the occurrence of such event the Securities will cease to bear remuneration. In such cases,
investors will receive the Remuneration Amount on the immediately following Remuneration Payment Date and,
thereafter, thre will be no further Remuneration Payment Dates and no further Remuneration Amount will be
payable. In the event that the relevant Final Terms specify that the Remuneration Barrier Event is applicable and
"No Remuneration for Remuneration Period" is agllle and a Remuneration Barrier Event occurs, no

Remuneration Amount will be payable on the next following Remuneration Payment Date.
Remuneration linked to an Underlying Reference

Remuneration payable on Linked Remuneration Amount Certificates maytéeniteed by reference to an
Underlying Reference or combinations of a number of different Underlying References. Potential investors

should be aware that:

(A) the market price of such Securities may be volatile;

(B) they may receive no remuneration;
© payment of remneration may occur at a different time or in a different currency than expected;
(D) an Underlying Reference may be subject to significant fluctuations that may not correlate with changes

in interest rates, currencies or other indices;

(E) if an UnderlyingReference is applied to Certificates in conjunction with a weighting greater than one or
contains some other leverage factor, the effect of changes in the Underlying Reference on remuneration

payable will be magnified;

(3] the timing of changes in an UnderlgirReference may affect the actual yield to investors, even if the
average level is consistent with their expectations (in general, the earlier the change in the Underlying

Reference, the greater the effect on yield); and

(G) remuneration may only be payabled#or calculated in respect of certain specified days and/or periods
on or during which the Underlying Reference or its value equals, exceeds and/or is less than certain

specified thresholds.
Risks related to the market generally

Set out below is a briedescription of the principal market risks, including liquidity risk, exchange rate risk,

interest rate risk and credit risk that may be relevant in connection with an investment in Securities:
The secondary market generally

Securities may have no estabied trading market when issued, and one may never develop. If a market does
develop, it may not be very liquid. Therefore, investors may not be able to sell their Securities easily or at prices
that will provide them with a yield comparable to similaréstments that have a developed secondary market.

This is particularly the case for Securities that are especially sensitive to interest rate, currency or market risks,
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are designed for specific investment objectives or strategies or have been structomest the investment
requirements of limited categories of investors. These types of Securities generally would have a more limited
secondary market and more price volatility than conventional debt securities. llliquidity may have a severely

adverse effeabn the market value of Securities.
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The Issuer has no obligation to purchase the Securities from the Securityholders. However, should the relevant
Issuer decide to purchase the Securities, the secondary market pricing that the relevant Issuer maw phevide

Securities may reflect the unwinding cost of the hedging portfolio (if any).
Specific Buy Back Provisions

If Specific Buy Back Provisions is specified as being applicable to the Certificates in the relevant Final Terms,
investors should be aware thdediobanca and/or Mediobanca International have issued the Certificates also for
the purpose of entering into, from time to time, in certain Underlying Transactions. In this respect, the value of
the Certificates shall reflect and shall be calculatedthen basis of the Market Value of such Underlying
Transactions. The composition of the Underlying Transaction will be made available to the investors in

accordance with the method of publication indicated in the relevant Final Terms.

The Underlying Transgions will be selected from time to time by Mediobanca and/or Mediobanca International

in their reasonable discretion, the relevant maturity and notional amount of such Underlying Transactions may be,
respectively, longer or higher than the Maturity Datel &lotional Amount of the relevant Certificates, and the
relevant composition is subject to change during the life ofCdagificates Any changes in the composition of

the Underlying Transaction could adversely affect the Market Value of the UnderlyamgsaEtions and,

therefore, the value of theertificates

The Market Value of the Underlying Transactions, as determined by Mediobanca and/or Mediobanca
International, acting in its capacity as Calculation Agent, in a fair and commercially reasonabé arahwith
reference to the market, could adversely affect the repurchase price, if any Gartifieates Therefore in the

event that an investor requests the Issuer to repurcha§ettificateshold by it prior to their maturity, and the
Issuer acepts such repurchase, the price of @egtificates(Buy Back Price) will be determined taking into
consideration the Market Value of such Underlying Transactions. In particular, investors should note that the
Market Value of the Underlying Transactionsutd adversely and materially affect the Buy Back Price payable

to the relevant investor, particularly where the Underlying Transactions have a maturity and notional amount

longer or higher, respectively, than the Settlement Date and Notional Amountrefeent Certificates.

The Specific Buy Back Provisions shall not affect the right of the investors to receive timely paymamys of
amounts due and performance of any-oash delivery obligationsnder theCertificates As consideration of the
Issuer entering into the Underlying Transactions in relation t&tréficates the Issuer will pay an Extra Yield

on theCertificates

The Specific Buy Back Provisions shall apply onlyQertificatesissued by Mediobanca amd/Mediobanca
International, where Mediobanca and/or Mediobanca International act as Dealers and where the Notional Amount

of Certificates is equal to at least Euro 100,000 (or its equivalent amount if issued in a different currency).
Exchange rate risks ad exchange controls

The Issuer will pay amounts on the Securities in the Settlement Currency. This presents certain risks relating to
currency conversions if an investor's financial activities are denominated principally in a currency or currency

unit (the "Investor's Currency") other than the Settlement Currency. These include the risk that exchange rates
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may significantly change (including changes due to devaluation of the Settlement Currency or revaluation of the
Investor's Currency orduetotheofici r edenomi nati on of the Settl ement
and the risk that authorities with jurisdiction over the Settlement Currency and/or the Investor's Currency may
impose or modify exchange controls. An appreciation in the value oftlestor's Currency relative to the
Settlement Currency would decrease (i) the Investor's Curemgyalent yield on the Securities (i) the
Investor's Currency equivalent value of the principal payable on the Securities and (iii) the Investor'syCurrenc
equivalent market value of the Securities. Government and monetary authorities may impose (as some have done
in the past) exchange controls that could adversely affect an applicable exchange rate. As a result, investors may

receive less interest, prinapor other amount than expected, or no interest or principal or other amount.
Legal investment considerations may restrict certain investments

The investment activities of certain investors are subject to legal investment laws and regulations, orrreview o
regulation by certain authorities. Each potential investor should consult its legal advisers to determine whether
and to what extent (i) Securities are legal investments for it, (i) Securities can be used as collateral for various
types of borrowing andii) other restrictions apply to its purchase or pledge of any Securities. Each prospective
investor should consult their legal advisors or the appropriate regulators to determine the appropriate treatment of

Securities under any applicable Fgised cpital or similar rules.
Certain specific information may not be known at the beginning of an offer period

The relevant Final Terms may provide that certain specific information relating to the Securities (such as certain
amounts, levels, percentages, psiceates or values (as applicable) used to determine or calculate amounts
payable or assets deliverable in respect of the Securities) may not be fixed or determined until the end of the offer
period. In such case, the Final Terms will specify in placéhefrelevant amounts, levels, percentages, prices,

rates or values (as applicable), an indicative range of amounts, levels, percentages, prices, rates or values (as

applicable).

The actual amount, level, percentage, price, rate or value, applicableSedities will be determined by the
Issuer from within the range and will be made public prior to the Issue Date. The actual rate, level or percentage,
as applicable, will be determined in accordance with market conditions by the Issuer in good faithaand

commercially reasonable manner.

Prospective investors will be required to make their investment decision based on the indicative range rather than
the actual amounts, levels, percentages, prices, rates or values (as applicable), which will gaty dftefi the

investment decision is made but will apply to the Securities once issued.

Where an indicative range is specified in the Final Terms in respect of amounts, levels, percentages, prices, rates
or values (as applicable), prospective investomsuleh assume that the actual amounts, levels, percentages,
prices, rates or values (as applicable) fixed or determined at the end of the offer period may have a negative
impact on the amounts payable or assets deliverable in respect of the Securitiemsatliently, have an
adverseimpacton the return on the Securities (when compared with other amounts, levels, percentages, prices,
rates or values (as applicable) within any indicative range). Prospective investors should therefore make their

decision to invest in the Securities on thatiba
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Potential conflicts of interest relating to distributors or other entities involved in the offer or listing of the

Securities

Potential conflicts of interest may arise in connection with the Securities, as any distributors or other entities
involved in the offer and/or the listing of the Securities as indicated in the applicable Final Terms, will act
pursuant to a mandate granted by the Issuer and can receive commissions and/or fees on the basis of the services

performed in relation to such offer andlisting.
Impact of costs and fees on the value of the Securities

Investors should note that issue price and/or offer price of the Securities may include fees (e.g. subscription fees,
placement fees, direction fees, structuring fees (normally paid bgsher to the relevant intermediaries)) and/or

other additional costs. Any such fees and costs may not be taken into account for the purposes of determining the
price of such Securities on the secondary market (which will also depend on the prevaiket coaditions)

and could result in a difference between the original issue price and/or offer price, the theoretical value of the
Securities, and/or the actual bid/offer price quoted by any intermediary in the secondary market. Any such
difference may haa an adverse effect on the value of the Securities, particularly immediately following the offer

and the issue date relating to such Securities, where any such fees and/or costs may be deducted from the price at

which such Securities can be sold by th&éahinvestor in the secondary market.
Certain considerations associated with public offers of Securities

If Securities are distributed by means of a public offer, under certain circumstances indicated in the relevant Final
Terms, the relevant Issuer andfither entities specified in the Final Terms may have the right to withdraw the
offer, which in such circumstances will be deemed to be null and void according to the terms indicated in the
relevant Final Terms and to cancel the issuance of the Securities

In such case, investors who have already paid or delivered subscription monies for the relevant Securities will be
entitled to reimbursement of such amounts, but will not receive any compensation that may have accrued in the

period between their paymentt delivery of subscription monies and the reimbursement of such amounts.

The Issuer and/or the other entities specified in the applicable Final Terms may also terminate the offer early by
immediate suspension of the acceptance of further subscriptioastscand by giving notice to the public in
accordance with the applicable Final Terms. Any such termination may occur even where the maximum amount
for subscription in relation to that offer (as specified in the applicable Final Terms), has not beeh leasizh
circumstances, the early closing of the offer may have an impact on the aggregate number of Securities issued

and, therefore, may have an adverse effect on the liquidity of the Securities.

Furthermore, under certain circumstances indicated énaffplicable Final Terms, the Issuer and/or the other
entities indicated in the applicable Final Terms will have the right to extend the offer period and/or to postpone
the originally designated issue date, and related interest payment dates and tit aad¢urror the avoidance of

doubt, this right applies also in the event that the Issuer publishes a supplement to the Base Prospectus in

accordance with the provisions of the Prospectus Regulation.
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In case of overallotment of the Securities, the invesstrould consider that subscription applications validly

submitted may not be satisfied.

If indicated in the Final Terms, the Issuer will use the SeDeX for the distribution of the Securities according to
the provisions of the rules goversning SeDeX frametto time (thé'SeDeX Rule8). In this case, Borsa Italiana

shall verify the admission requirements of the Issuer and of the Securities and shall receive the request for
admission to trading. Following this, Borsa Italiana shall admit the Securitieding and commence trading of
purchase and sales contracts on the market. At the end of the sale phase, if successful, and subject to compliance
with the requirements laid down in the SeDeX Rules, the admission shall become final and Borsa Italiana shall
establish the date for the start of trading on the SeDex. The circumstance that, pursuant to this distribution
process, potential investors can monitor (via market operators) the progress of the proposed purchases of the

Securities during the offer peripthay have an impact on the progress and results of the offer.

If the issue of the Securities does not take place because the admission requirements laid down in the SeDeX
Rules are not satisfied, the admission decision shall cease to be effective apdtthets executed shall be
considered as null and void. The contracts concluded during the distribution phase via electronic trading systems

cannot be revoked unless utherwise provided in the applicable Final Terms.
Similar procedures maight apply ather trading venues.

The relevant Final Terms may also provide that the effectiveness of the offer of Securities is conditional upon
admission to listing or to trading on the relevant regulated market and/or multilateral trading facility indicated in
the relevant Final Terms, occurring by the Issue Date. In such case, in the event that admission to listing or
trading of the Securities does not take place by the Issue Date for whatever reason, the Issuer may withdraw the
offer, the offer will be deemed toebnull and void and the relevant Securities will not be issued. As a
consequence, the potential investor will not receive any Securities, any subscription rights the potential investor

has for the Securities will be cancelled and he/she will not be drttiti@any compensation therefor.
Listing of Securities

In respect of Securities which are (in accordance with the applicable Final Terms) to be listed on a regulated
market and/or admitted to trading on a multilateral trading facility, the relevant Idsaleuse all reasonable
endeavours to maintain such listing and/or multilateral trading facility, provided that if it becomes impracticable

or unduly burdensome or unduly onerous to maintain such listing, then the relevant Issuer may apdytteede
relevant Securities, although in this case it will use all reasonable endeavours to obtain and maintain (as soon as
reasonably practicable after the relevandisiing) an alternative admission to listing and/or trading within or

outside the European Unipas it may decide.

If such an alternative admission is not available or is, in the opinion of the relevant Issuer, impracticable or

unduly burdensome, an alternative admission will not be obtained.
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DOCUMENTS INCORPORAT ED BY REFERENCE

The following documents shall be deemed to be incorporated by reference in, and form part of, this Base

Prospectus:

1 theunaudited consolidated interim financial report for the six months ended on 31 December 2019 and

2018 of Mediobanca;

9 the unaudited neoonsolidated interim financial report for the six months ended on 31 December 2019

and 2018 of Mediobandaternational

1 the audited consolidated annual financial statements as at and for the years ended 30 June 2019 and

2019 ofMediobanca

9 the audited nortonsolidated annual financial statements as at and for the years ended 30 June 2019 and

2018 of Mediobanca International

1 the Terms and Conditions of the Securities (Pages 225 to 752) set out in the Base Prospectus dated 24

May 2018 relating to the Issuance Programme of Mediobanca and Mediobanca International;

1 the Terms and Conditions of the Securities (Pages 242 to 80aytin the Base Prospectus dated 24

May 2019 relating to the Issuance Programme of Mediobanca and Mediobanca International;

in the case of the abowmentioned financial statements, together with the accompanying notes and (where

appl i cabl esportsasavkithatoanys siatement contained in this Base Prospectus or in any of the

documents incorporated by reference in, and forming part of, this Base Prospectus shall be deemed to be
modified or superseded for the purpose of this Base Prospectusdgtéiné that a statement contained in any

document subsequently incorporated by reference by way of supplement prepared in accordance with Article 23

of the Prospectus Regulation modifies or supersedes such statement. Where only certain sections efit docum

referred to above are incorporated by reference to this Base Prospectus, the parts of the document which are not

incorporated by reference are either not relevant for prospective investors or are covered elsewhere in this Base

Prospectus.

The Issuers W provide, without charge to each person to whom a copy of this Base Prospectus has been

delivered, upon the request of such person, a copy (by electronic means, unless such person requests hard copy)

of any or all the documents deemed to be incorporbyereference herein unless such documents have been

modified or superseded as specified above, in which case the modified or superseded version of such document

will be provided. Request for such documents should be directed to the Issuers at thsiseffmat at the end

of this Base Prospectus. In addition, such documents will be available, without charge, at the principal office of
Me d i

t he Paying Agent i n Luxembourg and on t he

(https://www.mediobanca.com/en/investetations/resultpresentations/risultati.htmlwith  respect to the

financial information https://raccoltaproprietaria.mediobanca.it/en/documents/index.tiithl respect to the

remaining document s l'isted above) and on

(https://www.mediobanca.com/en/egiroup/mediobancaternationalluxembourgs-a.html).
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https://www.mediobanca.com/en/investor-relations/results-presentations/risultati.html
https://raccoltaproprietaria.mediobanca.it/en/documents/index.html
https://www.mediobanca.com/en/our-group/mediobanca-international-luxembourg-s-a.html

The following table shows where some of the information incorpotateéference can be found in the above
mentioned documents. Information contained in those documents other than the information listed below does

not form part of this Base Prospectus and is either not relevant or covered elsewhere in this Base Prospectus.

Crossreference list in respect of the Mediobanca and Mediobanca International financial statements

Mediobanca- Consolidated annual financial statements

2019 2018
Balance sheet Pages 883 Pages 749
Statement of income Pages 8485 Pages 81
Statement of changes in equity Pages 8@7 Pages 883
Cashflow statement Pages 889 Pages 8485
Accounting policies and explanatory notes Pages 9339 Pages 87292
Auditors' reports Pages 7279 Pages 6&5

Mediobanca International - Non-Consolidated annual financial statements

2019 2018
Statement of financial position Page 441 Page 34
Statement of comprehensive income Page 42 Page 35
Cashflow statement Pages 4314 Pages 3&7
Statement of changes in equity Page 4546 Page38
Accounting policies and explanatory notes Pages 4876 Pages 4473
Auditors' reports Pages 3488 Pages 261

Crossreference list in respect of the Mediobanca and Mediobanca International interim financial reports
for the six months ended on 3December 2019 and 2018

Mediobanca- Consolidated interim report

for the six months ended 31 December 2019 2018

Balance sheet Pages 70 71 Pages 68 69

Statement of income Page 72 Page 70
Statement of changes in equity Pages 74 75 Pages 723

Cashflow statement Page 76 Page 74
Accounting policies and explanatory notes Pages 79 247 Pages 77258

Auditors' reports Pages 64 66 Pages 657

Mediobanca International - Non- Consolidated interim report

for the six months ended 31 December 2019 2018

Statement of comprehensive income Page 21 Page 21
Cash flow statement Page 24 Page 23
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Statement of changes in equity Page 22 Page 22
Accounting policies and explanatory notes Pages 26 80 Pages 27 84

Auditors' reports - -
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SUPPLEMENTS AND FURTHER PROSPECTUSES

The Issuers will prepare a replacement prospectus setting out the changes in the operations and financial
conditions of the Issuer at least every year after the date of this Base Prospectus and each subsequent Base
Progectus.

The Issuers have given an undertaking to the Dealers that if at any time during the duration of the Programme
there is a significant new factor, material mistake or inaccuracy relating to the information contained in this Base
Prospectus which isapable of affecting the assessment of the Securities, they shall prepare a supplement to this
Base Prospectus or publish a replacement Base Prospectus for use in connection with any subsequent offering of
the Securities and shall supply to each Dealemabyeun of copies of such supplement as a Dealer may reasonably
request.

In addition, the Issuers and the Guarantor may agree with any Dealer to issue Securities in a form not
contemplated in the sections of this Base Prospectus entitled "Form of Final T@onsie extent that the
information relating to that Tranche of Securities constitutes a significant new factor in relation to the
information contained in this Base Prospectus, a separate prospectus specific to such Trdhcved@vh
Prospectus) will be made available and will contain such information. Each Drawdown Prospectus will be
constituted either (1) by a single document containing the necessary information relating to the relevant Issuer
and (if applicable) the Guarantor and the relevant Seuor (2) pursuant to Article 6.3 of the Prospectus
Regulation, by a registration document containing the necessary information relating to the relevant Issuer and
(if applicable) the Guarantor, a securities note containing the necessary informadiing red the relevant
Securities and, if necessary, a summary note. In the case of a Tranche of Securities which is the subject of a
Drawdown Prospectus, references in this Base Prospectus to information specified or identified in the Final
Terms shall (uless the context requires otherwise) be read and construed as information specified or identified
in the relevant Drawdown Prospectus.
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FORMS OF THE SECURITIES

Form

Each Series of Securities will on issue be constituted by either (a) in the caseuoities with a maturity of

more than one year, a temporary global security in bearer formTémepgorary Global Security") or (b) in the

case of Securities with a maturity of one year or less, a permanent global security in bearer form (the
"Permanent Global Security' and together with the Temporary Global Security, the "Global Securities" and
each a Global Security") as indicated in the applicable Final Terms which, in either case, will be deposited
with a depositary or a common depositary for Euraclend/or Clearstream, Luxembourg and/or any other
relevant clearing system and/or deposited directly with Monte Titoli S.p.A. and/or any other centralised

custodian appointed by the IssuersQatitralised Custodiart).

The relevant Final Terms will spegifwhether United States Treasury Regulation 81-3@3(2)(i)(C) (the
"TEFRA C Rules") or United States Treasury Regulation 81-8§8)(2)(i)(D) (the TEFRA D Rules") are
applicable in relation to the Securities or, if the Securities do not have a temorethan 365 days, that neither
the TEFRA C Rules nor the TEFRA D Rules are applicable.

On or after the 40th day following the Issue Date of the SecuritiesEtteh&nge Daté) the Temporary Global

Security will be exchangeable (a) for a Permanent Gl&wmaurity or (b) for Securities in definitive form
("Definitive Securities', and the expressionDefinitive Certificates” shall be construed accordingly), as
indicated in the applicable Final Terms and in each case only to the extent that certificatioforfin to be

provided) to the effect that the beneficial owners of interests in such Security are not United States persons or
persons who have purchased for resale to any United States person, as required by U.S. Treasury regulations, has
been receivetly Euroclear and/or Clearstream, Luxembourg and Euroclear and/or Clearstream, Luxembourg, as

applicable, has given a like certification (based on the certification received) to the Fiscal Agent.

A Permanent Global Security will be exchangeable (free afgd), in whole but not in part, for Definitive

Securities only upon the occurrence of an Exchange Event. For these purposes, "Exchange Event" means that:

() Euroclear or Clearstream, Luxembourg or any other relevant clearing system is closed fos asiaes
continuous period of 14 days (other than by reason of legal holidays) or announces an intention

permanently to cease business, or

(i) the relevant Issuer has or will become subject to adverse tax consequences which would not be suffered

were theSecurities represented by the Permanent Global Security in definitive form.

The Issuer will promptly give notice to Securityholders in accordance with ConditiNot&€3 of the Terms
and Conditions of the Securities if an Exchange Event occurs. Noitidef Security delivered in exchange for a
Temporary Global Security or a Permanent Global Security, as the case may be, will be mailed or otherwise

delivered to any location in the United States or its possessions.
Terms and Conditions applicable to tBecurities

The applicable Final Terms for the Securities will be attached to or incorporated by reference into the Global

Security and completes the Terms and Conditions of the Securities.
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Legend concerning United States persons
The following legend wilkppear on all Securities with a maturity of more than 365 days:

"Any United States person who holds this obligation will be subject to limitations under the United States
income tax laws, including the limitations provided in Sections 165(j) and 128 the dnternal Revenue
Code."

Dematerialised form

If the relevant Final Terms specifies the form of the Securities as being "Dematerialised form", then the
Securities will not be represented by paper certificates and the transfer and exchange of Sdéttuakiegplace
exclusively through an electronic beektry system managed by Monte Titoli S.p.A. or any other Centralised
Custodian appointed by the Issuers. Accordingly, all Securities shall be held by their owners with an
intermediary participant irhe relevant Centralised Custodian. The intermediary will in turn hold the Securities

with the Centralised Custodian.

To transfer an interest in the Securities, the transferor and the transferee are required to give instructions to their

respective intermedar i e s . | f the transferee is a client of t h
simply transfer the Securities from the Transferoros
transferee is a client of another intermediarg, tht r ansf er or 6s i ntermediary will
system to transfer the Securities to the account of

Securities on the transfereebs account .

Each intermediary maintains a custodgcount for each of its clients. This account sets out the financial
instruments of each client and the records of all transfers, interest payments, charges or other encumbrances on
such instruments. The account holder or any other eligible party maytsubsquest to the intermediary for the

issue of a certified account statement.

In such circumstances, it will not be possible for a Securityholder to obtain physical delivery of Securities

certificates representing the Securities.
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TERMS AND CONDITIONS OF THE SECURITIES

The following is the text of the Terms and Conditions of the Securities which will include the additional terms
and conditions contained in Annex 1 (Additiolarms and Conditions relating to Formulas) in relation to the
formulas for Securities, the additional terms and conditions contained in Annex 2 (Additional Terms and
Conditions for Index Securities) in the case of Index Securities, the additional terrosratitibns contained in

Annex 3 (Additional Terms and Conditions for Share Securities) in the case of Share Securities, the additional
terms and conditions contained in Annex 4 (Additional Terms and Conditions for ETI Securities) in the case of
ETI Secutiies, the additional terms and conditions contained in Annex 5 (Additional Terms and Conditions for
Debt Securities) in the case of Debt Securities, the additional terms and conditions contained in Annex 6
(Additional Terms and Conditions for Commodity Béies) in the case of Commodity Securities, the additional
terms and conditions contained in Annex 7 (Additional Terms and Conditions for Inflation Index Securities) in
the case of Inflation Index Securities, the additional terms and conditions contaiathex 8 (Additional

Terms and Conditions for Currency Securities) in the case of Currency Securities, the additional terms and
conditions contained in Annex 9 (Additional Terms and Conditions for Fund Securities) in the case of Fund
Securities, the adtional terms and conditions contained in Annex 10 (Additional Terms and Conditions for
Futures Securities) in the case of Futures Securities, the additional terms and conditions contained in Annex 11
(Additional Terms and Conditions for Underlying Intar&ate Securities) in the case of Underlying Interest
Rate Securities, the additional terms and conditions contained in Annex 12 (Additional Terms and Conditions for
Credit Securities) in the case of Credit Securities, the additional terms and condditaged in Annex 13 in

the case of OET Certificates (Additional Terms and Conditions for OET Certificates)(eacAnmex” and,
together the Annexes$) (the "Conditions") which will be incorporated by reference into each Global Security

or, in the case foDematerialised Securities (as defined below), will apply to such Securities. In the case of
Securities (other than Dematerialised Securities), the applicable Final Terms (or the relevant provisions thereof)

will be attached to each Global Security.

For the purposes of Securities which are neither admitted to trading on a regulated market in the European
Economic Area or in the United Kingdom nor offered in the European Economic Area or in the United Kingdom
in circumstances where a prospectus is requioede published under the Prospectus Regulati&xefhpt
Securities"), references in these Terms and Conditions to "Final Terms" shall be deemed to be references to
"Pricing Supplement”. The expressiofPrbspectus Regulatioh means Regulation (EUR017/1129, as

amended.

Mediobanca - Banca di Credito Finanziario S.p.A. Médiobancd) and Mediobanca International
(Luxembourg) S.A. (Mediobanca International") (each, an Issuer’ and, together, thelssuers’) have
established an Issuance Programme (tReogramme") for the issuance of certificatesGeértificates" or
"Securities'), guaranteed by Mediobanca (in its capacity as guarantorGharantor") in respect of Securities

issued by Mediobanca International.

The Securities are issued pursuant toaarended and restated Issue and Paying Agency Agreement28ated

May 2020, as amended or supplemented from time to time, (H#s&€' and Paying Agency Agreemelit
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between the Issuers, the Guarantor, BNP Paribas Securities Services, Luxembourg Braredi, aggefis and
principal paying agent (the=iscal Agent’) and Mediobanca in its capacity as Italian paying agent (thbah

Paying Agent' and together with the Fiscal Agent and any additional or other paying agents in respect of the
Securities from timéo time appointed, thePaying Agents) and with the benefit of deeds of covenant d&gd

May 2020 (each, aDeed of Covenarnit and, together, theDeeds of Covenan), each of them executed by the
relevant Issuer in respect of Securities issued by sstlet. The Guarantor has, for the benefit of the holders of
Securities issued by Mediobanca International from time to time, executed and delivered a deed of guarantee (the
"Deed of Guarante&) dated25 May 2020 under which it has guaranteed, in accordavitte the terms and

subject to limitations of the Deed of Guarantee, the due and punctual payment of the amounts due and the
performance of any necash delivery obligations by Mediobanca International under the Securities and the
Deed of Covenant as anchen the same shall become due and payable or deliverable, as the case may be (the

"Guarantee of the Securitie¥).

The Securityholders (as defined in Security Condition Tie(to Securitiey are entitled to the benefit of and
are deemed to have notiogall of and are bound by the provisions of the Issue and Paying Agency Agreement

and the applicable Final Terms, applicable to them.

Securities issued under the Programme are issued in series (¢2atied)'and each Series may comprise one

or more tanches (each aTtanche") of Securities. The terms and conditions applicable to any particular
Tranche of Securities are these Conditions, as completed by the relevant Final TelFia@thEerms"). In the

event of any inconsistency between th€saditions and the relevant Final Terms, the relevant Final Terms shall
prevail. All subsequent references in these ConditionSézurities' are to the Securities which are the subject

of the relevant Final Terms. Copies of the relevant Final Termsvaialzle during normal business hours at the
specified office of the Fiscal Agent, the initial specified office of which is set out below, save that if the
Securities are unlisted, the applicable Final Terms will only be obtainable by a Securityholdsuchnd
Securityholder must produce evidence satisfactory to the relevant Fiscal Agent as to identity. Certain provisions
of these Conditions are summaries of the Issue and Paying Agency Agreement and are subject to their detailed

provisions.

The Final Termsissued in respect of each issue of Securities will specify whether the relevant Issuer is
Mediobanca or Mediobanca International. In these Conditions of the Securities, any reference to a statute or
regulation shall be construed as a reference to suchestatregulation as the same may have been, or may from

time to time be, amended oreaacted.

Copies of the Issue and Paying Agency Agreement, the Deeds of Covenant and the Deed of Guarantee and the
Programme Manual (being a manual signed for the pago$ identification by the Issuers and the Fiscal
Agent, containing suggested forms and operating procedures for the Programme, including the forms of the

Notes in global and definitive form) are available for inspection at the specified office of iing Rggnt.

Securities issued under the Programme will be in the form of Certificates and references in these Conditions to
"Security" and "Securities' will be construed accordingly. References herein to the applicable Final Terms are
to Part A of the Final'erms or each Final Terms (in the case of any further securities issued pursuant to Security

Condition 10 Further Issuesand forming a single series with the Securities) (which for the avoidance of doubt
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may be issued in respect of more than one sefi&ecurities) attached to the global security in bearer form
representing the Securities (th@lbbal Security") or, in the case of Dematerialised Securities, will applying to

such Securitiesnsofar as it relates to the Securities.

For the avoidance afoubt, any reference in the Conditions to a level, value, price, percentage, number, amount
or date to be indicated in the relevant Final Terms, should be interpreted as reference to one or more of such
levels, values, prices, percentages, nhumbers, amourmtates, based on what will be indicated in the relevant

Final Terms.

TYPE, TITLE AND TRANSFER

Type

The Securities relate to (i) a specified index or basket of indices or futures or options contracts related to a
specified index or basket of indicesntiex Securities), (ii) a specified share or basket of shares, or a specified
depositary receipt (aGDR/ADR") referencing a share (atJhderlying Share") or basket of GDRs and/or

ADRs ("Share Securitie$), (iii) a specified interest in an exchange tradedd, an exchange traded note, an
exchange traded commodity or any other exchange traded product (eaottldange traded instrument) or

basket of interests in exchange traded instrumeBfEl (Securities™), (iv) a specified debt instrument or basket

of debt instruments or futures or options contracts related to a specified debt instrument or basket of debt
instruments (synthetic or otherwise)Dgbt Securities), (v) a specified commodity or commodity index or
basket of commodities and/or commodity iteb (‘Commodity Securities), (vi) a specified inflation index or

basket of inflation indices [fiflation Index Securities"), (vii) a specified currency or basket of currencies or
futures or options contracts related to a specified currency or basketeriaas (Currency Securities'), (viii)

a specified fund share or unit or basket of fund shares or uRits\d"Securities), (ix) a specified futures
contract or basket of futures contract(djutures Securities), (x) a specified underlying interestteaor basket

of underlying interest rates Whderlying Interest Rate Securitie$), (xi) the credit of a specified reference

entity or reference entities@tedit Securities’), (xii) and/or any combination of such indices, shares, interests

in exchange traetl instruments, debt instruments, commodities, commodity indices, inflation indices, currencies,
fund shares or units, futures contract(s), underlying interest rate(s), the credit of a specified reference entity or

reference entities and other asset classdypes (Mybrid Securities").

If the Securities are Hybrid Securities and Hybrid Securities is specified as applicable in the applicable Final
Terms, the terms and conditions of the Securities will be construed on the basis that in respect of redeh sepa
type of underlying reference asset or basis, the relevant terms applicable to each such separate type of underlying
reference asset or basis will apply, as the context admits, separately and independently in respect of the relevant

type of underlyingeference asset or basis, except as specified in the applicable Final Terms.
The applicable Final Terms will indicate:

0] whether settlement shall be by way of cash paym&dagh Settled Securitie’§ and/or physical delivery
("Physical Delivery Securitie);

(i)  whether Averaging @veraging") will apply to the Securities; and
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(i) if Averaging is specified as applying in the applicable Final Terms, the relevant Averaging Dates and, if
an Averaging Date is a Disrupted Day (as defined in Security Condition 3 bBkefimifions, whether
Omission, Postponement or Modified Postponement (each as defined in Security Condition 3

(Definitiong applies;
(iv)  whether remuneration shall be payable in respect of the Securities.

Subject as provided below, the Settlement Currencyespeact of the Securities will be specified in the
applicable Final Terms. If Dual Currency Certificates is specified as being applicable in the Final Terms and the
Securities are Cash Settled Securities, the Cash Settlement Amount for each such Satubigypstid in a
Settlement Currency which is different from the currency in which the Certificates are denominated on the Issue
Date. If Dual Currency Securities is specified as being applicable in the Final Terms and Settlement Currency
Barrier Selectionis specified in the applicable Final Terms, the Settlement Currency in respect of the Cash
Settlement Amount and/or the relevant payment of Remuneration Amount will be determined by reference to
whether or not the Settlement Currency Barrier Conditiogaissfied at the relevant time. If the Settlement
Currency Barrier Condition is satisfied at the relevant time the Settlement Currency for the relevant payment will
be the First Settlement Currency specified in the applicable Final Terms. If the Setti@mnesricy Barrier
Condition is not satisfied at the relevant time the Settlement Currency for the relevant payment will be the

Second Settlement Currency.

References in these Conditions, unless the context otherwise requires, to Cash Settled SedLbéateshzed

to include references to Physical Delivery Securities, which include an option (as set out in the applicable Final
Terms) at the relevant Issuer's election to request cash settlement of such Security and where settlement is to be
by way of cabh payment. References in the Conditions, unless the context otherwise requires, to Physical
Delivery Securities shall be deemed to include references to Cash Settled Securities which include an option (as
set out in the applicable Final Terms) at the ratgJussuer's election to request physical delivery of the relevant

underlying asset in settlement of such Security and where settlement is to be by way of physical delivery.
Title to Securities

In the case of Securities represented by a Global Securidyblyeh common depository on behalf of a relevant
Clearing System, each person who is for the time being shown in the records of the relevant Clearing System(s)
as the holder of a particular number of Securities (in which regard any certificate or otheredbissued by

the relevant Clearing System(s) as to the number of Securities standing to the account of any person shall be
conclusive and binding for all purposes save in the case of manifest error) shall be treated by the relevant Issuer,
the Guarantgrif any, the Paying Agents and the Calculation Agent and all other persons dealing with such
person as the holder of such number of Securities for all purposes (and the expressomiyholder”,

"Certificateholder" and 'holder of Securities' andrelated expressions shall be construed accordingly).

In the case of Dematerialised Securities, the person who is for the time being shown in the records of the relevant
Clearing System(s) as the holder of a particular amount of Securities (in which aegacdrtificate, record or
other document issued by the relevant Clearing System(s) as to the amount of Securities standing to the account

of any person shall be conclusive and binding for all purposes save in the case of manifest error) shall (except as
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1.3.

2.1.

otherwise required by applicable law) be treated for all purposes by the Issuer, the Guarantor, if any, the Paying
Agents and the Calculation Agent and all other persons dealing with such person as the holder thereof and as the
holder of such number of Setdies for all purposes (and the expressioBscurityholder”, "Certificateholder"

and 'holder of Securities and related expressions shall be construed accordingly, except where the Securities
are ltalian Dematerialised Securities, in which caSecurityholder", "Certificateholder" and 'holder of
Securities' will be exclusively deemed to be the beneficial owner of the Securities). The Issuer shall cause
Italian Dematerialised Securities to be dematerialised and centralised with Monte Titoli S.p.A.nfptosua

Italian legislative decree no. 58/1998 as amended and integrated by subsequent implementing provisions.
Transfersof Securities

For so long as the Securities are represented by Securities in definitive Befimifive Securities'), title to the

Searities will pass by delivery.

For so long as the Securities are represented by a Global Security, all transactions (including transfers of
Securities) in the open market or otherwise must be effected through an account at the relevant Clearing
System(s)subject to and in accordance with the rules and procedures for the time being of the relevant Clearing

System(s). Title will pass upon registration of the transfer in the books of the relevant Clearing System(s).

If the relevant Final Terms specifies thhe Securities will be held in dematerialised forDdmaterialised
Securities"), then the Securities will not be represented by paper certificates and the transfer and exchange of
Securities will take place exclusively through an electronic lauky sytem managed by Monte Titoli S.p.A.

or any other centralised custodian appointed by the Issuers@gralised Custodiart). Accordingly, all
Securities in dematerialised form shall be held by their owners with an intermediary participant the relevant

Centralised Custodian. The intermediary will in turn hold the Securities with the Centralised Custodian.

Any reference herein to a Clearing System(s), Euroclear and/or Clearstream, Luxembourg and/or Monte Titoli
S.p.A. shall, whenever the context so pernbies deemed to include a reference to any additional or alternative
clearing system approved by the relevant Issuer and the Fiscal Agent from time to time and notified to the

Securityholders in accordance with Security ConditioN&tices.

Any transfer o attempted transfer within the United States or to, or for the account or benefit of, a United States
person shall be null and voib initio and shall vest no rights in the purported transferee (hggualified
Transfere€') and the last preceding holdéhat was not a Disqualified Transferee shall be restored to all rights

as a Securityholder thereof retroactively to the date of transfer of such interest by the relevant Securityholder.
STATUS OF THE SECURITIES AND THE GUARANTEE
Status of the Securities

The Securities constitute direct, unconditional, unsubordinated and unsecured obligations of the relevant Issuer
and rankpari passuamong themselves and (save for certain obligations required to be preferred by law and
subject to any Italian Baih Power with reference to Securities issued by Mediobanca, and any Luxembourg

Bail-in Power, with reference to Securities issued by Mediobanca International) equally with all other unsecured
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2.2.

obligations other than subordinated obligations, if any, of the reléssurer from time to time outstanding.
Status of Guarantee

The Guarantee of the Securities constitutes direct, unconditional, unsubordinated and unsecured obligations of
the Guarantor pursuant to the terms and conditions and subject to the limitatioutsisehe Deed of Guarantee

which will rank at all times at leagtari passuwithout any preference among themselves and equally with all
other present and future unsecured and unsubordinated obligations of the Guarantor, save for certain mandatory

exceptions of applicable law and subject to any Italian-BaHower.

As more fully set forth in the Guarantee, the Guarantor shall at all times have the right, at its sole and unfettered
discretion, to elect not to deliver or procure delivery of the Entitlement to the holders of Physical Delivery
Securities when the same shall becormse dnd deliverable, but in lieu thereof to pay an amount in cash
determined by the Guarantor acting in good faith and in a commercially reasonable manner equal to the
Guaranteed Cash Settlement Amount. TBedranteed Cash Settlement Amouritin respect okach Security

means an amount calculated pursuant to the terms of, or as specified in, the applicable Final Terms or, if not
specified in the applicable Final Terms, an amount equal to the fair market value of the Entitlement in respect of
such Security orany date notified as such by the Guarantor to the relevant Issuer and the Calculation Agent,
less, unless Unwind Costs are specified as not applicable in the applicable Final Terms, the cost to the relevant
Issuer and/or its Affiliates or agents of unwimgl or adjusting any underlying or related hedging arrangements
(including the cost of funding in respect of such hedging arrangements), all as determined by the Guarantor

acting in good faith and in a commercially reasonable manner.

Any payment of the Garanteed Cash Settlement Amount, in lieu of the Entitlement shall constitute a complete

di scharge of the Guarantoroés obligations in respect
DEFINITIONS

For the purposes of these Security Conditions, the following gedefinitions will apply:

"Additional Disruption Event" is as defined in Security Condition 13DR4(initions;

"Adjustment Date" is as defined in Security Condition 15(b);

"Administrator/Benchmark Event" is as defined in Security Condition 13Deffinitions);

"AES Range Levél is as defined in Security Condition 17.5(c);

"AES Range Level 1is as defined in Security Condition 17.5(c);

"AES Range Level 2is as defined in Security Condition 17.5(c);

"Affected Component Security is as defined in thiSecurity Condition 3@efinitions)under the definition of

Strike Date and the definition of Valuation Date;

"Affected Item" is as defined in this Security Condition Befinitions)under the definition of Averaging Date,
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Strike Date, Valuation Date and @ommodity Security Condition 1 (Definitions) under the definition of

Commaodity Fallback Value;
"Affected Relevant Assetsis as defined in Security Condition 13Déffinitions;

"Affected Share' is as defined in Security Condition 13.2(c) and Slgeeurity Condition 5.2 (e);

"Affiliate " means in relation to any entity (thEifst Entity "), any entity controlled, directly or indirectly, by the
First Entity, any entity that controls, directly or indirectly, the First Entity or any entity directlgdirectly
under common control with the First Entity. For these purposes control means ownership of a majority of the

voting power of an entity;

"Alternate Cash Amount' is as defined in Security Condition 4ISsuer's Option to Substitute Assets or to pay

the Alternate Cash Amount)

"Alternative Currency" is the currency alternative to the Base Currency, indicated in the relevant Final Terms;

"Annex" is as defined in paragraph 1 of these Security Conditions;

"Applicable Banking Regulations' is as definedn Security Condition 13.100efinitions);

"Asset Instruments' is as defined in Security Condition 6.2pecific Buy Back Provisiops

"Automatic Early Settlement Amount” is as defined in Security Condition 17.5(c) and 1A6t¢matic Early
Settlement Automatic Early Settlement Payout Capitalised Call and Put Securijiesid. in OET Certificates

Condition 1 Definitions)

"Automatic Early Settlement Event'is as defined in Security Condition 17.5(c) and 1A6@tématic Early
Settlement Automatic Early Stiement Payout Capitalised Call and Put Securitiggid in OET Certificates

Condition 1 Definitions)

"Automatic Early Settlement Dat€' is as defined in Security Condition 17.5(c), 17Automatic Early
Settlementi Automatic Early SettlementCapitalised Call and Put Securitigsland in OET Certificates

Condition 2 Automatic Early Settlement)
"Automatic Early Settlement Level' is as defined in Security Condition 17.5(c);

"Automatic Early Settlement Payout is as defined in Formulas Conditi¢hl (Automatic Early Settlement

Payout3;

"Automatic Early Settlement Valuation Daté' is as defined in Security Condition 17.5(c) and 1A6tématic
Early Settlement’ Automatic Early Settlement Payout Capitalised Call and Put Securilieand OET
Certificate Condition IDefinitions)

"Averaging" is as defined in Security Condition 1Tyfpe)

"Averaging Date' means:
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@)

in the case of Index Securities, Share Securities, ET| Securities, Debt Securities or Futures Securities,

each date specified as an AvarggDate in the applicable Final Terms or, if any such date is not a

Scheduled Trading Day, the immediately following Scheduled Trading Day unless, in the opinion of the

Calculation Agent, any such day is a Disrupted Day. If any such day is a Disruptetth&ray

(i)

(ii)

(iii)

if "Omission' is specified as applying in the applicable Final Terms, then such date will be
deemed not to be an Averaging Date for the purposes of determining the relevant value, level,
price or amount provided that, if through the operationhtf provision no Averaging Date
would occur, then the provisions of the definition of "Valuation Date" will apply for the
purposes of determining the relevant value, level, price or amount on the final Averaging Date

as if such Averaging Date were a Valoa Date that was a Disrupted Day; or

if "Postponement is specified as applying in the applicable Final Terms, then the provisions
of the definition of "Valuation Date" will apply for the purposes of determining the relevant
value, level, price or amourdn that Averaging Date as if such Averaging Date were a
Valuation Date that was a Disrupted Day irrespective of whether, pursuant to such
determination, that deferred Averaging Date would fall on a day that already is or is deemed to
be an Averaging Dateyr

if "Modified Postponement is specified as applying in the applicable Final Terms, then:

A. where the Securities are Index Securities relating to a single Index (other than a
Component Security Index), Share Securities relating to a single Share, ETiti&ecu
relating to a single ETI Interest or Futures Securities relating to single Future, the
Averaging Date shall be the first succeeding Valid Date (as defined below). If the first
succeeding Valid Date has not occurred for a number of consecutive &ch@&dading
Days equal to the Specified Maximum Days of Disruption immediately following the
original date that, but for the occurrence of another Averaging Date or Disrupted Day,
would have been the final Averaging Date, then (I) that last consecutived8et
Trading Day shall be deemed to be the Averaging Date (irrespective of whether that last
consecutive Scheduled Trading Day is already an Averaging Date), and (ll) the
Calculation Agent shall determine the relevant value, level, price or amountator th
Averaging Date in accordance with subparagraph (a)(i) of the definition of "Valuation
Date" below; and

B. where the Securities are Index Securities relating to a single Component Security Index,
the Calculation Agent shall determine the level of the Comapb8ecurity Index for the
Averaging Date in accordance with sparagraph (a)(ii) of the definition of "Valuation
Date" below and the Averaging Date shall be deemed to be the earliest date on which
the Calculation Agent determines the level of the Compbr&ecurity Index in
accordance with the provisions of sparagraph (a)(ii) of the definition of "Valuation

Date" below;
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C. where the Securities are Index Securities relating to a Basket of Indices (other than a
Basket of Component Security Indices), Shageusities relating to a Basket of Shares,
ETI Securities relating to an ETI Basket or Futures Securities relating to a Basket of
Futures, the Averaging Date for each Index, Share, ETI Interest or Future not affected
by the occurrence of a Disrupted Day lsba the originally designated Averaging Date
(the "Scheduled Averaging Dat® and the Averaging Date for each Index, Share, ETI
Interest or Future affected by the occurrence of a Disrupted Day shall be the first
succeeding Valid Date (as defined belowyelation to such Index, Share, ETI Interest
or Future. If the first succeeding Valid Date in relation to such Index, Share, ETI
Interest or Future has not occurred for a number of consecutive Scheduled Trading Days
equal to the Specified Maximum DaysDiruption immediately following the original
date that, but for the occurrence of another Averaging Date or Disrupted Day, would
have been the final Averaging Date, then (I) the last such consecutive Scheduled
Trading Day shall be deemed the AveragingeD@trespective of whether such last
consecutive Scheduled Trading Day is already an Averaging Date) in respect of such
Index, Share, ETI Interest or Future, and (I) the Calculation Agent shall determine the
relevant vale, level, price, or amount for thateraging Date in accordance with

subparagraph (a)(iii) of the definition of "Valuation Date" below; and

D. where the Certificates are Index Securities relating to a Basket of Component Security
Indices, the Averaging Date for each Component Security Indexffected by the
occurrence of a Disrupted Day shall be the Scheduled Averaging Date, and for each
Component Security Index affected (aAffected Item") by the occurrence of a
Disrupted Day, the Calculation Agent shall determine the level of the Comipone
Security Index in accordance with the provisions of -gatagraph (a)(iv) of the
definition of "Valuation Date" below and the Averaging Date shall be deemed to be the
earliest date on which the Calculation Agent determines the level of the Component
Searity Index in accordance with the provisions of g#vagraph (a)(iv) of the

definition of "Valuation Date" below; or

(b) in the case of Commodity Securities, each date specified as such in the applicable Final Terms or, if any
such date is not a Commodity §iness Day, the immediately following Commodity Business Day
unless, in the opinion of the Calculation Agent, any such day is a day on which a Market Disruption
Event has occurred or is continuing, in which case the provisions of Commaodity Security @@o8diti

(Consequence of a Market Disruption Event and Disruption Fallbastied) apply; or

(c) in the case of Open End Certificates, the date designated as such by the Issuer, provided that such date
is determined by the Issuer and notified to the Securityh®lidesccordance with Security Condition 8

(Noticeg at the latest on the tenth (10th) Business Day preceding the contemplated Averaging Date;

"Base Currency is the currency specified as such in the Final Terms;
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"Basket' means in respect of atynderlyingReferenceonstituted by more than one item, the basket composed

of such items in the relative proportions and/or numbers specified in the Final Terms;

"Basket of Underlying Referencesis as defined in Security Condition 17.5(c);

"Benchmark" is as defind in Security Condition 13.1Dgfinitions);

"Benchmark Modification or Cessation Event is as defined in Security Condition 130efinitions);
"BMR" is as defined in Security Condition 13Deffinitions)

"BRRD" is as defined in Security Condition 13Definitions);

"Business Day means (i) a day (other than a Saturday or Sunday) on which commercial banks and foreign
exchange markets settle payments and are open for general business (including dealings in foreign exchange and
foreign currency depositsh ithe relevant Business Day Centre(s) and on which the relevant Clearing System(s)
is open for business, (iif TARGET2 System is specified as a Business Day Centre in the applicable Final
Terms, a day on which the Traksiropean Automated Re@lme Gross Settlement Express Transfer
(TARGET?2) System (theTARGET2 Systent’) is open (a TARGET2 Settlement Day’) and (iii) for the
purposes of making payments in euro, IRRGET2 Settlement Dayf any date referred to in these Conditions
which is specified tde subject to adjustment in accordance with a Business Day Convention would otherwise
fall on a day which is not a Business Day, then, if the Business Day Convention specified is (i) the Following
Business Day Convention, such date shall be postponedetoetkt day which is a Business Day, (ii) the
Modified Following Business Day Convention, such date shall be postponed to the next day which is a Business
Day unless it would thereby fall into the next calendar month, in which event such date shall b forewayd

to the immediately preceding Business Day, (iii) the Preceding Business Day Convention, such date shall be
brought forward to the immediately preceding Business Day or (iv) the Modified Preceding Business Day
Convention, such date shall be brbtudorward to the immediately preceding Business Day unless it would
thereby fall into the previous calendar month, in which event such date shall be brought forward to the

immediately following Business Day;

"Buy Back Price' is as defined in Security Coitidn 6.2 Specific Buy Back Provisiops
"Calculated Additional Disruption Amount" is as defined in Security Condition 13.2(b)(ii)

"Calculated Additional Disruption Amount Determination Date" is as defined in Security Condition
13.2(b)(ii);

"Calculation Agent' means MediobancaBanca di Credito Finanziario S.p.A. or the different entity indicated

in the relevant Final Terms;

"Calculation Period" means each Remuneration Period, AES Calculation Period or FS Calculation Period, Call

Calculation Period or RiCalculation Period, as applicable;

"Call Option" means, if the Call Option is applicable in relation to the Certificates, if so specified in the relevant

Final Terms, the option which can be irrevocably exercised by the Issuer duri@glti@ption Execise Notice
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Period(s)specified in the applicable Final Terms pursuant to SecGaotydition 17.7 ssuer Call Optior)
"Call Option Condition(s)" has the meaning given in Security Condition7l{fssuer Call Optioix,

"Call Option Condition Exercise Noticé' has the meaning given in Security Condition7l{ssuer Call

Option);
"Call Option Exercise Noticé has the meaning given in Security Condition7l{fssuer Call Optioly

"Call Option Exercise Notice Period means, if the Call Option is applicable ifat#on to the Certificates, if so
specified in the relevant Final Terms, the peiriad indicated in the Final Terriswithin which the Issuer shall
notify, in accordance with Securit@ondition 17.7 kssuer Call Optiol, the intention to exercise the Call

Option;

"Call Payout' is as defined in Formulas Condition 4l4suer Call Option Payouts Formulas)
"Cash and Carry Arbitrage" is as defined in Security Condition 6.2pecific Buy Back Provisioys
"CashCDS Arbitrage" is as defined in Security Conditidh2 Specific Buy Back Provisions
"Cash Instrument' is as defined in Security Condition 6 2pecific Buy Back Provisiops

"Cash Settlement Amount means, in relation to a Cash Settled Security, the amount which the Securityholder
is entitled to receiw on the Settlement Date in the Settlement Currency in relation to each such Security, in each
case as specified in the applicable Final Terms or determined by the Calculation Agent in accordance with the
Final Payouts included in Annex Additional Termsand Conditions relating to Formul@sprovided in each

case that the Cash Settlement Amount will not be greater than the Maximum Amount (if any) and will not be
less than the Minimum Amount (if any), as specified in the relevant Final Terms. The Césime&GatAmount

shall be rounded to the nearest suiit of the relevant Settlement Currency, half of any suchusitbbeing

rounded upwards or otherwise in accordance with applicable market convention, provided that if Rounding
Convention 2 is specified applicable in the applicable Final Terms, the Cash Settlement Amount shall not be
subject to rounding but Securities of the same Series held by the same Securityholder will be aggregated for the
purpose of determining the aggregate Cash Settlement Arimotegpect of such Securities and such aggregate

of Cash Settlement Amounts will be rounded down to the nearest whelmguif the Settlement Currency in

such manner as the Calculation Agent shall determine, provided that if the Final Payout is aerounbshall

be payable in respect of the relevant Certificate. This definition shall not apply to Credit Securities.

If the Cash Settlement Amount is not an amount in the Settlement Currency, if specified in the applicable Final
Terms it will be converd into the Settlement Currency at the Exchange Rate specified in the applicable Final

Terms;
"CDS Components is as defined in Security Condition 6 2pecific Buy Back Provisiops

"Change in Law' is as defined in Security Condition 13(Definitions) and Credit Security Condition 13

(Definitions)
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"Clearing Systent shall mean Euroclear and/or Clearstream, Luxembourg and/or Monte Titoli S.p.A. or such

other clearing system or Centralised Custodian as may be specified in the applicable Final Terms;

"Commodity Securities' is as defined in Security Condition 1Type)

"Component' means in respect of atynderlying Referenceonstituted by a Basket, each component

comprised in such Basket;

"CRD IV" is as defined in Security Condition 13Definitions);

"CRD IV Directive" is as defined in Security Condition 13Definitions);

"CRD IV Implementing Measure" is as defined in Security Condition 13Definitions);

"CRR" is as defined in Security Condition 13Deffinitions);

"Credit Index" is as defined irsecurity Condition 6.2pecific Buy Back Provisiops

"Credit Securities' is as defined in Security Condition 1.IType) and Credit Security Condition 13

(Definitions)

"Currency Event" is as defined in Security Condition 13Definitions)
"Currency Securities' is as defined in Security Condition 1Type)

"Current Remuneration Period" is as defined in Security Condition 17.5(c);

"Day Count Fraction" is as defined in Security Condition 17.5(c), Security Condition 1gsuér Call Option),
Security Condition 22(n), in Formulas Condition 1.1 (kkk), iRormulas Condition 3.1(e) and in Formulas
Condition 4.1(e);

"Debt Instruments' and 'Debt Instrument" mean, subject to adjustment in accordance with Annex 5
(Additional Terms and Conditions for Debt Seties), in the case of an issue of Securities relating to a Basket

of Debt Instruments, each debt instrument and, in the case of an issue of Securities relating to a single Debt
Instrument, the debt instrument, specified in the applicable Final Termsedatddr expressions shall be

construed accordingly;
"Debt Securities is as defined in Security Condition 1.Type)

"Delivery Dat€' is as defined in Security Condition 21.BRhlysical Delivery Certificates)in Commodity

Security Condition IDefinitions)and Credit Security Condition Befinitions)
"Deliverable Obligation" is as defined in Credit Security Condition T3finitions);
"Disqualified Transferee' is as defined in Security Condition 1. Brénsfersof Securities)

"Disrupted Amount" is as defined in Security Condition 4.7 (vi);
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"Disrupted Day" is as defined in Index Security Conditions Refinitions), in Share Security Condition 1
(Definitions) in ETI Security Condition 10efinitions)in Debt Security Condition 11Dgfinitions),in Currency
Security Condition 1 (Definitions) and in Futures Security ConditioDdfifiitions);

"Disrupted Settlement Daté is as defined in Security Condition 4.7 (vi);

"Dual Currency Certificates" means the Certificates in relation to which Dual Curre@prtificates is

specified as being applicable in the Final Terms;
"Early Settlement Entitlement’ is as defined in Security Condition 17.5 (c);

"Early Closure" is as defined in Index Security Condition Definitions), Share Security Condition 1

(Definitions),ETI Security Condition 1@efinitions)and Futures Security Condition D€finitions;

"Entitlement" means, in relation to a Physical Delivery Security, and an Underlying Reference or, as the case
may be, a Component, the quantity of the RelevanttAmsthe Relevant Assets, as the case may be, which a
Securityholder is entitled to receive on the Settlement Date in respect of each such Security following payment
of any sums payable and Expenses rounded down as provided in Security Conditidthg3cal(Settlement

as determined by the Calculation Agent including any documents evidencing such Entitlement which amount
will be the Entitlement Amount specified in the applicable Final Terms or (in the case of a Credit Security) the

relevant obligationand/or other assets as specified in the Credit Security Conditions).

"Entittement Amount" means, in relation to a Physical Delivery Security, the amount specified in the

applicable Final Terms or determined by @aculation Agent in accordance with tlaléwing:

(@) If MFP Entitlement Amounts is specified as applicable in the applicable Final Terms, the amount
determined in accordance with the Entittement Amount Formulas set out in AnAeditignal Terms

and Conditions relating to Formulgs)

(b) Otherwise:

a. the Entitlement Units; multiplied by

b. the Entitlement Multiplier; multiplied by

c. inrespect of any Underlying Reference constituted by a Basket, the relevant Weighting;

"Entitlement Units" is as defined in the applicable Final Terms;
"Entitlement Multiplier " is as defined in the applicable Final Terms
"Established Raté is as defined in Security Condition 15(b);

"ETI OET Certificate " means an ETI Security that is an OET Certificate;

"ETI Securities" is as defined in Security Condition 1Type)
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"Euroclear" means Euroclear Bank SA/NV;
"Euronext Dublin" means the Irish Stock Exchange plc trading as Euronext Dublin;

"Exchange Disruptiori' is as defined in Index Security Conditior{Cefinitions, in Share Security Condition 1
(Definitiong, ETI Security Condibn 1 Definitiong and Futures Security Condition R«finitions);

"Exchange Raté means thapplicable rate of exchange indicate in the relevant Final Terms;
"Exercise Business Ddymeans:

€) in the case of Cash Settled Securities, a day that is a BuBiagsand

(b) in the case of Physical Delivery Securities, a day that is a Business Day and a Scheduled Trading Day;

"Exercise Daté is as defined in the relevant Final Terms;

"Expensesis as defined in Security Condition 9(a);

"Extra-Yield" is as defined irBecurity Condition 6.23pecific Buy Back Provisio))s
"Extraordinary External Event " is as defined in Security Condition 13Definitions);

"Failure to Deliver due to llliquidity " is as defined in Security Conditions 4.Ra{lure to Deliver due to
llliquidity) and Security Condition 13.Définitions);

"Failure to Deliver Settlement Pric€ is as defined in Security Condition 13.2;

"Final Payout" is as defined in Formulas Condition 1Hir(al Payouts Formulgs

"First Settlement Currency" is the currency specified as such in the applicable Final Terms;
"Fund Business Day is as defined in Fund Security ConditionOefinitions);

"Fund Securities' is as defined in Security Condition 1Type)

"Futures Instruments" is as defined in SecuyitCondition 6.2 Epecific Buy Back Provisiops
"Future" is as defined in Futures Security ConditiorDEfinitions);

"Futures Securities is as defined in Security Condition 1Type)

"Index" is as defined in Index Security Condition 1 (Definitions);

"Index-Components Arbitrage’ is as defined in Security Condition 6 2pecific Buy Back Provisiojs
"FX Settlement Disruption Currency" is as defined in Security Condition 4.7 (vi);

"FX Settlement Disruption Cut-off Date" is as defined in Security Conditial.7(ii)A;

"FX Settlement Disruption Event' is as defined in Security Condition 4.7 (vi);
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"FX Settlement Disruption Exchange Rateis as defined in Security Condition 4.7(vi)
"FX Settlement Disruption Expense’sis as defined in Security Condition 4.7(vi);

"FX Settlement Disruption Notice' is as defined in Security Condition 4.7(vi);

"GDR/ADR" is as defined in Security Condition 1 Type)and Share Security Condition Béfinitions relating
to GDR/ADR)

"Government Authority " is as defined in Securit@ondition 13.1 Definitions)
"Guaranteed Cash Settlement Amouritis as defined in Security Condition 2 2tétus of Guarantgg
"Hedgée' is as defined in Security Condition 13.1(a);

"Hedging Disruption” is as defined in Security Condition 13Definitiong and Credit Security Condition 13

(Definitions)

"Hedging Share$ is as defined in Security Condition 13.Definitions) and ETI Security Condition 1
(Definitions;

"Hybrid Business Day has the meaning given to such term in the applicable Final Terms;
"Hybrid Securities” is as defined irsecurityCondition 1.1 Type)

"Increased Cost of Hedging is as defined in Security Condition 13.Definition§ and Credit Security
Condition 13 Definitions;

"Increased Cost of Stock Borrow is as defined irsecurity Condition 13.10efinitions)
"Index Securities' is as defined irBecurityCondition 1.1(Type)

"Inflation Index Securities" is as defined irsecurityCondition 1.1Type)

"Initial Stock Loan Rate" is as defined irsecurityCondition13.1(Definitions;
"Insolvency Filing" is as defined irsecurityCondition13.1(Definitiong;

"Intervening Period" is as defined in Security Condition 4létervening Period)
"ISDA Definitions" is as defined in Security Condition 22(m);

"Issue Daté is as @fined in the relevant Final Terms;

"Issue Pricé is as defined in the relevant Final Terms;

"Italian Bail -in Power" is as defined in Security Condition 13Deffinitions);

"ltalian Dematerialised SecuritieS means Securities issued in uncertificated and dematerialised form into
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Monte Titoli pursuant to Italian legislative decree no. 58/1998 as amended and integrated by subsequent

implementing provisions;

"ltalian Listed Securities' means Securities in respeof which the applicable Final Terms state that an
application will be made or has been made to admit such Securities to trading on the Italian Stock Exchange or
the Multilateral Trading Facility (theEuroTLX "), organised and managed by Borsa Italiaqa/S, as the case

may be, and the expressidtalian Listed Certificates" shall be construed accordingly;

"Italian Stock Exchangé means the Multilateral Trading Facility of securitised derivatives financial

instruments (theSeDeX), organised and managi®y Borsa Italiana S.p.A.;
"Jurisdiction Event" is as defined in Security Condition 13[Qefinitions)

"Knock-in Determination Day" is as defined in Security Condition 14.Ddfinitions relating to Knocln
Event/Knockout Eveny;

"Knock-in Determination Period" is as defined in Security Condition 14.D€finitions relating to Knochn
Event/Knockout Eveny,

"Knock-in Event" is as defined in Security Condition 14.D€finitions relating to Knoclin Event/Knoclout

Even);

"Knock-in Level" is as defined in Security Condition 14.Dfinitions relating to Knoclin Event/Knockout
Even);

"Knock-in Period Beginning Date is as defined in Security Condition 14 Ddfinitions relating to Knocln
Event/Knockout Eveny,

"Knock-in Period Ending Date" is as defined in Security Condition 14.D€finitions relating to Knochn
Event/Knockout Even;

"Knock-in Range Level is as defined in Security Condition 14.Dsfinitions relating to Knocln
Event/Knockout Eveny,

"Knock-in Valuation Time" is as defined in Security Condition 14.7Définitions relating to Knochn
Event/Knockout Even;

"Knock-out Determination Day' is as defined in Security Condition 14.D€ffinitions relating to Knochn
Event/Knockout Eveny;

"Knock-out Determination Period" is as defined in Security Condition 143efinitions relating to Knochn
Event/Knockout Eveny;

"Knock-out Event' is as defined in Security Condition 14 Definitions relating to Knockn Event/Knoclout
Even);

"Knock-out Level' is as defined irBecurity Condition 14.70efinitions relating to Knocln Event/Knockout
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Even);

"Knock-out Period Beginning Daté is as defined in Security Condition 14 D¢ffinitions relating to Knochkn
Event/Knockout Eveny;

"Knock-out Period Ending Date' is as defned in Security Condition 14.Définitions relating to Knocln
Event/Knockout Eveny;

"Knock-out Range Level is as defined in Security Condition 14.Deffinitions relating to Knochkn
Event/Knockout Even;

"Knock-out Valuation Time" is as defined inSecurity Condition 14.7 Oefinitions relating to Knochn
Event/Knockout Eveny;

"Level" is as defined in Security Condition 14D¢ffinitions relating to Knoclin Event/Knockout Eveny;
"Linked Remuneration Amount Certificates" is as defined in Securi@ondition 22 Remuneration);
"Local Currency" is as defined in Security Condition 13Qefinitions)

"Loss of Stock Borrow is as defined in Security Condition 13Additional Disruption Events And Optional
Additional Disruption Eventsand ETI SecurityCondition 1(Definitions)

"Luxembourg Bail-in Power" is as defined in Security Condition 13Deffinitions);

"Market Disruption Event" is as defined in Index Security Conditior{(Market Disruption),in Share Security

Condition 2 Market Disruption) ETI Security Condition 2 Nlarket Disruption, Debt Security Condition 3

(Market Disruptior), Commodity Security Condition IMarket Disruptio and Futures Security Condition 2
(Market Disruption;

"Market Value" is as defined in Security Condition 6 2peciic Buy Back Provisions
"Maximum Amount" is as defined in the applicable Final Terms;

"Minimum Amount " is as defined in the applicable Final Terms;

"Maximum Stock Loan Rate€' is as defined in Security Condition 13 Rdfinitiong and ETI Security

Condition 1 Definitions)

"Monte Titoli Accountholder” means any authorised financial intermediary institution entitled to hold accounts
on behalf of their customers with Monte Titoli which has credited to its securities account with Monte Titoli one
or more entries in respect of the Securities held in fenbly form (except for Monte Titoli in its capacity as an

accountholder of another Clearing System);
"National Currency Unit" is as defined in Security Condition 1%(b
"Non-Approval Event" is as defined in Security Condition 13D0effinitions)

"Notional Amount" is as defined in the relevant Final Terms;
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"Observation Date' means:

(a) in the case of Securities (other than Open End Certificates), each date specified as an Observation
Date in the applicable Final Terms or if any such date is not a Scheduled Trading Day (in the case of
Index Securities, Share Securities, ETl SecuritiesptD8ecurities or Futures Securities) or
Commodity Business Day (in the case of Commodity Securities), the immediately following
Scheduled Trading Day or Commodity Business Day, as applicable. The provisions contained in the
definition of "Averaging Date" lsall apply if any such day is a Disrupted Day or, in the case of
Commodity Securities, a day on which a Market Disruption Event has occurred or is continuing,
mutatis mutandiss if references in such provisions to "Averaging Date" were to "Observation Date"
unless Observation Day Disruption Consequences is specified as not applicable in the applicable Final
Terms, in which case such date will be an Observation Date notwilirsgathe occurrence of a
Disrupted Day and (i) in the case of Index Securities, Share Securities, ET| Securities, Debt Securities
or Futures Securities, the provisions of (a)(i)(B), (a)(ii), (a)(iii)(B) or (a)(iv), as applicable, of the
definition of "Valuation Date" will apply for the purposes of determining the relevant value, level,
price or amount on such Observation Date as if such Observation Date were a Valuation Date that was
a Disrupted Day or (ii) in the case of Commodity Securities the provisib@mmodity Security

Condition 3 Consequence of a Market Disruption Event and Disruption Fallbagisapply; and

(b) in the case of Open End Certificates, the date designated as such by the Issuer, provided that such date
is determined by the Issuer andtified to the Securityholders in accordance with Security Condition
8 (Notice$ at the latest on the tenth (10th) Business Day preceding the contemplated Observation
Date;

"Observation Period' means the period specified in the relevant Final Terms;

"Open End Certificate” means a Certificate in respect of which "Open End" is specified as applicable in the
relevant Final Terms and which may be settled on a date determined by the Issuer, subject to the other provisions

of these Conditions;

"Optional Additi onal Disruption Event" is as defined in Security Condition 13Definitions)
"Optional Cash Settlement Amount (Call) is as defined in Security Condition 17Igguer Call Option)

"Optional Cash Settlement Amount (Put) is as defined in Securit€ondition 17.8 $ecurityholders Put
Option)

"Optional Condition Cash Settlement Amount (Call) is as defined in Security Condition 17Igquer Call
Option},

"Optional Condition Settlement Date (Call) means, if the Call Option Condition is applicableg ttay
specified in the relevant Final Terms on which, upon the occurrence of the Call Option Condition, the Issuer may

early settle the relevant Certificates;
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"Optional Settlement Date (Cally means, if the Call Option is applicable, the Business §mgcified in the
relevant Final Terms and/or specified in the relevant Call Option Exercise Notice and/or determined in

accordance with the relevant Final Termis,which the Issuer may early settle the relevant Certificates

"Optional Settlement Date (Pu}" means, if a Put Option has been exercised by the relevant Securityholder, the
Business Dagpecified as indicated in Security Condition 158curityholders Put Optiondn which the Issuer

may early settle the relevant Certificates;
"Original Currency " is as defined in Security Condition 15(a)(ii);

"Put Option" means, if the Put Option is applicable in relation to the Securities, if so specified in the relevant
Final Terms, the option which can be irrevocably exercised by the Securityholder durihg thption Exercise
Notice Perio¢s) specified in the applicable Final Terms pursuar8¢ourity Condition 17.83ecurityholders

Put Optior;

"Put Option Exercise Noticé is as defined i17.8 Securityholders Put Optign

"Put Option Exercise Notice Pervd" means, if the Put Option is applicable in relation to the Securities, if so
specified in the relevant Final Terms, the periodas indicated in the Final Ternis within which the
Securityholder shall exercise, in accordance with Security Condifid®(Securityholders Put Optigrbelow,

the Put Option;

"Put Payout' is as defined in Final Payouts Formulas Condition &&c(rityholder Put Option Payouts

Formulag;

"Reference Bank$ is as defined in Security Condition 22 (n);

"Reference RateDetermination Agent" is as defined in Security Condition 22 (m);

"Rejection Event' is as defined in Security Condition 13D0effinitions);

"Relevant Adjustment Provisions is as defined in Security Condition 14 D¢finitions relating to Knocln
Event/Knockout Event Security Condition 17.54utomatic Early Settlemerand Security Condition 22(n);

"Relevant Asset means the asset or assets specified in the Final Terms that constitute the Entitlement;

"Relevant Authority” is as defined in SecuyitCondition 13.1 Definitions);

"Relevant Currency' is as defined in Security Condition 4.7 (vi);

"Relevant Pricé' is as defined in Commaodity Security ConditionDefinitions);
"Remuneration Amount' is as defined in Security Condition 22(n);

"Remuneration Determination Date' is as defined in Security Condition 22(b)(ivpecurity Condition
22(c)(iii), and Security Condition 22);

"Remuneration Payment Date (3)is as defined in Security Condition 22(n);
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"Remuneration Period' is as defined in Security @dition 22 (n)
"Remuneration Raté' is as defined in Security Condition 22 (n);

"Remuneration Valuation Date(s) has the meaning specified in the applicable Final Terms;

"Replacement Reference Rateds as defined in Security Condition 22(d);

"ScheduledClosing Time' means, in respect of an Exchange or Related Exchange and a Scheduled Trading
Day, the scheduled weekday closing time of such Exchange or Related Exchange on such Scheduled Trading
Day, without regard to after hours or any other trading oaitefdthe regular trading session hours subject, in
respect of Index Securities, to subparagraf@sand (b) of the definition of Valuation Time, and subject, in

respect of Share Securities, to subparag(epbf the definition of Valuation Time;

"Schedukd Trading Day" is as defined in Index Security ConditionOefinitions),in Share Security Condition
1 (Definitions, in ETI Security Condition IDefinitiong, in Commodity Security Condition Dgfinitions, in
Currency Security Condition 1DEéfinitions), in Futures Security Condition Définitiong, in Fund Security
Condition 1 Definitions)and in Debt Security Condition XDefinitions.

"Scheduled Valuation Daté means any original date that, but for the occurrence of an event causing a

DisruptedDay, would have been a Valuation Date;

"SecondSettlement Currency' is the currencygpecified as such in the applicable Final Terms
"Securities Act’' means théJ.S. Securities Act of 1933, as amended;

"Settlement Business Ddyhas the meaning specifiedtime applicable Final Terms

"Settlement Currency Barrier Condition" means that the Settlement Price (as defined in Currency Security
Condition 41 Settlement Prigeon the relevant Settlement Price Date is (a) less than, (b) less than or equal to, (c)
greater than, (d) greater than or equal to, as specified in the applicable Final Terms, the Settlement Currency

Barrier Rate specified in the applicable Final Terms.

"Settlement Currency Barrier Rate" is the rate specified as such in the applicable Final Terms
"Settlement Daté means, unless specified otherwise in the applicable Final Terms:
@) in relation to Cash Settled Securities:

() where Averaging is not specified e applicable Final Terms, th& Business Day following
the Valuation Date indicated in the applicable Final Terms provided that if the Securities relate
to a Basket and the occurrence of a Disrupted Day has resulted in a Valuation Date for one or
more Components being adjusted as set out in the definition of Valuation Date below, the
Settlement Date shall be the fifth Business Day next following the last occurring Valuation

Date in relation to any Component; or
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(i) where Averaging is specified in tlag@plicable Final Terms, the fifth Business Day following
the last occurring Averaging Date provided that where the Securities relate to a Basket and the
occurrence of a Disrupted Day has resulted in an Averaging Date for one or more Components
being adjustd as set out in the definition of Averaging Date above, the Settlement Date shall
be the fifth Business Day next following the last occurring Averaging Date in relation to any

Component, or such other date as is specified in the applicable Final Tedms; an
(b) inrelation to Physical Delivery Securities, the date specified as such in the applicable Final Terms;
"Settlement Disruption Event' is as defined in Security Condition 4 3¢ttlemenbDisruption),
"Settlement Disruption Amount' is as defined in Securi@ondition 4.1 Settlemenbisruption),
"Settlement Valuation Datéhas the meaning specified in the applicable Final Terms;

"Share Securitie$ is as defined in Security Condition 1Tyfpe)

"Significant Alteration Event" is as defined in Securit@ondition 13.1 Definitions);

"Specified Maximum Days of Disruption’ means the number of Scheduled Trading Days specified in the
applicable Final Terms;

"SRM Regulation' is as defined in Security Condition 130effinitions);

"Stop-Loss Event is as defind in Security Condition 13.1Dfinitions);

"Strike Date" means, in the case of Index Securities, Share Securities, ET| Securities, Debt Securities or Futures
Securities, the Strike Date specified in the applicable Final Terms, or, if such date is not a Scheduled Trading
Day, the next following Scheduled Tradibay unless, in the opinion of the Calculation Agent such day is a

Disrupted Day. If any such day is a Disrupted Day, then:

(a) where the Securities are Index Securities relating to a single Index (other than a Component Security
Index), Share Securitigglating to a single Share, ETI Securities relating to a single ETI Interest, Debt
Securities relating to a single Debt Instrument or Futures Securities relating to a single Future, the
Strike Date shall be the first succeeding Scheduled Trading Dathat & Disrupted Day, unless each
of the number of consecutive Scheduled Trading Days equal to the Specified Maximum Days of
Disruption immediately following the Scheduled Strike Date is a Disrupted Day. In that case, (A) the
last such consecutive ScheediTrading Day shall be deemed to be the Strike Date, notwithstanding
the fact that such day is a Disrupted Day and (B) the Calculation Agent shall determine the relevant

level or price:

0] in the case of Index Securities, by determining the level of the lasl®f the Valuation Time
on the last such consecutive Scheduled Trading Day in accordance with the formula for and
method of calculating the Index last in effect prior to the occurrence of the first Disrupted Day
using the Exchange traded or quoted pras of the Valuation Time on the last such

consecutive Scheduled Trading Day of each security comprised in the Index (or, if an event
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(b)

(©

giving rise to a Disrupted Day has occurred in respect of the relevant security on the last such
Scheduled Trading Day,sitgood faith estimate of the value for the relevant security as of the
Valuation Time on the last such consecutive Scheduled Trading Day); or

(i) in the case of Share Securities, ETI Securities, Debt Securities or Futures Securities, in
accordance with its gabfaith estimate of the relevant value, level, price or amount as of the
Valuation Time on the last such consecutive Scheduled Trading Day; or

in the case of Index Securities relating to a single Component Security Index, the Calculation Agent
shall deterrime the relevant level for such Component Security Index using the formula for and method
of calculating such Component Security Index last in effect prior to the occurrence of the first Disrupted

Day using:

0] in respect of each Component Security not aéigédby a Market Disruption Event on the
Scheduled Strike Date, the exchange traded or quoted price of such Component Security as of

the Valuation Time on the Scheduled Strike Date; and

(ii) in respect of each Component Security affected (eachAHiacted Compment Security")
by a Market Disruption Event on the Scheduled Strike Date, the exchange traded or quoted
price for each Affected Component Security on the first succeeding Scheduled Trading Day on
which no Market Disruption Event occurs or is continuinghwiespect to the Affected
Component Security, unless each of the number of consecutive Scheduled Trading Days equal
to the Specified Maximum Days of Disruption immediately following the Scheduled Strike
Date is a day on which a Market Disruption Eventussoor is continuing with respect to the
Affected Component Security, in which case, the Calculation Agent shall determine the value,
amount, level or price of the Affected Component Security using its good faith estimate of the
value, amount, level or mé of the relevant Affected Component Security as of the Valuation

Time on the last such consecutive Scheduled Trading Day; and

the Strike Date shall be deemed to be the earliest date on which the Calculation Agent determines the

level of the Component Sexty Index in accordance with the above provisions.

in the case of Index Securities relating to a Basket of Indices (other than a Basket of Component
Security Indices), Share Securities relating to a Basket of Shares, ETI Securities relating to an ETI
Basket, Debt Securities relating to a Basket of Debt Instruments or Futures Securities relating to a
Basket of Futures, the Strike Date for each Index, Share, ETI Interest, Debt Instrument or Future, as the
case may be, not affected by the occurrence of miptisd Day shall be the Scheduled Strike Date and

the Strike Date for each Index, ETI Interest, Share, Debt Instrument or Future affected, as the case may
be (each anAffected Item"), by the occurrence of a Disrupted Day shall be the first succeeding
Schaluled Trading Day that is not a Disrupted Day relating to the Affected Item unless each of the
number of consecutive Scheduled Trading Days equal to the Specified Maximum Days of Disruption
immediately following the Scheduled Strike Date is a Disrupted lelging to the Affected Item. In

that case, (i) the last such consecutive Scheduled Trading Day shall be deemed to be the Strike Date for
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(d)

(e)

the Affected Item, notwithstanding the fact that such day is a Disrupted Day, and (ii) the Calculation

Agent shall @termine the relevant value, level, price or amount using, in relation to the Affected Item:

(i)

(ii)

in the case of an Index, the level of that Index as of the Valuation Time on the last such
consecutive Scheduled Trading Day in accordance with the formula formatidod of
calculating that Index last in effect prior to the occurrence of the first Disrupted Day using the
Exchange traded or quoted price as of the Valuation Time on the last such consecutive
Scheduled Trading Day of each security comprised in thaixl(ak, if an event giving rise to a
Disrupted Day has occurred in respect of the relevant security on the last such consecutive
Scheduled Trading Day, its good faith estimate of the value for the relevant security as of the

Valuation Time on the last suclonsecutive Scheduled Trading Day); or

in the case of a Share, ETI Interest, Debt Instrument or Future, its good faith estimate of the
value, level, price or amount for the Affected Item as of the Valuation Time on the last such

consecutive Scheduled Tiag Day; or

in the case of Index Securities relating to a Basket of Component Security Indices, the Strike Date for

each Component Security Index not affected by the occurrence of a Disrupted Day shall be the

Scheduled Strike Date, and for each Componegufty Index affected (anAffected Item") by the

occurrence of a Disrupted Day, the Calculation Agent shall determine the level of that Component

Security Index using the formula for and method of calculating that Component Security Index last in

effectprior to the occurrence of the first Disrupted Day, using:

(i)

(ii)

in respect of each Component Security not affected by a Market Disruption Event on the
Scheduled Strike Date, the exchange traded or quoted price of such Component Security as of

the Valuation Timeon the Scheduled Strike Date; and

in respect of each Component Security affected (eachAtiacted Component Security)

by a Market Disruption Event on the Scheduled Strike Date, the exchange traded or quoted
price for each Affected Component Securitytbe first succeeding Scheduled Trading Day on
which no Market Disruption Event occurs or is continuing with respect to the Affected
Component Security, unless each of the number of consecutive Scheduled Trading Days equal
to the Specified Maximum Days d@isruption immediately following the Scheduled Strike

Date is a day on which a Market Disruption Event occurs or is continuing with respect to the
Affected Component Security, in which case, the Calculation Agent shall determine the value,
amount, level pprice of such Affected Component Security using its good faith estimate of
the value, amount, level or price of the relevant Affected Component Security as of the

Valuation Time on the last such consecutive Scheduled Trading Day; and

the Strike Date shiabe deemed to be the earliest date on which the Calculation Agent can determine

the level of the Component Security Index in accordance with the above provisions; or

in the case of Commodity Securities, the Initial Pricing Date; or
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()] in the case of Underlgg Interest Rate Securities, the Strike Date specified as such in the applicable

Final Terms;

"Strike Day" means each date specified as such in the applicable Final Terms and, if Averaging Date
Consequences are specified as applicable in the applicatéé Ferms, the provisions contained in the
definition of "Averaging Date" shall appiynutatis mutandiss if references in such provisions to "Averaging

Date" were to "Strike Day";
"Strike Period" means the period specified as such in the applicable Farais;

"Substitute Asset and 'Substitute Asset$is as defined in Security Condition 4I5guer's Option to Substitute

Assets or to pay the Alternate Cash Amount);
"Substitute Sharé' is as defined in Security Condition 13.2(c) and Share SedToitylition 5.2(e);

"Substitution Date" is as defined in Security Condition 13.2, Credit Security Condition O&firfitions),
Commodity Security Condition 3(b), Share Security Condition 5.2(e), ETI Security Condition 6.2(b);

"Suspension/Withdrawal Event is as defined in Security Condition 13 dfinitions);

"Trading Disruption" is as defined in Index Security ConditionDefinitiong and in Share Security Condition
1 (Definitions) ETI Security Condition 1[efinitiong, Commodity Security Condition 1Dgfinitions) and
Futures Security Condition Définitions.

"Underlying Reference is as defined in OET Certificate Condition Deffinitiong, Security Condition 14.7
(Definitions relating to Knoclin Event/Knockout Event) Security Condition 17.5utomaic Early Settlemeit

and Security Condition 17.7Issuer Call Option),Formulas Condition 7(General Formulas Definitions
Formulas Condition 1.2Additional definitions for Single Final PayoutCapitalised Call and Put Securities,
Automatic EarlySettlement Payout Capitalised Call and Put Securities 1 and Put Payout Capitalised Call and
Put Securitiey

"Underlying Reference Level is as defined in Security Conditions 17.5 (c) and Formulas Condit{@eiieral

Formulas Definition¥
"Underlying Transactions is as defined irsecurityCondition 6.2 §pecific Buy Back Provisiofs

"Valid Date" means a Scheduled Trading Day that is not a Disrupted Day and on which another Averaging Date

in relation to the Exercise Date, as the case may be, doesiastabrdeemed to occur;
"Valuation Date" means:

@) in the case of Index Securities, Share Securities, ETI Securities, Debt Securities or Futures
Securities, unless otherwise specified in the applicable Final Terms, the Remuneration Valuation
Date(s) and/orhe Settlement Valuation Date, as the case may be, specified in the applicable

Final Terms or, if such day is not a Scheduled Trading Day, the immediately succeeding
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Scheduled Trading Day unless, in the opinion of the Calculation Agent, such day is addisrup

Day. If such day is a Disrupted Day, then:

(i)

(ii)

where the Certificates are Index Securities relating to a single Index (other than a
Component Security Index), Share Securities relating to a single Share, ETI Securities
relating to a single ETI Interest, BeSecurities relating to a single Debt Instrument or
Futures Securities relating to a single Future, the Valuation Date shall be the first
succeeding Scheduled Trading Day that is not a Disrupted Day, unless each of the
number of consecutive Scheduled direy Days equal to the Specified Maximum
Days of Disruption immediately following the Scheduled Valuation Date is a
Disrupted Day. In that case, (A) the last such consecutive Scheduled Trading Day
shall be deemed to be the Valuation Date, notwithstantiedaict that such day is a
Disrupted Day, and (B) the Calculation Agent shall determine the relevant value,

level, price or amount:

()] in the case of Index Securities, by determining the level of the Index as of
the Valuation Time on the last such consecuSebeduled Trading Day in
accordance with the formula for and method of calculating the Index last in
effect prior to the occurrence of the first Disrupted Day using the Exchange
traded or quoted price as of the Valuation Time on the last such consecutive
Scheduled Trading Day of each security comprised in the Index (or, if an
event giving rise to a Disrupted Day has occurred in respect of the relevant
security on the last such consecutive Scheduled Trading Day, its good faith
estimate of the value for threlevant security as of the Valuation Time on

the last such consecutive Scheduled Trading Day); or

({0)) in the case of Share Securities, ETI Securities, Debt Securities or Futures
Securities, in accordance with its good faith estimate of the relevant value,
level, price or amount as of the Valuation Time on the last such consecutive

Scheduled Trading Day;

in the case of Index Securities relating to a single Component Security Index, the
Calculation Agent shall determine the relevant level for such Componentitgecu
Index using the formula for and method of calculating such Component Security

Index last in effect prior to the occurrence of the first Disrupted Day using:

) in respect of each Component Security not affected by a Market Disruption
Event on the Scheded Valuation Date, the exchange traded or quoted price
of such Component Security as of the Valuation Time on the Scheduled

Valuation Date; and

({0)) in respect of each Component Security affected (each, Adfected

Component Security’) by a Market Disruption #ent on the Scheduled
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(iii)

Valuation Date, the exchange traded or quoted price for each Affected
Component Security on the first succeeding Scheduled Trading Day on
which no Market Disruption Event occurs or is continuing with respect to the
Affected ComponenSecurity, unless each of the number of consecutive
Scheduled Trading Days equal to the Specified Maximum Days of
Disruption immediately following the Scheduled Valuation Date is a day on
which a Market Disruption Event occurs or is continuing with resfzettte
Affected Component Security, in which case, the Calculation Agent shall
determine the value, amount, level or price of such Affected Component
Security using its good faith estimate of the value, amount, level or price of
the relevant Affected Compent Security as of the Valuation Time on the

last such consecutive Scheduled Trading Day; and

the Valuation Date shall be deemed to be the earliest date on which the Calculation
Agent determines the level of the Component Security Index in accordancthevith

above provisions; or

in the case of Index Securities relating to a Basket of Indices (other than a Basket of
Component Security Indices), Share Securities relating to a Basket of Shares, ETI
Securities relating to a Basket comprised of ETI Inter&stbt Securities relating to a
Basket of Debt Instruments or Futures Securities relating to a Basket of Futures, the
Valuation Date for each Index, Share, ETI Interest, Debt Instrument or Future, as the
case may be, not affected by the occurrence of a ietDay shall be the Scheduled
Valuation Date, and the Valuation Date for each Index, Share, ETI Interest, Debt
Instrument or Future affected, as the case may be, (eadchffected Item") by the
occurrence of a Disrupted Day shall be the first succeeding Scheduled Trading Day
that is not a Disrupted Day relating to the Affected Item unless each of the nhumber of
consecutive Scheduled Trading Days equal to the Specified Maximum Days of
Disruption immediately following the Scheduled Valuation Date is a Disrupted Day
relating to the Affected Item. In that case, (A) the last such consecutive Scheduled
Trading Day shall be deemed to be the Valuation Date for the Affected Item,
notwithstanding he fact that such day is a Disrupted Day, and (B) the Calculation
Agent shall determine the relevant value, level, price or amount using, in relation to

the Affected Item, the value, level, price or amount as applicable, determined using:

()] in the case of aindex, the level of that Index as of the Valuation Time on
the last such consecutive Scheduled Trading Day in accordance with the
formula for and method of calculating that Index last in effect prior to the
occurrence of the first Disrupted Day using thechange traded or quoted
price as of the Valuation Time on the last such consecutive Scheduled
Trading Day of each security comprised in that Index (or, if an event giving

rise to a Disrupted Day has occurred in respect of the relevant security on

139



that last such consecutive Scheduled Trading Day, its good faith estimate of
the value for the relevant security as of the Valuation Time on the last such

consecutive Scheduled Trading Day); or

({0 in the case of a Share, ETI Interest, Debt Security or Future, dts fgith
estimate of the value, level, price or amount for the Affected Item as of the

Valuation Time on that last such consecutive Scheduled Trading Day; or

(iv) in the case of Index Securities relating to a Basket of Component Security Indices, the
ValuationDate for each Component Security Index not affected by the occurrence of
a Disrupted Day shall be the Scheduled Valuation Date, and for each Component
Security Index affected (amffected Item") by the occurrence of a Disrupted Day,
the Calculation Agenshall determine the level of that Component Security Index
using the formula for and method of calculating that Component Security Index last in

effect prior to the occurrence of the first Disrupted Day, using:

)] in respect of each Component Security afi¢cted by a Market Disruption
Event on the Scheduled Valuation Date, the exchange traded or quoted price
of such Component Security as of the Valuation Time on the Scheduled

Valuation Date; and

(I in respect of each Component Security affected (each, Adfected
Component Security’) by a Market Disruption Event on the Scheduled
Valuation Date, the exchange traded or quoted price for each Affected
Component Security on the first succeeding Scheduled Trading Day on
which no Market Disruption Event occurs srdontinuing with respect to the
Affected Component Security, unless each of the number of consecutive
Scheduled Trading Days equal to the Specified Maximum Days of
Disruption immediately following the Scheduled Valuation Date is a day on
which a Market Dsruption Event occurs or is continuing with respect to the
Affected Component Security, in which case, the Calculation Agent shall
determine the value, amount, level or price of such Affected Component
Security using its good faith estimate of the valumpant, level or price of
the relevant Affected Component Security as of the Valuation Time on the

last such consecutive Scheduled Trading Day; and

the Valuation Date shall be deemed to be the earliest date on which the Calculation
Agent determines the leief the Component Security Index in accordance with the

above provisions; or

(b) in the case of Open End Certificates and for the purposes of the "Exercise, Valuation and
Settlement” set out in the applicable Final Terms, the date designated as the Settlement

Valuation Date by the Issuer, provided that such date is determined by the Issuer and notified to
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the Securityholders in accordance with Security ConditioN@i¢es)at the latest on the tenth

(10th) Business Day preceding the contemplated Settleméumaticen Date; and
(c) in the case of Commodity Securities, the Final Pricing Date,
and otherwise in accordance with the above provisions; and
"Valuation Time" means:

€) the Remuneration Valuation Time or the Valuation Time, as the case may be, specified in the

applicable Final Terms; or

(b) 0] in the case of Index Securities relating to a Composite Index, unless otherwise
specified in the applicable Final Terms, (A) for the purposes of determining whether a
Market Disruption Event has occurred: (X) in respgfciny Component Security, the
Scheduled Closing Time on the Exchange in respect of such Component Security, and
(y) in respect of any options contracts or futures contracts on such Index, the close of
trading on the Related Exchange; and (B) in all otireumstances, the time at which
the official closing level of such Index is calculated and published by the Index

Sponsor; or

(i) in the case of Index Securities relating to Indices other than Composite Indices, Share
Securities or ETI Securities unless othise specified in the applicable Final Terms,
the Scheduled Closing Time on the relevant Exchange on the relevant Strike Date,
Valuation Date, Observation Date or Averaging Date, as the case may be, in relation
to each Index, Share or ETI Interest to kmued, provided that if the relevant
Exchange closes prior to its Scheduled Closing Time and the specified Remuneration
Valuation Time or Valuation Time, as the case may be, is after the actual closing time
for its regular trading session, then the Remaiti@n Valuation Time or the Valuation

Time, as the case may be, shall be such actual closing time; and

"Weighting" means in respect of any Component comprised in a Basket, the percentage specified in the

Final Terms.

PHYSICAL DELIVERY PROVISIONS
SettlemenDisruption

If, following the exercise of Physical Delivery Securities, in the opinion of the Calculation Agent, delivery of the
Entitlement using the method of delivery specified in the applicable Final Terms is not practicable by reason of a
Settlement Disruption Ent (as defined below) having occurred and continuing on any Delivery Date then such
Delivery Date for such Securities shall be postponed to the first following Settlement Business Day in respect of
which there is no such Settlement Disruption Event, plexvithat the relevant Issuer may elect in its sole

discretion to satisfy its obligations in respect of the relevant Security by delivering the Entitlement using such
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4.3.

other commercially reasonable manner as it may select and in such event the Delivatyaldte such day as

the relevant Issuer deems appropriate in connection with delivery of the Entitlement in such other commercially
reasonable manner. For the avoidance of doubt, where a Settlement Disruption Event affects some but not all of
the RelevanfAssets comprising the Entitlement, the Delivery Date for the Relevant Assets not affected by the
Settlement Disruption Event will be the originally designated Delivery Date. For so long as delivery of the
Entitlement is not practicable by reason of al8etént Disruption Event, then in lieu of physical settlement and
notwithstanding any other provision hereof, the relevant Issuer may elect in its sole discretion to satisfy and
discharge its obligations in respect of the relevant Security by payment telékant Securityholder of the
Settlement Disruption Amount (as defined below) up to the 5th Business Day following the date that notice of
such election is given to the Securityholders in accordance with Security Conditimti&§. Payment of the
Setlement Disruption Amount will be made in such manner as shall be notified to the Securityholders in
accordance with Security Condition dtice9.The Calculation Agent shall give notice as soon as practicable to
the Securityholders in accordance with @@y Condition 8 Noticeg that a Settlement Disruption Event has
occurred provided that any failure to give, or fieneipt of, such notice will not affect the validity of any such
Settlement Disruption Event. No Securityholder shall be entitled to aggngnt in respect of the relevant
Security in the event of any delay in the delivery of the Entitlement due to the occurrence of a Settlement

Disruption Event and no liability in respect thereof shall attach to the relevant Issuer or the Guarantor, if any.
For the purposes hereof:

"Settlement Disruption Amount' in respect of any relevant Security shall be the fair market value of such
Security (disregarding, where the Settlement Disruption Event affected some but not all of the Relevant Assets
comprising tle Entitlement and such naifected Relevant Assets have been duly delivered as provided above,
the value of such Relevant Assets), less, unless Unwind Costs are specified as not applicable in the applicable
Final Terms, the cost to the relevant Issuer/@ndny of its Affiliates or agents of unwinding any underlying
related hedging arrangements (including any cost of funding in respect of such hedging arrangements), all as
determined by the relevant Issuer acting in good faith and in a commercially abkesamanner (or, whereas
provided above some Relevant Assets have been deliveredhamdada portion thereof has been paid, sych

rata portion); and

"Settlement Disruption Event’ means, in the opinion of the Calculation Agent, or, if the provisioBemfurity
Condition 2.2 $tatus of Guarant@epplies, the Guarantor, an event beyond the control of the relevant Issuer or,
if the provision of Security Condition 2.85{atus of Guarantg@eapplies, the Guarantor, as a result of which the
relevant Issuerrathe Guarantor cannot make delivery of the Relevant Asset(s) using the method specified in the

applicable Final Terms.
Failure to Deliver due to llliquidity

"Failure to Deliver due to llliquidity ", if specified as applicable in the applicable Final Termid, be an

Optional Additional Disruption Event, as described in Security Condition(I&finitions)

Issuer’s Option to vary Settlement
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4.5.

If the applicable Final Terms indicates that the relevant Issuer has an option to vary settlement in respect of the
Securities, upon a valid exercise of Securities in accordance with these Conditions, the relevant Issuer may, in
respect of each such Security, elect not to pay the relevant Securityholders the Cash Settlement Amount or not to
deliver or procure deliveryfahe Entitlement to the relevant Securityholders, as the case may be, but, in lieu
thereof to deliver or procure delivery of the Entitlement or make payment of the Cash Settlement Amount on the
Settlement Date to the relevant Securityholders, as thenxt@agsbe. Notification of such election will be given to
Securityholders no later than 10.00 a.m. (Luxembourg time) on the second Business Day following the Exercise
Date in accordance with Security ConditionN®ficeg and/or, at the option of the relevdssuer, if applicable,

in accordance with the contact details for a Securityholder specified in its Physical Delivery Confirmation

Notice.
Intervening Period

For such period of time after the Settlement Date as the Issuer or any person other thanvdhé rele
Securityholder shall continue to be the legal owner of the securities or Deliverable Obligations, obligations
and/or other assets comprising the Entitlement (ihé&efvening Period"), neither the relevant Issuer, the
Guarantor nor any other personaBh(i) be under any obligation to deliver or procure delivery to any
Securityholder any letter, certificate, notice, circular or any other document or payment whatsoever received by
that person in respect of such securities, obligations, assets or Blelivé@bligations, or (ii) be under any
obligation to exercise or procure exercise of any or all rights (including voting rights) attaching to such
securities, obligations, assets or Deliverable Obligations during the Intervening Period or (iii) be ynder an
liability to a Securityholder in respect of any loss or damage which such Securityholder may sustain or suffer as
a result, whether directly or indirectly, of that person being registered during such Intervening Period as legal

owner of such securitieshligations, assets or Deliverable Obligations.

Issuer's Option to Substitute Assets or to pay the Alternate Cash Amount

Unless Issuer's Option to Substitute is specified as not applicable in the applicable Final Terms, following a valid
settlement of Serities in accordance with these Conditions, the Issuer may in respect of such Securities, if the
Calculation Agent determines (acting in good faith and in a commercially reasonable manner) that the Relevant
Asset or Relevant Assets, as the case may baprige(s) shares or interests in ETIs which are not freely
tradable, elect either (a) to substitute for the Relevant Asset or the Relevant Assets, as the case may be, an
equivalent value (as determined by the Calculation Agent acting in good faith acdrimeercially reasonable

manner) of such other shares or interests in ETls which the Calculation Agent determines, acting in good faith
and in a commercially reasonable manner, are freely tradableSibstitute Asset or the 'Substitute Assets,

as thecase may be) or (b) not to deliver or procure the delivery of the Entitlement or the Substitute Asset or
Substitute Assets, as the case may be, to the relevant Securityholders, but in lieu thereof to make payment to the
relevant Securityholders on the $asttent Date of an amount equal to the fair market value of the Entitlement

on the Settlement Valuation Date as determined by the Calculation Agent acting in good faith and in a
commercially reasonable manner by reference to such sources as it considgpsappthe Alternate Cash

Amount"). Notification of any such election will be given to Securityholders in accordance with Security
Condition 8 Notices.
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4.7.

For the purposes hereof, fieely tradable” share or interest in an ETI shall mean (i) with respe the United

States, a share or interest in an ETI, as the case may be, which is registered under the Securities Act or not
restricted under the Securities Act and which is not purchased from the issuer of such share or interest in an ETI,
as the casenay be, and not purchased from an Affiliate of the issuer of such share or interest in an ETI, as the
case may be, or which otherwise meets the requirements of a freely tradable share or interest in an ETI, as the
case may be, for purposes of the Securifiet, in each case, as determined by the Calculation Agent acting in
good faith and in a commercially reasonable manner or (ii) with respect to any other jurisdiction, a share or

interest in an ETI, as the case may be, not subject to any legal resdranidransfer in such jurisdiction.
Commodity Securities shall not be Physical Delivery Securities.
FX Settlement Disruption Event

If (a) FX Settlement Disruption Event Determination is specified as applicable in the applicable Final Terms and
the Calculation Agent determines that the FX Settlement Disruption Event is not attributable to the relevant
Issuer, but substantially alters the economics of the Securities compared to the economics as of the Issue Date
and the Settlement Currency specified the applicable Final Terms is a Relevant Currency or (b) if FX
Settlement Disruption Event Determination is not specified as applicable in the applicable Final Terms and the
Settlement Currency specified in the applicable Final Terms is a Relevant@uifeX Settlement Disruption”

will apply, and:

(i) If on the second Business Day prior to the Disrupted Settlement Date, the Calculation Agent (acting in good
faith and in a commercially reasonable manner) determines that a FX Settlement Disruption Event has
occurred and is subsisting, the relevant Issuer shall give noti€e(&€ttlement Disruption Notice") to the
Securityholders in accordance with Security ConditionN®ticed as soon as reasonably practicable
thereafter and, in any event, prior to theediate for payment of the relevant Disrupted Amount as the case

may be.
(i) Following the occurrence of a FX Settlement Disruption Event:

A. the date for payment of the relevant Disrupted Amount will be postponed to (a) the second Business
Day following the dateon which the Calculation Agent determines that a FX Settlement Disruption
Event is no longer subsisting or if earlier (b) the date falling thirty calendar days following the
Settlement Date or other scheduled date for payment, as applicable, of thet i@lsugpted Amount
(the "FX Settlement Disruption Cut-off Date") which, for the avoidance of doubt, may be later than

the scheduled Settlement Date; and

B. (i) in the case of A(a) above, the relevant Issuer will pay or cause to be paid the relevant Disrupted
Amount, less (unless FX Settlement Disruption Expenses are indicated as not applicable in the relevant
Final Terms) FX Settlement Disruption Expenses (if any), in the Settlement Currency or (ii) in the case
of A(b) above, in lieu of paying the relevant Ripted Amount in the Settlement Currency, the Issuer
will, subject to sukparagraph (iii) below, convert the relevant Disrupted Amount into the FX

Settlement Disruption Currency (using the FX Settlement Disruption Exchange Rate determined by the
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Calculation Agent for the relevant Disrupted Settlement Date) and will pay or cause to be paid the
relevant Disrupted Amount, less (unless FX Settlement Disruption Expenses are indicated as not
applicable in the relevant Final Terms) FX Settlement Disruption Expe(ifeany), in the FX

Settlement Disruption Currency on the FX Settlement Disruptioro@Rate;

(i) If sub-paragraph (i) A(b) applies, the Calculation Agent will determine the FX Settlement Disruption
Exchange Rate acting in good faith and in a commeycighsonable manner in accordance with the

following procedures:

A. the FX Settlement Disruption Exchange Rate shall be the arithmetic mean (rounded, if necessary, to
four decimal places (with 0.00005 being rounded upwards) as determined by or on behalf of th
Calculation Agent of the bid and offer Settlement Currency/FX Settlement Disruption Currency
exchange rates provided by two or more leading dealers on a foreign exchange market (as selected by

the Calculation Agent) on such day; or

B. if fewer than two leaithg dealers provide the Calculation Agent with bid and offer Settlement
Currency/FX Settlement Disruption Currency exchange rates on such day, the Calculation Agent shall
determine the FX Settlement Disruption Exchange Rate acting in good faith and mneemeally

reasonable manner.
(iv) For the avoidance of doubt:

A. No Remuneration Period will be adjusted as a result of the postponement of any remuneration payment

pursuant to this Security Condition 4.7; and

B. No additional remuneration will be payable in respof any postponement of the relevant due date for

payment.

(v) For the avoidance of doubt, nothing contained in this Security Condition 4.7 shall prevent the Issuer from
determining that an Additional Disruption Event and/or Optional Additional Disrupti@mtthas occurred,
in which case, the provisions of Security Condition 13ddiional Disruption Events and Optional
Additional Disruption Events3hall prevail in the event of any conflict between this Security Condition 4.7
and Security Condition 1@\ddtional Disruption Events and Optional Additional Disruption Events)

(vi) For these purposes:

"Disrupted Amount" means any Cash Settlement Amount, Remuneration Amount or other amount payable;
"Disrupted Settlement Daté means the Settlement Date or any othes date for payment;

"FX Settlement Disruption Currency" means USD;

"FX Settlement Disruption Event' means the occurrence of an event which makes it unlawful, impossible or
otherwise impracticable to pay the relevant Disrupted Amount in the Settlemeen&uon the scheduled

Settlement Date or other date for payment;
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4.8.

"FX Settlement Disruption Exchange Raté means the rate of exchange between the Settlement Currency (as
specified in the applicable Final Terms) and the FX Settlement Disruption Curregteymihed by the
Calculation Agent in accordance with the provisions ofgatagraph (iii) above;

"FX Settlement Disruption Expenses means the sum of (i) the cost to the Issuer and/or its affiliates of
unwinding any hedging arrangements related to tleeii8es and (ii) any transaction, settlement or other costs

and expenses arising directly out of the occurrence of a FX Settlement Disruption Event or the related payment
of the Disrupted Amount, all as determined by the Calculation Agent acting in gitlodhd in a commercially
reasonable manner;

"Relevant Currency' means each of Emirati DirhamsAED"), Argentinian Pesos ARS"), Australian Dollars
("AUD"), Bermudan Dollars BMD"), Bulgarian Leva (BGN"), Bahraini Dinars (BHD"), Botswana Pula
("BWP"), Brazilian Reais BRL"), Canadian Dollars CAD"), Swiss Francs CHF"), Chilean Pesos CLP"),
Chinese Yuan CNY"), Czech Republic Korun €zZK"), Danish Kroner (DKK"), Great British Pounds
("GBP"), Ghanian Cedis GHS"), Hong Kong Dollars (HKD "), Croatian Kuna (KRJ"), Hungarian Forints
("HUF"), Indonesian Rupiah IDR"), Israeli Shekels (LS"), Icelandic Krénur (ISK"), Jordanian Dinars
("JOD"), Japanese Yen JPY"), Kenyan Shillings (KES"), Kuwaiti Dinars (KWD "), Kazakhstani Tenges
("KZT "), Lebanese Pounds I(BP"), Moroccan Dirhams 1AD"), Mauritian Rupees MIUR"), Mexican
Pesos (MXN"), Malaysian Ringgits (MYR"), Namibian Dollars (NAD"), Nigerian Naira (NGN"),
Norwegian Kroner (NOK"), New Zealand Dollars {1ZD"), Omani Riyals (OMR"), Peruvian Nuevos Soles
("PEN"), Philippine Pesos PHP"), Polish Zloty (‘'PLN"), Qatari Riyals (QAR"), Romanian Lei (RON"),
Russian Roubles RUB"), Saudi Riyals (SAR"), Swedish Kronor (SEK"), Singaporean Dollars $GD"),
Thai Baht (THB"), Tunisian Dinas ("TND"), Turkish Lire ('TRY") and South African Rand ZAR"); and

"USD" means the lawful currency of the United States of America.

General

None of the relevant Issuer, the Guarantor, the Paying Agents and the Calculation Agent shall have any
responsibility for any errors or omissions in the calculation of any Cash Settlement Amount or of any

Entitlement.

The subscription or purchase of Seties does not confer on any holder of such Securities any rights (whether

in respect of voting, distributions or otherwise) attaching to any Relevant Asset.

In making any election, modification, determination or adjustment, the Issuer or the Calculgdah As
applicable, will act in good faith and in a commercially reasonable manner, to preserve or restore the economics
of the agreed terms, as far as reasonably practicable. Any such election, modification, determination or
adjustment shall not createsignificant imbalance between the rights and obligations of the Issuer compared to

the Securityholders, to the detriment of the Securityholders.

If Essential Trigger is specified as applicable in the applicable Final Terms, the Issuer or the Calcgkatipn A
as the case may be, may only modify or adjust the terms of the Securities (other than modifications or

adjustments that do not relate to essential characteristics of the Securities) or settle the Securities prior to their
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scheduled Settlement Dates described in the Conditions, following an event or circumstance (or combination
of events or circumstances) that (a) is not attributable to the Issuer that significantly alters the economics of the

Securities compared to the economics as of the Issg @afb) constitutes f@rce majeure

For the purpose of this Security Conditidessential characteristics of the Securities means characteristics of
the Securities that are considered essential to the Securityholders generally, including without limitation the yield
(coupon structure), the Underlying Reference, the principal protected amount (if any),ntiity mfethe Issuer

and of the Guarantor and the scheduled Settlement Date.

The Issuer shall be under no obligation to register or procure the registration of any Securityholder or any other
person as the registered holder in respect of any securitiggatabis, assets or Deliverable Obligations
comprised in any Entitlement in the register of, as the case maytdrealia, (i) members of the relevant Share
Company as defined in Share Security ConditiorD&fifiitiong or Fund (if any) or (ii) bondholde of the

relevant obligor.
ILLEGALITY AND FORCE MAJEURE

If the relevant Issuer determines that the performance of its obligations under the Securities or that any
arrangements made to hedge the relevant Issuer's obligations under the Securities maggipdEgal in

whole or in part for any reason, or (ii) by reason dbme majeuresvent (such as an act of God, fire, flood,
severe weather conditions, or a labour dispute or shortage) or an act of state occurring after the Trade Date,
impossible orimpracticable the relevant Issuer may settle the Securities by giving notice to Securityholders in

accordance with Security Condition I8dtices.

Should any one or more of the provisions or part of any provision contained in these Conditions be or become
invalid, the validity of the remaining provisions or part of such provision shall not in any way be affected

thereby.

If the relevant Issuer settles the Securities pursuant to an illegality then the relevant Issuer will, if and to the
extent permitted bypplicable law, pay an amount to each Securityholder in respect of each Security held by
such holder, which amount shall be equal to the fair market value of a Security, notwithstanding such illegality
less, unless Unwind Costs are specified as not apf@i¢gatthe applicable Final Terms, the cost to the relevant
Issuer and/or any of its Affiliates or agents of unwinding any underlying related hedging arrangements
(including any cost of funding in respect of such hedging arrangements) all as determihedCajculation

Agent acting in good faith and in a commercially reasonable manner. Payment will be made in such manner as

shall be notified to the Securityholders in accordance with Security Conditidotig8€s.

If the relevant Issuer settles the Sedesity reason of force majeureevent or an act of state, then the relevant
Issuer will, if and to the extent permitted by applicable law, pay an amount to each Securityholder in respect of
each Security held by such holder, which amount shall be equal to the fair market value oitg, Sddng into

account the applicablferce majeureevent or act of state, as the case may be, less, unless Unwind Costs are
specified as not applicable in the applicable Final Terims,cost to the relevant Issuer and/or any of its

Affiliates or agerg of unwinding any underlying related hedging arrangements (including any cost of funding in
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6.2

respect of such hedging arrangements) all as determined by the Calculatioraétgenin good faith and in a
commercially reasonable mannelPayment will be madeén such manner as shall be notified to the

Securityholders in accordance with Security ConditioN@tices.
PURCHASESAND CANCELLATION
Purchases and cancellation

The Issuer may, but is not obliged to, at any time purchase Securities at any priaepiertimearket or by tender

or private treaty. Any Securities so purchased may be held or resold or surrendered for cancellation.
Specific Buy Back Provisions

If the Specific Buy Back Provisions are specified as being applicable to the Securities in thatrEieal

Terms, prior to the Exercise Date the value of the Securities shall reflect and shall be calculated on the basis of
the Market Value of the Underlying Transactions. Each of the Issuers may, from time to time, calculate the price
of the Certificags on the basis of the Market Value of such Underlying Transactions and, without prejudice to its
obligation to pay any amounts due and to perform anycash delivery obligations relating to the Certificates,

in the event that an investor requests edcth® Issuers to repurchase the Securities hold by it prior to their
maturity, and each of the Issuers accepts such repurchase, the price of the CertiBogt&ack Price") will

be determined taking into consideration the Market Value of such Undgfllyamsactions.

The Specific Buy Back Provisions shall apply only to (i) Securities issued by Mediobanca and/or Mediobanca
International and where Mediobanca and/or Mediobanca International act as Dealers, and (ii) where the Notional

Amount of the Securigis is equal to at least Euro 100,000 or its equivalent amount in the Specified Currency.

In addition, if the Specific Buy Back Provisions is specified as being applicable to the Securities in the relevant
Final Terms, the Issuer shall pay an additionahueeration (the Extra-Yield") on the Securities. More
information on the composition of the remunerationkiundling may be published by each of the Issuers from

time to time together with the composition of the Underlying Transactions as dedmlbed
In this Security Condition 6.2

"Buy-Back Price' means the repurchase price of the Securities to be calculated by Mediobanca and/or
Mediobanca International, acting in its capacity as Calculation Agent with respect to the Securities, on the basis

of the Market Value of the Underlying Transactions.

"Market Value" means the closeut amount of the Underlying Transactions, including the relevant bid/ask
prices for all the Securities, as determined by Mediobanca and/or Mediobanca International, acting in its capacity

as Calculation Agent with respect tetBertificates, in a fair and commercially reasonable manner.

"Underlying Transactions' means any of the following funded or unfunded arbitifige financial
transactions: (i) Cas@DS Arbitrage, (ii) IndexComponents Arbitrage, and/or (iii) Cash and r@akrbitrage,

where:
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"Cash-CDS Arbitrage" means:
Long (Short): Cash Instrument + Short (Long): Replicating CDS
where :

"Cash Instrument' means any debt obligation (including any obligation issued by Mediobanca or Mediobanca
International) or basket afebt obligations, with maturities and notionals potentially larger, respectively, than the

Settlement Date and Notional Amount of the relevant Securities;

"Replicating CDS' means a credit default swap transaction having similar maturity, principal ambthm
Cash I nstrument, and having as reference entity the

affiliate of the Cash Instrument.

"Index-Components Arbitrage’ means:

Long (Short): Credit Index + Short (Long): CDS Components
where:

"Credit Index" means any of the Markit credit default swaps indices, with maturities and notionals potentially
larger, respectively, than the Settlement Date and Notional Amount of the relevant Certificates, and any
successor and/or replacement indesreof, including, for the avoidance of doubt, the Markit iTraxx and CDX
indices, as selected by Mediobanca and/or Mediobanca International, acting in its capacity as Calculation Agent
with respect to the Certificates and in its sole and absolute distr€redit Index may also be a portfolio of

credit default swap tranches summing up to a full capital structure, i.e. summing up to any Markit credit default

swap index.

"CDS Components means a basket of singlmme credit default swap transactions hgwimilar notional,
maturity, coupons and reference entity as the components of the Credit Index. CDS Components may also be a
portfolio of credit default swap tranches having similar maturity, aggregate notional, aggregate coupons and

aggregate referen@ntities as the components of the Credit Index.
"Cash and Carry Arbitrage" means:

Long (Short): Asset Instruments + Short (Long): Replicating Futures
where:

"Asset Instruments' means any asset title (including commodities and commodity certificati) mturities
and notionals potentially larger, respectively, than the Settlement Date and Notional Amount of the relevant

Certificates.

"Futures Instruments' means futures or forward contracts with similar maturity and notional as the Asset

Instruments, and having as underlying the Asset Instrument itself.

The Underlying Transactions will be selected from time to time by Mediobanca and/or Mediobancaidnirnat
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7.2,

in their reasonable discretion and the relevant composition is subject to change during the life of the Securities.
The composition of the Underlying Transaction shall be published from time to time by Mediobanca or
Mediobanca International on thewebsite www.mediobanca.com or on the website of Euronext Dublin or on the
website of the Luxembourg Stock Exchange or on any other means of publication, as specified in the relevant

Final Terms.
AGENTS, DETERMINATIONS, MEETINGS OF SECURITYHOLDERS AND MODIF ICATIONS
Agents

The Fiscal Agent, the Paying Agent and the Calculation Agent initially appointed by the relevant Issuer and their
respective specified offices are listed below. The Fiscal Agent, the Paying Agent and the Calculation Agent act
solely as agés of the relevant Issuer and the Guarantor (where applicable) and do not assume any obligation or
relationship of agency or trust for or with any holder. The Issuer and the Guarantor (where applicable) reserve
the right at any time to vary or terminatee tappointment of the Fiscal Agent, any other Paying Agent or the
Calculation Agent and to appoint additional or other agents provided that the relevant Issuer will at all times
maintain (i) a Fiscal Agent, (ii) a Calculation Agent where the Conditionscagre one, (iii) the relevant Issuer

and the Guarantor (where applicable) will ensure that they maintain a Paying Agent in an EU member state that
will not be obliged to withhold or deduct tax, pursuant to European Council Directive 2003/48/EU, or amy law
agreement implementing or complying with, or introduced in order to conform to, such Directive or with any
Directive replacing it, (iv) Paying Agents having a specified office in at least two major European cities
(including Luxembourg so long as thecsirities are listed on the Luxembourg Stock Exchange), and (v) such

other agents as may be required by the rules of any other stock exchange on which the Securities may be listed.

Notice of any such change or any change of any specified officepithptly be given to the holders of
Securities in accordance with Security ConditiofN8t{ce3.

The Fiscal Agent initially appointed by the Issuers is BNP Paribas Securities Services, Luxembourg Branch and
its specified office is 60, avenue J.F Kennddy,855 Luxembourg.

The ltalian Paying Agent initially appointed by the Issuers is MEDIOBANanca di Credito Finanziario
S.p.A. and its specified office is Piazzetta E. Cuccia, 1 20121 Milan, Italy.

The Calculation Agent initially appointed by the lssués MEDIOBANCA - Banca di Credito Finanziario
S.p.A. and its specified office is Piazzetta E. Cuccia, 1 20121 Milan, Italy.

Calculation Agent

In relation to each issue of Securities, the Calculation Agent (whether it be the relevant Issuer or ditgjher en
acts solely as agent of the relevant Issuer and does not assume any obligation or duty to, or any relationship of
agency or trust for or with, the Securityholders. All calculations and determinations made in respect of the
Securities by the Calculat Agent shall (save in the case of manifest error) be final, conclusive and binding on

the relevant Issuer and the Securityholders.

The Calculation Agent may, with the consent of the relevant Issuer, delegate any of its obligations and functions
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7.5.

to a thid party as it deems appropriate.
Determinations by the relevant Issuer

Any determination made by the relevant Issuer pursuant to these Conditions shall (save in the case of manifest

error) be final, conclusive and binding on the relevant Issuer and thet$eclders.
Occurrence of certain events

The Issuer or the Calculation Agent are under no obligation to monitor whether or not any of the applicable
events described iAnnex 2 Additional Terms and Conditions for Index Secur)tidgsnex 3 Additional Terms

and Conditions for Share Securitjeg\nnex 4 Additional Terms and Conditions for ETI Securi}je&nnex 5
(Additional Terms and Conditions for Debt SecuritieAnnex 6 Additional Terms and Conditions for
Commodity Securiti¢s Annex 7 Additional Terms and Conditions for Inflation Index Securitfje&nnex 8
(Additional Terms and Conditions for Currency Securjtiésinex 9 Additional Terms and Conditions for Fund
Securitie}; Annex 10 Additional Terms and Conditions for Futures Securjtiaad Annex 11 Additional

Terms and Conditions for Underlying Interest Rate Secuyitfess occurred in respect of any Security,
Underlying Reference or Component, as the case may be. Neither the relevant Issuer nor the Calculation Agent
shall be liable to any eturityholder for losses resulting from (i) any determination that any such event has
occurred or has not occurred, (ii) the timing relating to the determination that any such event has occurred or has
not occurred or (iii) any actions taken or not takgnthe relevant Issuer and/or the Calculation Agent in
accordance with these Conditions as a result of such determination that any such event has occurred or has not
occurred.

Meetings of Securityholders and Modifications

The Issue and Paying Agency Agrearhcontains provisions for convening meetings of holders of Securities to
consider any matter affecting their interest, including modification by Extraordinary Resolution of the Securities
(including these Conditions insofar as the same may apply toSaalrities). An Extraordinary Resolution duly

passed at any such meeting shall be binding on all the holders of Securities, whether present or not, except that
any Extraordinary Resolution proposexter alia, (i) to modify the date of exercise of the 8sties, (ii) to

reduce or cancel the Cash Settlement Amount or the Entitlement in respect of the Securities, (iii) to alter the
currency of payment of the Securities other than pursuant to Security ConditiéwajuStnents for European
Monetary Union, will only be binding if passed at a meeting of the holders of Securities (or at any adjournment

thereof) at which a special quorum (provided for in the Issue and Paying Agency Agreement) is present.

The Issuer and the Guarantor shall only permit any nuadifin of, or any waiver or authorisation of any breach
or proposed breach of or any failure to comply with, the Issue and Paying Agency Agreement, if to do so could

not reasonably be expected to be prejudicial to the interests of the holders of Securities

The Issuer and the Guarantor may, without the prior consent of the holders of the Securities correct (i) any
manifest error in the Terms and Conditions of the Securities and/or in the Final Terms, (ii) any error of a formal,
minor or technical nature ithe Terms and Conditions of the Securities and/or in the Final Terms or (iii) any

inconsistency in the Terms and Conditions of the Securities and/or in the Final Terms between the Terms and
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(a)

(b)

Conditions of the Securities and/or the Final Terms and any dtements prepared in connection with the

issue and/or offer of a Series of Securities (provided such correction is not materially prejudicial to the holders of
the relevant Series of Securities). Any such correction shall be binding on the holdersetévwant Securities

and the relevant Issuer and the Guarantor (if applicable) shall cause such correction to be notified to the holders

of the Securities as soon as practicable thereafter pursuant to Security Conditixicd3(

In addition, the relevdrissuer and the Guarantor may modify from time to time in the relevant Final Terms the

time references to certain Business Days contained in these Conditions.
NOTICES

All notices to Securityholders shall be valid if (i) until such time as any DefinBieurities are issued, the
notice is delivered to the relevant Clearing System(s), for communication by them to the Securityholders; (ii) if
and so long as the Securities are admitted to trading on Euronext Dublin's regulated market (and listed on the
Official List of Euronext Dublin), the notice is published in accordance with the rules and regulations of
Euronext Dublin (which shall include publication in a leading newspaper having general circulation in Ireland or
on the website of Euronext Dublin (wwigeie), (iii) if and so long as the Securities are admitted to trading on
the Luxembourg Stock Exchange's regulated market and listed on the Official List of the Luxembourg Stock
Exchange, the notice is published in accordance with the rules and regulaficghe Luxembourg Stock
Exchange (which shall include publication on the website of the Luxembourg Stock Excivanvgédgurse.lu)

and (iv) if and so long as the Securities are admitted to trading on the Batiak Exchange, the notice is
published in accordance with the rules and regulations of the Italian Stock Exchange (which shall include

publication on the website of the Italian Stock Exchangev(.borsaitalianat)). The Issuer shall also ensure

that notices are duly published in a manner which complies with the rules of any other stock exchange (or any
other relevant authority) on which the Securities are for the time being listed or by which they have been
adnitted to trading. If Definitive Securities are issued, notices to Securityholders will be deemed validly given if
published in a leading English language daily newspaper of general circulation in London. It is expected that
such publication will be made ime Financial Times. Any such notice shall be deemed to have been given on
the date of delivery to the relevant Clearing System(s) or the date of publication, as the case may be, or, if

published more than once, on the date of the first publication.
EXPENSES AND TAXATION

A holder of Securities must pay all taxes, duties and/or expenses, including any applicable depository charges,
transaction or exercise charges, sale commissions, stamp duty, stamp duty reserve tax, issue, registration,
securities transfeand/or other taxes or duties arising from the exercise and settlement of such Securities and/or
the delivery or transfer of the Entitlement (as applicable) pursuant to the terms of such Sedtxrptiessgs)

relating to such Securities as provided above

The Issuer shall not be liable for or otherwise obliged to pay, and the relevant Securityholder shall be liable for
and/or pay, any tax, duty, withholding or other payment which may arise as a result of the ownership, transfer,
exercise or enforcement afiy Security by any person. All payments made by the relevant Issuer shall be made

subject to any such tax, duty, withholding or other payment which may be required to be made, paid, withheld or
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deducted and no additional amount shall be payable to seware Securityholder in respect of any such tax,

duty, withholding or other payment.

10. FURTHER ISSUES

The Issuer shall be at liberty from time to time without the consent of Securityholders to create and issue further

Securities so as to be consolidatechwinhd form a single series with the outstanding Securities.

11. SUBSTITUTION OF THE RELEVANT ISSUER

11.1. Substitution of Issuer

(@)

The Issuer and, in case of Securities issued by Mediobanca International, the Guarantor may at any time,

without the consent of the hats of Securities, substitute Mediobanca, or any other third party entity, as

Issuer in place of Mediobanca International or Mediobanca International, or any other third party entity,

as Issuer in place of Mediobanca (eaclsabistitute") upon notice by ta relevant Issuer, the Guarantor

(in case of Securities issued by Mediobanca International) and the Substitute to be given in accordance
with Security Condition 8Noticeg provided that

@0

no payment in respect of the Securities or the Deed of Guarantbe (@sse may be) is at the relevant

time overdue;

(i) the Substitute shall, by means of a deed poll in the form scheduled to the Programme Manual as

(i)

(iv)

v)

Schedule 9 (theDeed Poll'), agree to indemnify each holder of Securities against any incremental

tax, duty,assessment or governmental charge which is imposed on it by (or by any authority in or of)
the jurisdiction of the country of the Substitute's residence for tax purposes and, if different, of its
incorporation with respect to any Securities or the Dedgdavenant and which would not have been

so imposed or otherwise suffered by any holder of Securities had the substitution not been made, as
well as against any tax, duty, assessment or governmental charge, and any cost or expense, relating to

the substituon;

in respect of Securities issued by Mediobanca International, where the Substitute is not the Guarantor,
the obligations of the Substitute under the Deed Poll, the Securities and Deed of Covenant shall be
unconditionally and irrevocably guaranteed by tGuarantor by means of the Deed Poll, in

accordance with the terms thereof;

all actions, conditions and things required to be taken, fulfilled and done (including the obtaining of
any necessary consents) to ensure that the Deed Poll, the Securitieseaindf @ovenant represent
valid, legally binding and enforceable obligations of the Substitute and, where applicable, of the

Guarantor have been taken, fulfilled and done and are in full force and effect;

the Substitute shall have become party to the Issud Paying Agency Agreement, with any

appropriate consequential amendments, as if it had been an original party to it;

(vi) legal opinions shall have been delivered to the Fiscal Agent from lawyers of recognised standing in
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(b)

(€)

(d)

()

each jurisdiction referred to ifii) above, in Italy and in England as to the fulflment of the
requirements of this Security Condition 11 and the other matters specified in the Deed Poll and that

the Securities are legal, valid and binding obligations of the Substitute;

(vii) each stock exange on which the Securities are listed shall have confirmed that, following the
proposed substitution of the Substitute, the Securities will continue to be listed on such stock

exchange;

(viii) if applicable, the Substitute has appointed a process agent geritsraEngland to receive service of
process on its behalf in relation to any legal proceedings arising out of or in connection with the

Securities.

Upon the execution of the Deed Poll and the delivery of the legal opinions, the Substitute shall succeed

to, and be substituted for, and may exercise every right and power, of the relevant Issuer under the

Securities and the Issue and Paying Agency Agreement with the same effect as if the Substitute had been
named as the relevant Issuer herein, and the rdléssurer shall be released from its obligations under

the Securities and under the Issue and Paying Agency Agreement.

After a substitution pursuant to Security Condition 11.1(a), the Substitute may, without the consent of any
holder, effect a further sulisttion. All the provisions specified in Security Condition 11.1(a) and
Security Condition 11.1(b) shall appiputatis mutandisand references in these Conditions to the
relevant Issuer shall, where the context so requires, be deemed to be or inclieeaesfeo any such
further Substitute.

After a substitution pursuant to Security Condition 11.1(a) or Security Condition 11.1(c) any Substitute

may, without the consent of any holder, reverse the substitatioiatis mutandis

The Deed Poll and all documis relating to the substitution shall be delivered to, and kept by, the Fiscal
Agent. Copies of such documents will be available free of charge at the specified office of the Paying

Agent.

11.2. Modificationof Conditions as a result of Substitution of Issuer

12.

After any substitution pursuant to Security Condition 18dbgtitution of Issuegbove, the Conditions will be

modified in all consequential respects including, but not limited to, replacement of references to the Republic of

Italy in the Conditions wherapplicable, by references to the country of incorporation, domicile and/or residence

for tax purposes of the Substitute, as the case may be. Such modifications shall be notified to Securityholders in

accordance with Security Condition 8dtices.

GOVERNING LAW AND JURISDICTION

@)

Governing Lawlf it is specified in the Final Terms that English law is applicable to the Securities, the
Securities and any contractual or rmontractual obligations arising from or connected with the
Securities are goveed by, and shall be construed in accordance with, English law, save for the status

provisions applicable to the Securities and the contractual recognition -irf paivers provisions, and
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(b)

(©

(d)

(e)

any non contractual obligations arising out of or in connectioh sutch provisions set out in Security
Conditions 23 Acknowledgement of the Italian B#&il powe) and 24 Acknowledgement of the
Luxembourg Baiin power, ( t tstatusfand baitin recognition provisionsd ) , whi ch shal | be
by, and construed in acaance with, Italian law (if the Securities are issued by Mediobanca) or
Luxembourg law (if the Securities are issued by Mediobanca International), as applicable. If it is
specified in the Final Terms that Italian law is applicable to the Securitiesetheiti®s are governed

by, and shall be construed in accordance with, Italian law, save, in case Securities are issued by
Mediobanca International, for the status and-tmaflecognition provisions which shall be governed by,

and construed in accordancethwiLuxembourg law. Articles 470 to 47019 of the Luxembourg law

dated 10 August 1915 on commercial companies, as amended, are not applicable to the Securities

English courts|f it is specified in the Final Terms that English law is applicable to dwSies, the
courts of England have exclusive jurisdiction to settle any disputdigpute"), arising from or
connected with the Securities, whether arising out of or in connection with contractual -or non
contractual obligations, subject to th@tusand baitin recognition provisionslf it is specified in the
Final Terms that Italian law is applicable to the Securities, the Courts of Milan shall have exclusive
jurisdiction to settle any disputes that may arise out of or in connection with thes&@i&ecwhether
arising out of or in connection with contractual or fammtractual obligations, subject to tsatus and

bail-in recognition provisions

Appropriate forumf it is specified in the Final Terms that English law is applicable to the Sesyrit
each of the relevant Issuer and the Guarantor (where applicable) agree that the courts of England are the
most appropriate and convenient courts to settle any Dispute and, accordingly, that they will not argue

to the contrary.

Service of notices/documentsit is specified in the Final Terms that English law is applicable to the
Securities, each of the relevant Issuer and the Guarantor (where applicable) agree that the documents
which start any proceedings relating to a Disp{IProceeding$8) and any other documents required to

be served in relation to those Proceedings may be served on them by being delivered to Mediobanca
London Branch, 4th floor, 62 Buckingham Gate SW1E 6AJ, United Kingdom. If such person is not or
ceasedo be effectively appointed to accept service of process on behalf of the relevant Issuer and the
Guarantor (where applicable), the relevant Issuer and the Guarantor (where applicable) shall, on the
written demand of any Securityholder addressed and etetivto the relevant Issuer and to the
Guarantor (where applicable) or to the specified office of the Fiscal Agent appoint a further person in
England to accept service of process on their behalf and, failing such appointment within 15 days, any
Securityhdder shall be entitled to appoint such a person by written notice addressed to the relevant
Issuer and the Guarantor (where applicable) and delivered to the relevant Issuer and the Guarantor
(where applicable) or to the specified office of the Fiscal Agdothing in this paragraph shall affect

the right of any Securityholder to serve process in any other manner permitted by law. This clause

applies to Proceedings in England and to Proceedings elsewhere.

Nonapplicable Conditions if Italian law applies the Securitiesif it is specified in the Final Terms
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13.

13.1.

that Italian law is applicable to the Securiti€gcurityCondition 12(c),Security Conditionl2(d) and
Security Conditiorl6 (Contracts (Rights of Third Parties) Act 19%hall not apply.

ADDITIONAL DISRUPTION EVENTS AND OPTIONAL ADDITIONAL DISRUPTION EVENTS

Definitions

"Additional Disruption Event" means each of Change in Law and Hedging Disruption, unless otherwise

specified in the applicable Final Terms;

"Administrator/Benchmark Event" means th&alculation Agent determines that:

(i)
(ii)

(iii)

a Benchmark Modification or Cessation Event has occurred or will occur;

any authorisation, registration, recognition, endorsement, equivalence decision, approval or inclusion in
any official register in respect of a redaut Benchmark or the administrator or sponsor of a relevant
Benchmark has not been, or will not be, obtained or has been, or will be, rejected, refused, suspended or
withdrawn by the relevant competent authority or other relevant official body, in eaetwithsthe

effect that the Issuer or the Calculation Agent or any other entity is not, or will not be, permitted under
any applicable law or regulation to use the relevant Benchmark to perform its or their respective
obligations under the Securities; or

it is not commercially reasonable to continue the use of a relevant Benchmark in connection with the
Securities from the perspective of the Issuer or the Calculation Agent or the Issuer or the Calculation
Agent suffers or will suffer an increased cost, iche@ase, as a result of any applicable licensing
restrictions or changes in the cost of obtaining or maintaining any relevant licence (including, without
limitation, where the Issuer, the Calculation Agent or any other entity is required to hold acesdakli

in order to issue or perform its obligations in respect of the Securities and for any reason such licence is
either not obtained, not renewed or is revoked or there is a material change in the cost of obtaining or
renewing such licence);

"Applicable Banking Regulations' means at any time the laws, regulations, requirements, guidelines and

policies relating to capital adequacy then in effect in the Republic of Italy, including, without limitation to the

generality of the foregoing, those regulatiorejuirements, guidelines and policies relating to capital adequacy

then in effect of the Relevant Authority (as defined below) whether or not such requirements, guidelines or

policies have the force of law and whether or not they are applied generallgaificgly to the Issuer and

including, for avoidance of doubt, as at the Issue Date the rules contained in, or implementing, CRD IV);

"Benchmark" means any figure, value, level or rate which is a benchmark as defined in BMR and where any

amount payable afeliverable under the Certificates, or the value of the Certificates, is determined by reference

in whole or in part by reference to such figure, value, level or rate, all as determined by the Calculation Agent;

"Benchmark Modification or Cessation Event means, in respect of the Benchmark any of the following has

occurred or will occur:
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(i) any material change in such Benchmark; or
(i) the permanent or indefinite cancellation or cessation in the provision of such Benchmark;
"BMR" means the EU BenchmarkRegulation (Regulation (EU) 2016/1011);

"BRRD" means the directive 2014/59/EU providing for the establishment of awil& framework for the

recovery and resolution of credit institutions and investment firms;

"Cancellation Event' means, that in theletermination of the Calculation Agent, all or some of the Debt
Instruments are redeemed prior to their stated maturity date for any reason, and as a result thereof it is
impossible, impracticable or unduly onerous for the Issuer or its Affiliates to hikddssuer's obligations in

respect of the Securities;

"Change in Law' means that, on or after the Trade Date (as specified in the applicable Final Terms) (a) due to
the adoption of or any change in any applicable law or regulation (including, withatattim, in respect of any

tax law, solvency or capital requirements), or (b) due to the promulgation of or any change in the interpretation
or application of any law or regulation by any court, tribunal or regulatory or other supervisory authority with
competent jurisdiction (including any action taken by a taxing or financial authority or any supervisory
authority) or the combined effect thereof if occurring more than once, the Issuer determines acting in good faith

and in a commercially reasonable manhait:

(a) it has become illegal for it or any of its Affiliates to hold, acquire or dispose of any relevant hedge position
relating to an Index (in the case of Index Securities), any relevant hedge position relating to a Debt
Instrument (in the case of Debed@urities), any relevant hedge position relating to a Share (in the case of
Share Securities), any relevant hedge position relating to an ETI Interest (in the case of ETI Securities), any
relevant hedge position relating to a Commodity or Commaodity Inidetk¢ case of Commodity Securities)

or any relevant hedge position relating to a Fund Share (in the case of Fund Securities)Healcjd'y ‘br

(b) it or any of its Affiliates would incur a materially increased cost (including, without limitation, in respec
any tax, solvency, regulatory or capital requirements) in maintaining the Securities in issue or, unless Hedge
Maintenance Cost is specified as not applicable in the applicable Final Terms, in holding, acquiring or

disposing of any Hedge;
"CRD IV" means the CRD |V Directive, the CRR and any CRD IV Implementing Measure;

"CRD IV Directive" means the directive 2013/36 of the European Parliament and of the Council of 26 June
2013 on access to the activity of credit institutions and the prudential supereiscredit institutions and
investment firms, amending Directive 2002/87/EC and repealing Directives 2006/48/EC and 2006/49/EC;

"CRD IV Implementing Measure" means any regulatory capital rules implementing the CRD IV Directive or

the CRR which may frontime to time be introduced, including, but not limited to, delegated or implementing
acts (regulatory technical standards) adopted by the European Commission, national laws and regulations, and
regulations and guidelines issued by the Bank of Italy, th®fean Banking Authority or any other relevant

authority, which are applicable to the Issuer (on a standalone basis) or the Issuer together with its consolidated
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subsidiaries (on a consolidated basis) and which prescribe the requirements to be fuffillie@dnicial

instruments for inclusion in the regulatory capital of the Issuer (on a standalone or consolidated basis);

"CRR" means the Regulation No. 575/2013 of the European Parliament and of the Council of 26 June 2013 on

prudential requirements for ai institutions and investment firms amending Regulation No. 648/2012;

"Currency Event" means that, on or after the Trade Date, it has become impracticable, illegal or impossible for
the Issuer or any of its Affiliates (a) to convert the relevant curréimgcal Currency") in which the Index, the

Shares or the Debt Instruments or any options or futures contracts or other hedging arrangement in relation to the
Index, the Shares or the Debt Instruments (for the purposes of hedging the Issuer's obligaontheu
Securities) are denominated, into the Settlement Currency, or exchange or repatriate any funds in the Local
Currency or the Settlement Currency outside of the country in which the Index, the Shares or the Debt
Instruments or any options or futuresntracts in relation to the Index, the Shares or the Debt Instruments
respectively are traded due to the adoption of, or any change in, any applicable law, rule, regulation, judgment,
order, directive or decree of any Government Authority or otherwiségp)ofor the Calculation Agent to
determine a rate or (in the determination of the Calculation Agent) a commercially reasonable rate at which the

Local Currency can be exchanged for the Settlement Currency for payment under the Securities;

"Extraordinary External Event" means that, on or after the Trade Date, the performance of the Issuer's

obligations under the Securities is prevented or materially hindered or delayed due to:

(a) any act (other than a Market Disruption Event), law, rule, regulation, judgroesy, directive,
interpretation, decree or material legislative or administrative interference of any Government Authority

or otherwise; or

(b) the occurrence of civil war, disruption, military action, unrest, political insurrection, terrorist activity of
any kind, riot, public demonstration and/or protest, or any other financial or economic reasons or any

other causes or impediments beyond such party's control; or

(c) any expropriation, confiscation, requisition, nationalisation or other action takidmeatened by any
Government Authority that deprives the Issuer or any of its Affiliates, of all or substantially all of its

assets in the Local Currency jurisdiction;

"Failure to Deliver due to llliquidity " means, following the exercise of Physical Deliv&ecurities, in the
opinion of the Calculation Agent, it is impossible or impracticable to deliver, when due, some or all of the
Relevant Assets (theAffected Relevant Asset§ comprising the Entitlement, where such failure to deliver is

due to illiquidty in the market for the Relevant Assets;

"Government Authority” means any nation, state or government, any province or other political subdivision
thereof, any body, agency or ministry, any taxing, monetary, foreign exchange or other authority ilmaonat, tr
or other instrumentality and any other entity exercising, executive, legislative, judicial, regulatory or

administrative functions of or pertaining to government;
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"Hedging Disruption" means that the Issuer and/or any of its Affiliates is unabler aiing commercially
reasonable efforts, to (a) acquire, establishestablish, substitute, maintain, unwind or dispose of any
transaction(s) or asset(s) or any futures or option contracts it deems necessary to hedge the equity price risk or
any other elevant price risk including but not limited to the currency risk of the Issuer issuing and performing its
obligations with respect to the Securities, or (b) freely realise, recover, remit, receive, repatriate or transfer the
proceeds of any such transaci(s), asset(s) or futures or options contract(s) or any relevant hedge positions
relating to the Securities;

"Hedging Party Default' means any hedging counterparty in respect of the Securities announces its inability to
meet its financial obligations, cass its payments or a court in its jurisdiction of incorporation opens insolvency
proceedings against it and the Issuer or the Guarantor is unable to replace such hedging counterparty on terms

acceptable to the Issuer or the Guarantor, as the case may be;

"Hedging Share$ means the number of components comprised in an Index (in the case of Index Securities) or
the number of Shares (in the case of Share Securities) that the Issuer and/or any of its Affiliates deems necessary
to hedge the equity or other peigisk of entering into and performing its obligations with respect to the

Securities;

"Increased Cost of Hedginy means that the Issuer and/or any of its Affiliates would incur a materially
increased (as compared with circumstances existing on the Daté¢ amount of tax, duty, expense or fee
(other than brokerage commissions) to (a) acquire, establisktablish, substitute, maintain, unwind or dispose

of any transaction(s) or asset(s) or any futures or options contract on any Commodity or, asetledf a
Commodity Index, Index Component (in the case of Commodity Securities) or, in respect of any Debt Securities,
any relevant hedge positions relating to a Debt Instrument, it deems necessary to hedge the market risk
(including, without limitation, quity price risk, foreign exchange risk and interest risk) of the Issuer issuing and
performing its obligations with respect to the Securities, or (b) realise, recover or remit the proceeds of any such
transaction(s) or asset(s) or any such futures opmptcontract(s) or, in respect of any Debt Securities, any
relevant hedge positions relating to a Debt Instrument, provided that any such materially increased amount that is
incurred solely due to the deterioration of the creditworthiness of the Issuer ang of its Affiliates shall not

be deemed an Increased Cost of Hedging;

"Increased Cost of Stock Borrow means that the Issuer and/or any of its Affiliates would incur a rate to
borrow any component security comprised in an Index (in the case of Ssdexities) or any Share (in the case

of Share Securities) that is greater than the Initial Stock Loan Rate;

"Initial Stock Loan Rate" means, in respect of a component security comprised in an Index (in the case of
Index Securities) or a Share (in the ca$&hare Securities), the initial stock loan rate specified in relation to

such Share, security, component or commodity in the applicable Final Terms;

"Insolvency Filing" means that a Share Company or Basket Company institutes or has instituted alggiast it
regulator, supervisor or any similar official with primary insolvency, rehabilitative or regulatory jurisdiction over
it in the jurisdiction of its incorporation or organisation or the jurisdiction of its head or home office, or it

consents to a preeding seeking a judgment of insolvency or bankruptcy or any other relief under any
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bankruptcy or insolvency law or other similar law affecting creditors' rights, or a petition is presented for its
winding-up or liquidation by it or such regulator, supsoii or similar official or it consents to such a petition,
provided that proceedings instituted or petitions presented by creditors and not consented to by the Share

Company or Basket Company shall not be deemed an Insolvency Filing;

"Italian Bail -in Power' means any writ@lown, conversion, transfer, modification, or suspension power existing

from time to time under, and exercised in compliance with, any laws, regulations, rules or requirements in effect
in the Republic of Italy, relating to (i) the transtton of the BRRD (in including, but not limited to, Legislative
Decrees No. 180/2015 and 181/2015) as amended from time to time; and (ii) the instruments, rules and standards
created thereunder, pursuant to which any obligation of a regulated entdthéoraffiliate of such regulated

entity) can be reduced, cancelled, modified, or converted into shares, other securities, or other obligations of

such regulated entity or any other person (or suspended for a temporary period).

"Jurisdiction Event" means hat, on or after the Trade Date, it has become impracticable, illegal or impossible
for the Issuer or any of its Affiliates to purchase, sell, hold or otherwise deal (or to continue to do so in the
future) in the Index, the Shares or the Debt Instrumentsidess Hedging Arrangements is specified as not
applicable in the applicable Final Terms, any options or futures contracts in relation to the Index, the Shares or

the Debt Instruments in order for the Issuer to perform its obligations:
(@) under the Secuids; or

(b) unless Hedging Arrangements is specified as not applicable in the applicable Final Terms, in respect of
any relevant hedging arrangements in connection with the Securities (including, without limitation, any
purchase, sale or entry into or holdiofgone or more securities positions, currency positions, stock loan
transactions, derivatives position, commodity position or other instruments or arrangements (however
described) by the Issuer and/or any of its Affiliates in order to hedge, either irallyidbr on a

portfolio basis, the Securities),

or the costs of so doing would (in the determination of the Calculation Agent acting in good faith and in a
commercially reasonable manner) be materially increased under the restriction or limitatiorexisting or
future law, rule, regulation, judgment, order, interpretation, directive or decree of any Government Authority or

otherwise;

"Loss of Stock Borrow' means that the Issuer and/or any Affiliate is unable, after using commercially
reasonable effost to borrow (or maintain a borrowing of) any component security comprised in an Index (in the
case of Index Securities) or any Share (in the case of Share Securities) in an amount equal to the Hedging Shares

at a rate equal to or less than the MaximuntiStaman Rate;

"Luxembourg Bail-in Power' means any writelown, conversion, transfer, modification, or suspension power
existing from time to time under, and exercised in compliance with, any laws, regulations, rules or requirements
in effect in Luxembourg(i) relating to the transposition of the BRRD (including, but not limited to, the
Luxembourg law of 18 December 20i&ative aux mesures de résolution, d'assainissement et de liquidation

des établissements de crédit et de certaines enterprises d'ingp®ist ainsi qu'aux systéemes de garantie des
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dépbts et d'indemnisation des investisseassamended from time to time (tHauxembourg BRRD Law"), (ii)

relating to the SRM Regulation or (iii) otherwise arising under Luxembourg law and (iv) in eactthease,
instruments, rules and standards created thereunder, pursuant to which certain eligible liabilities of a regulated
entity or other affiliate of such regulated entity) can be reduced, cancelled, modified, or converted into equity or
other types of capl instruments of such regulated entity or any other person (or suspended for a temporary
period) and any right in a contract governing an obligation of a regulated entity may be deemed to have been
exercised. For this purpose, a reference to a "regubigty" is to any institution or entity (which includes
certain credit institutions, investment firms, and certain of their group companies) referred to in points (1), (2),
(3) or (4) of Article 2(1) of the Luxembourg BRRD Law, and with respect to the 8Rjulation to any entity
referred to in Article 2 of the SRM Regulation;

"Maximum Stock Loan Rate' means in respect of a component security comprised in an Index (in the case of
Index Securities) or a Share (in the case of Share Securities), the MaximocknL8a&n Rate specified in the

applicable Final Terms;

"Optional Additional Disruption Event" means any ofdministrator/Benchmark Even€ancellation Event,
Currency Event, Failure to Deliver due to llliquidity, Extraordinary External Event, Hedging Baféult,
Increased Cost of Hedging, Increased Cost of Stock Borrow, Jurisdiction Event, Insolvency Filing, Loss of Stock
Borrow, StopLoss Event and/or Significant Alteration Event, in each case if specified in the applicable Final

Terms;
"Protected Amourt" means the amount specified as such in the applicable Final Terms;

"Relevant Authority” means (i) in respect of Italy, the European Central Bank, the Bank of Italy, or any
successor authority having responsibility for the prudential supervision of gherlsr the Group within the
framework of the Single Supervisory Mechanism set out under Council Regulation (EU) No. 1024/2013 and in
accordance with the Applicable Banking Regulations and/or, as the context may require, the Italian resolution
authority, he Single Resolution Board established pursuant to the SRM Regulation, and/or any other authority in
Italy or in the European Union entitled to exercise or participate in the exercise of the Italiam Baiver or

having primary responsibility for the galential oversight and supervision of Mediobanca from time to time; and

(i) in respect of Luxembourg, theommission de Surveillance du Secteur Finanaeting in its capacity as
resolution authority within the meaning of Article 3(1) of the BRRD, th@l® Resolution Board established
pursuant to the SRM Regulation, and/or any other authority in Luxembourg or in the European Union entitled to

exercise or participate in the exercise of the LuxembourgiB&bwer from time to time;

"Significant Alteration Event' means the occurrence after the Issue Date of any event or combination of events
or circumstances that are not attributable to the Issuer that significantly alters the economics of the Securities
compared to the economics as of the Issue Datejdonot render performance of the Issuer's obligations under

the Securities impossible;

"SRM Regulation’ means the Regulation (EU) N0.806/2014 of the European Parliament and of the Council of

15 July 2014, establishing uniform rules and a uniform proeeétur the resolution of credit institutions and
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13.2.

certain investment firms in the framework of the Single Supervisory Mechanism and the Single Resolution Fund

and amending Regulation (EU) No. 1093/2010, as amended or superseded from time to time;

"Stop-Loss Event' means, in respect of a Share, the price of any Share as quoted on the relevant Exchange for
such Share at the Scheduled Closing Time on any Scheduled Trading Day that is not a Disrupted Day in respect
of such Share on or after the Trade Date dgtédr, the Strike Date, is less than 5 per cent., or such percentage
specified in the applicable Final Terms, of its Strike Price or, if no Strike Price is specified in the applicable
Final Terms, the price given as the benchmark price for such Share iapgiicable Final Terms, all as
determined by the Calculation Agent;

"Suspension/Withdrawal Event means, in respect of the Benchmark:

(@ the relevant competent authority or other relevant official body suspends or withdraws or will suspend or
withdraw any authorisation, registration, recognition, endorsement, equivalence decision or approval in
relation to the Benchmark or the administrator or sponsor of the Benchmark which is required under any
applicable law or regulation in order for any of the &suhe Calculation Agent or any other entity to

perform its obligations in respect of the Certificates; or

(i)  the Benchmark or the administrator or sponsor of the Benchmark is or will be removed from any official
register where inclusion in such regists or will be required under any applicable law in order for any of
the Issuer, the Calculation Agent or any other entity to perform its obligations in respect of the
Certificates.

For the avoidance of doubt, a Suspension/Withdrawal Event shall natibsuch authorisation, registration,
recognition, endorsement, equivalence decision or approval is or will be suspended or where inclusion in any
official register is or will be withdrawn if, at the time of such suspension or withdrawal, the contirnvesiqor

and use of the Benchmark is permitted in respect of the Certificates under the applicable law or regulation during

the period of such suspension or withdrawal; and
"Trade Date" has the meaning given to it in the applicable Final Terms.

If an Additional Disruption Event and/or an Optional Additional Disruption Event are specified as applicable in
the applicable Final Terms and an Additional Disruption Event and/or an Optional Additional Disruption Event
occurs (other than in respect of kaé to Deliver due to llliquidity), the Issuer may take the action described in

(a) or, if applicable, (b) or (c), as the case may be, below:

(@) require the Calculation Agent to determine acting in good faith and in a commercially reasonable manner
the appropriate adjustment, if any, to be made to any one or more of any Relevant Asset and/or the
Entitlement and/or the Exercise Price and/or the Wé&ig and/or any of the other terms of these
Conditions and/or the applicable Final Terms to account for the Additional Disruption Event and/or
Optional Additional Disruption Event and determine the effective date of that adjustmém. case of
an Admihistrator/Benchmark Event, such adjustment may (i) consist of one or more amendments and/or
be made on one or more dates, (i) be determined by reference to any adjustment(s) in respect of the

relevant event or circumstance in relation to any hedging geraents in respect of the Securities and
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(b)

(i) include, without limitation, selecting a successor benchmark(s) and making related adjustments to the

Conditions of the Securities including, where applicable, and unless Unwind Costs is specified as not

appicable, to reflect any increased costs of the Issuer providing such exposure to the successor

benchmark(s) and, in the case of more than one successor benchmark, making provision for allocation of

exposure as between the successor benchmarks

@0

(i)

(iii)

(iv)

unles Delayed Settlement on Occurrence of an Additional Disruption Event and/or Optional
Additional Disruption Event, Highest Value, Market Value or Monetisation Option are specified in
the applicable Final Terms, on giving notice to Securityholders in acumedeith Security
Condition 8 Notice9y, settle all but not some only of the Securities, each Security being settled by
payment to each Securityholder in respect of each Security held by him, of an amount equal to the
fair market value of such Security kiag into account the Additional Disruption Event and/or
Optional Additional Disruption Event lesshlessUnwind Costs are specified as not applicable in

the applicable Final Terms, the cost to the Issuer and/or its Affiliates of unwinding any underlying
related hedging arrangements, all as determined by the Calculation Agent acting in good faith and
in a commercially reasonable manner, payment being made in such manner as shall be notified to

the Securityholders in accordance watcurity Condition 8Noticeg; or

if Delayed Settlement on Occurrence of an Additional Disruption Event and/or Optional Additional
Disruption Event is specified as being applicable in the applicable Final Terms, the Calculation
Agent shall calculate the fair market valageach Security, taking into account the Additional
Disruption Event and/or Optional Additional Disruption Event, lagdessUnwind Costs are
specified as not applicable in the applicable Final Terms, the cost to the Issuer and/or its Affiliates
of unwinding any underlying related hedging arrangements (tBalctlated Additional
Disruption Amount™) as soon as practicable following the occurrence of the Additional
Disruption Event and/or Optional Additional Disruption Event (tt@altulated Additional
Disruption Amount Determination Date") and on theSettlement Datshall settle each Security

at an amount calculated by the Calculation Agent equal to (x) the Calculated Additional Disruption
Amount plus interest accrued from and including the Calculatedtiddal Disruption Amount
Determination Date to but excluding the Settlement Date at a rate equal to Issuer's funding cost at
such time or (y) if Principal Protected Termination Amount is specified as being applicable in the
applicable Final Terms and ifreater, the Protected Amount (specified in the applicable Final

Terms); or

if Highest Value is specified in the applicable Final Terms, the Issuer will on giving notice to
Securityholders in accordance with Security ConditioiN8tice3, settleall but not some only of

the Securities and pay to each Securityholder an amount in respect of each Security held by such
Securityholder calculated and paid on such date determined, in accordance with Security
Condition20(a); or

if Market Value isspecified in the applicable Final Terms, the Issuer will on giving notice to

Securityholders in accordance with Security ConditioiN8tice9 settle all, but not some only of
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V)

the Securities and pay to each Securityholder an amount in respect of eadty Seltuiby such
Securityholder calculated and paid on such date determined, in accordance with Security
Condition 20(b); or

if Monetisation Option is specified in the applicable Final Terms, the Issuer will on giving notice to
Securityholders iraccordance with Security Condition Bdtice9, settle all but not some only of

the Securities and pay an amount to each Securityholder an amount in respect of each Security
held by such Securityholder calculated and paid on such date determined, iraaceondth
Security Conditior20(c); or

in the case of Share Securities linked to a Basket of Shares, the Calculation Agent may adjust the
Basket of Shares to include a Share selected by it in accordance with the criteria for Share
selection set out beloweéch a Substitute Share') for each Share (each aAffected Share")

which is affected by the Additional Disruption Event and/or Optional Additional Disruption Event
and the Substitute Share will be deemed to b8hard' and the relevant issuer of suchagts a
"Basket Company for the purposes of the Securities, and the Calculation Agent will make such
adjustment, if any, to any one or more of any Relevant Asset and/or the Entitlement (where the
Securities are Physical Delivery Securities) and/or the Wieig and/or Exercise Price and/or any

of the other terms of these Conditions and/or the applicable Final Terms as the Calculation Agent
acting in good faith and in a commercially reasonable manner determines appropriate, provided
that in the event that gramount payable under the Securities was to be determined by reference to
the initial price of the Affected Share, the initial price of each Substitute Share will be determined

by the Calculation Agent in accordance with the following formula:
initial price = Ax(B/C)
where:

"A" is the official closing price of the relevant Substitute Share on the relevant Exchange on the

Substitution Date;
"B" is the initial price of the relevant Affected Share; and

"C" is the official closing price of the relevaAffected Share on the relevant Exchange on the

Substitution Date.

Such substitution and the relevant adjustment to the Basket of Shares will be deemed to be
effective as of the date selected by the Calculation Agent &hlestitution Date") acting in good

faith and in a commercially reasonable manner and specified in the notice referred to below which
may, but need not, be the relevant date of the Additional Disruption Event and/or Optional

Additional Disruption Event.

The Weighting of each Substitute Skan the Basket of Shares will be equal to the Weighting of

the relevant Affected Share.
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14.

In order to be selected as a Substitute Share, the relevant share must be a share which the

Calculation Agent determines, acting in good faith and in a commerciabpmable manner:
0] is not already included in the Basket of Shares;

(i) the relevant issuer of such share belongs to the same economic sector as the Basket

Company in respect of the Affected Share; and

(iii) the relevant issuer of suchabk has a comparable market capitalisation, international

standing and exposure as the Basket Company in respect of the Affected Share.
If a Failure to Deliver due to llliquidity occurs:

(A) subject as provided elsewhere in the Conditions as completed bpgheable Final
Terms, any Relevant Assets which are not Affected Relevant Assets, will be delivered
on the originally designated Settlement Date in accordance with Security Condition
17.3 Physical Settlemeptand

(B) in respect of any Affected Relevam{ssets, in lieu of physical settlement and
notwithstanding any other provision hereof, the Issuer may elect to satisfy its
obligations in respect of the relevant Security by payment to the relevant Securityholder
of the Failure to Deliver Settlement Prioa the fifth Business Day following the date
that notice of such election is given to the Securityholders in accordance with Security
Condition 8 (Notice3. Payment of the Failure to Deliver Settlement Price will be made
in such manner as shall be notifiexdthe Securityholders in accordance with Security
Condition 8 (Notices.

For the purposes hereof:

"Failure to Deliver Settlement Pricé means, in respect of any relevant Security, the fair market value of such
Security (taking into account the Relevant Assets comprising the Entitlement which have been duly delivered as
provided above), less, unless Unwind Costs are specified as natadybplin the applicable Final Terms, the cost

to the Issuer and/or its Affiliates of unwinding any underlying related hedging arrangements, all as determined
by the Issuer acting in good faith and in a commercially reasonable manner (or, whereas plmxdesbme

Relevant Assets have been delivered, aptbaataportion thereof has been paid, symb rata portion).

Upon the occurrence of an Additional Disruption Event and/or Optional Additional Disruption Event, if the
Calculation Agent determines thaih adjustment in accordance with the above provisions is necessary it shall
notify the Issuer thereof as soon as practicable and the Issuer shall give notice as soon as practicable to the
Securityholders in accordance with Security ConditionNdticeg stating the occurrence of the Additional
Disruption Event and/or Optional Additional Disruption Event, as the case may be, giving details thereof and the
action proposed to be taken in relation thereto provided that any failure to give,-tecequt of, sich notice

will not affect the validity of the Additional Disruption Event and/or Optional Additional Disruption Event.
KNOCK -IN EVENT AND KNOCK -OUT EVENT
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