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by
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Under the Issuance Programme (the "Programme") described in this Base Prospectus (as defined below),
each of Mediobanca - Banca di Credito Finanziario Sp.A. ("Mediobanca™) and Mediobanca Inter national
(Luxembourg) SA. ("Mediobanca I nternational”) (each an "lssuer" and together the "lssuers') may from
time to time issue certificates (" Certificates') and warrants ("Warrants', and together with the Certificates,
the "Securities'), subject in each case to compliance with all relevant laws, regulations and directives. The
payment of all amounts due and the performance of any non-cash delivery obligations in respect of any
Securities issued by Mediobanca International will be unconditionally and irrevocably guaranteed by
Mediobanca (in such capacity, the "Guarantor") under a deed of guarantee and subject to the limitations
thereof executed by the Guarantor and dated 23 March 2016 (the "Deed of Guarantee").

An investment in Securities issued under the Programme involves certain risks. For a discussion of these
risks, see " Risk Factors' beginning on page 56.

This Base Prospectus has been approved by the Central Bank of Ireland (the " Central Bank") as competent
authority under Directive 2003/71/EC as amended (the "Prospectus Directive"). The Central Bank only
approves this Base Prospectus as meeting the requirements imposed under Irish and EU law pursuant to the
Prospectus Directive. Such approval relates only to the Securities which are to be admitted to trading on a
regulated market for the purposes of Directive 2004/39/EC as amended and/or which are to be offered to
the public in any member state of the European Economic Area. Application will be made to the Irish Sock
Exchange for Securities issued under the Programme during the period of twelve months after the date
hereof to be admitted to the official list (the "Official List") and trading on its regulated market (the"Main
Securities Market"). The Main Securities Market is a regulated market for the purposes of the Directive
2004/39/EC as amended. Application may also be made for certain Securities issued under the Programme
() to the Luxembourg Sock Exchange to be admitted to trading on the Luxembourg Stock Exchange's
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regulated market and to be listed on the Official List of the Luxembourg Stock Exchange, and/or (ii) to
Borsa Italiana Sp.A. (the "Italian Stock Exchange") to be admitted to trading on the Electronic Securitised
Derivatives Market of Borsa Italiana Sp.A. (the "SeDeX Market"). The Securities may also be admitted to
trading on the multilateral trading facility of EuroTLX managed by EuroTLX SM Sp.A. ("EuroTLX"). The
applicable Final Terms will specify whether or not Securities are to be listed and admitted to trading on the
Irish Sock Exchange, the Luxembourg Stock Exchange and/or the SeDeX Market or on the multilateral
trading facility of EuroTLX.

The Programme provides that Securities may be listed or admitted to trading (as the case may be) on such
other or further stock exchange(s) or market(s) as may be agreed between the relevant Issuer, the
Guarantor (where applicable) and the relevant Dealer (as defined in "Plan of Distribution). Unlisted
Securities or Securities not admitted to trading on any market 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 the Prospectus Directive.

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; (ii) a certificate of approval
pursuant to Article 18 of the Prospectus Directive attesting that this Base Prospectus has been drawn up in
accordance with the Prospectus Directive (an "Attestation Certificate"); and (iii) if so required by such
competent authority, a trandation of the summary set out on pages from 8 to 54 of this Base Prospectus.
The language of the prospectus is English. Certain legidative references and technical terms have been
cited in their original language in order that the correct technical meaning may be ascribed to them under
applicable law.

Notice of the aggregate notional amount of Securities (if applicable), remuneration (if any) payable in
respect of Securities and the issue price of Securities 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 Central Bank and, with respect to Securities to be listed on the Official List of the
Irish Stock Exchange, will be delivered to the Irish Sock Exchange and, with respect to Securities to be
listed on any other or further Sock Exchange, will be delivered to the relevant Sock Exchange.

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

The Securities have not been, and will 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 Sates
or to, or for the account or benefit of, any U.S. person (as defined in Regulation Sunder the Securities Act)
except pursuant to an exemption from, or in a transaction not 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 form and as such are
subject to certain U.S. tax law regquirements.

Arranger of the Programme
MEDIOBANCA - Banca di Credito Finanziario S.p.A.
Mandated Dealer

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



IMPORTANT NOTICES

This document constitutes a Base Prospectus for each Issuer for the purposes of Article 5.4 of the
Prospectus Directive.

Each of the Issuers and the Guarantor accepts responsibility for the information contained in this
document and, to the best of the knowledge of Each of the Issuers and the Guarantor (which have taken
all reasonable care to ensure that such is the case), the information contained in this document isin
accordance with the facts and does not omit anything likely to affect the import of such information.

Each of the Issuers 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 Group"), the Securities and the deed of guarantee
executed by the Guarantor and dated 23 March 2016 with respect to Securities issued by Mediobanca
International (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 material respect true 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 circumstances and 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 Securities, make any statement
in this Base Prospectus mideading 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 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 Final Terms.

No person has been authorised to give any information or to make any representation other than those
contained in this Base Prospectus in connection with the issue or sale of Securities and, if given or
made, such information or representation 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 sale made in connection herewith shall, under any circumstances, 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 change in the financial 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 subsequent to the
date on which it is supplied or, if different, the date indicated in the document containing the same.

Purchases of Securities may be made through a duly appointed Dealer of the relevant Issuer. The
relevant Issuer may also offer and sell Securities directly to investors without the involvement of any
Dealer.

The Issuers and the Guarantor will enter into a Dealer Agreement with the Mandated Dealer (as
defined in this Base Prospectus) in connection with the issue of Securities for the purpose of the
distribution of the Securities to prospective investors. Pursuant to the terms of the Dealer Agreement,
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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 Securities of the relevant Series. See the section on "Plan of
Distribution" 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 subscribe 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 any such 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, except under 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 the distribution of this 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 by the Issuers 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
Sates to non-U.S. persons or in transactions otherwise exempt from registration. Its use for any other
purpose in the United Sates 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
towhomit is originally submitted.

The Securities have not been approved or disapproved by the U.S Securities and Exchange
Commission, any state securities commission in the United Sates or any other U.S. regulatory
authority, nor have any of the foregoing authorities passed upon or endorsed the merits of the offering
of the Securities or the accuracy or the adequacy of this Base Prospectus. Any representation to the
contrary isa criminal offence in the United Sates.

For a description of additional restrictions on the distribution of this Base Prospectus and the offer or
sale of Securities in the United Sates, the European Economic Area (including the United Kingdom
and Italy) and other jurisdictions, see "Plan of Distribution"”.

The Dealers and PricewaterhouseCoopers S.p.A and PricewaterhouseCoopers, 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 express
or implied, or accepts 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 evaluation and 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 purchase any Securities.

Each potential investor should determine 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 or affairs of the relevant
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Issuer or the Guarantor during 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.



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) (the "Stabilising Manager(s)") (or persons acting on
behalf of any Stabilising Manager (s)) in the applicable Final Terms may over-allot Securities or effect
transactions with a view to supporting the market price of the Securities at a level higher than that
which might otherwise prevail. However, there is no assurance that the Sabilising Manager(s) (or
persons acting on behalf of a Sabilising Manager) will undertake stabilisation action. Any
stabilisation action may begin on or after the date on which adequate public disclosure of the terms of
the offer of the relevant Tranche of Securities is made 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 days after the date of the allotment of the relevant Tranche of Securities. Any stabilisation
action or over-allotment must be conducted by the relevant Stabilising Manager(s) (or persons acting
on behalf of a Sabilising Manager) in accordance with all applicable laws and rules.

*kkk*k

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 Securities of each Series being intended to be interchangeable with all other Securities, as
the case may be, of that Series. Each Series may beissued in tranches (each a " Tranche") on different
issue dates. The specific terms of each Tranche (which save in respect of the 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
whichis set out in"Form of Final Terms' below.

In this Base Prospectus, unless otherwise specified or the context otherwise requires: referencesto"$",
"U.S.$", "USD" and "US Dollars" are to the lawful currency of the United Sates of America;
references to "Euro" 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; references to "£" are to the lawful currency of the United Kingdom; and
referencesto "Yen" areto the lawful currency of Japan.
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SUMMARY OF THE PROGRAMME

Summaries are made up of disclosure requirements known as Elements. These elements are numbered
in SectionsA—-E (A.1-E.7).

This summary contains all the Elements required to be included in a summary for this type of securities
and issuer. Because some Elements are not required to be addressed, there may be gaps in the
numbering sequence of the Elements.

Even though an Element may be required to be inserted in the summary because of the type of
securities and issuer, it is possible that no relevant information can be given regarding the Element. In
this case a short description of the Element is included in the summary with the mention of hot
applicable!

Certain provisions of this summary appear in brackets. Such information will be completed or, where
not relevant, deleted, in relation to a particular Series of Securities and the completed summary in
relation to such Series of Securities shall be appended to the relevant Final Terms.

Section A —Introduction and war nings

Element

Description of
Element

Disclosure requirement

Al

Warnings

This summary should be read as an introduction to the Base Prospectus.

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

Where a claim relating to the information contained in the Base Prospectus is brought
before a court, the plaintiff investor might, under the national legislation of the member
dtates, have to bear the costs of trandating the Base Prospectus before the legal
proceedings are initiated.

Civil liability attaches only to those persons who have tabled this summary including any
trandation thereof, but only if this summary is mideading, inaccurate or inconsistent
when read together with the other parts of the Base Prospectus or it does not provide,
when read together with the other parts of the Base Prospectus, key information in order
to aid investors when considering whether to invest in the Securities.

A.2

Consent tothe

[The Issuer[s] consent[s] to the use of the Base Prospectus for subsequent resale or final

use of the placement of the Securities by al [Deders] [and] [financial intermediaries] (generd
Base consent).]
Prospectus

[The Issuer[s] consent[s] to the use of the Base Prospectus for subsequent resale or final
placement of the Securities by the following [Dealers] [and] [financia intermediaries]
(individual consent): [insert name[ 5] and address[eg]].]

The subsequent resale or final placement of Securities by [Dealers] [and] [financial
intermediaries] can be made [as long as this Base Prospectus is valid in accordance with
Article 9 of the Prospectus Directive] [insert period].

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

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




Section B — I ssuersand Guarantor

Element | Description of Disclosure requirement
Element
B.1 Legal and M ediobanca
Commercial Mediobanca— Banca di Credito Finanziario S.p.A. ("M ediobanca")
Name of the
| ssuer (s) [Mediobanca International
Mediobanca International (Luxembourg) S.A. ("M ediobanca I nter national")]
B.2 Domicile M ediobanca
/Legal Form | 1 jiobanca was established in Italy.
/Legidation
ICountry of Mediobanca is a company limited by shares under Italian law with its registered
I ncor por ation office at Piazzetta E. Cuccia 1, Milan, Italy.
Mediobanca holds a banking licence from the Bank of Italy authorising it to carry on
all permitted types of banking activitiesin Italy.
Mediobanca is a bank organised and existing under the laws of Italy, carrying out a
wide range of banking, financial and related activities throughout Italy.
[M ediobanca I nter national
Mediobanca International was established in Luxembourg.
Mediobanca International is a public limited liability company (société anonyme)
organised under the laws of Luxembourg, having its registered office is at 4,
Boulevard Joseph |1, L-1840 Luxembourg and registered with the Luxembourg
Register of Commerce and Companies under number B112.855.]
B.4b Description of | Mediobanca
trends [Not applicable. As at the date of the Base Prospectus, Mediobanca is not aware of
any trends affecting itself and the industriesin which it operates.]
[M ediobanca I nter national
[Not applicable. As at the date of the Base Prospectus, Mediobanca International is
not aware of any trends affecting itself and the industriesin which it operates.]
B.5 Description of | Mediobanca
the group of Mediobanca is the parent company of the Mediobanca Group.
the I ssuer (s)
The Mediobanca Group is registered as a banking group registered in the register
instituted by the Bank of Italy.
[M ediobanca I nter national
Mediobanca International is part of the Mediobanca Group.
The Mediobanca Group is registered as a banking group in the register ingtituted by
the Bank of Italy.]
B.9 Profit M ediobanca

forecast/estima

[Not applicable. No forecast or estimates of profits are contained in the Base
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te

Prospectus.]
[M ediobanca I nter national

[Not applicable. No forecast or estimates of profits are contained in the Base
Prospectus.]]

B.10 Qualifications | Mediobanca
n thetaud|t Not applicable. There are no qualifications in the audit report.
repor
[M ediobanca I nter national
Not applicable. There are no qualifications in the audit report.]
B.12 Selected M ediobanca
h'?orlcal_ ke)// Selected annual financial information. The following tables show certain selected
inior matl.(;ln audited financial information of Mediobanca as at 30 June 2015, along with
no materi comparative data for the year ended 30 June 2014, plus a series of key financial
adversechange | . .
S indicators.
/ significant
changes Regulatory capital and solvency margins

Indicators and own funds (regulations 30/6/14 30/6/15 Ig/lvlelnslrsr;tjg
in force since 1/1/14) (€m) or % (€m) or % law Y

Common Equity Tier 1—CET1 6,506.7 7,1375

Additional Tier 1—AT1 - -

Tier2-T2 1,576.2 1,745.1

Own funds 8,082.9 8,882.6

RWAs* 58,744.1 59,577.1

E:a([)ir::mon Equity Tier 1 ratio— CET1 11.08% 11.98% 7%

Tier 1 ratio—T1ratio 11.08% 11.98% 8.5%

Total capital ratio 13.76% 14.91% 10.5%

Risk —weighted assets/Total assets 83.4% 84.3%

Leverage ratio*** (temporary) - 10.9%

*Risk ~weighted assets (RWAS) have been calculated using the standardised methodology for credit and market risks and
the base methodology for operational risks.

** | imits include the capital conservation buffer (2.5%) for the minimum levels set by the regulations.

***The |leverage ratio is the Group’s regulatory and tier 1 capital expressed as a percentage of its total exposure (i.e. the
sum of its assets and off-balance-sheet exposures). This indicator was introduced by the Basel Committee to keep down
debt and contain excessive use of financial leverage in the banking sector.

. Banking
Bs%k;r?]g system
CREDIT RISK INDICATORS 3006114 | yataasar | SUE1S | dataas
%) | zy1on3 | () a
ok 31/12/14
(%) (%)**
Gross bad loang/gross loans 1.3% 6.9% 1.4% 8.3%
Net bad loans/net loans 0.7% 4.2%*** 0.6% 4.7%***
Gross irregular items/gross loans 5.4% 13.7% 5.5% 15.8%
0/fok *
Net irregular items/loans 2.9% 10.1*/0 2.7% 10.9%* **
rN atpi'c-) (non-performing loans) coverage | g7 104 | 55,096 65.6% 56.9%
Irregular items coverage ratio 50.4% 37.3% 53.2% 40.8%
Net bad loans/net equity 3.4% - 3.2% %
Cost of risk**** 2.30% - 1.68% %

* Data taken from information shown in part B and part E of the notes to the accounts and refer to the entire prudential
consolidation area.

** Data taken for reports of financial stability published on 1 April 2015, table 3.1, p. 21, and 1 May 2014, table 3.1, p.
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26 and refer to figures for large banks

*** Data taken from annex to Bank of Italy annual reports for 2013 and 2014 and refer to figures for the total system.

****Cost of risk obtained from the ratio between total net loan loss provisions for the period and average net customer

loans.
COMPOSITION OF THE
IMPAIRED LOANS 30/6/15 30/6/14
€m €m
Bad loans 259.38 270.96
Sub-standard 661.9 692.21
Restructured 139.16 67.32
Overdue impaired 95.05 128.69
TOTAL NPLs (non-performing loans) 1,155.49 1,159.18
MAIN CONSOLIDATED BALANCE 30/6/15 30/6/14 nggTzﬁff
SHEET ITEMS
%
€m €m
Assets
Due from banks 6,078.30 5,287.80 14.9%
Due from clients 37,122.50 36,623.50 1.4%
Financia assets* 21,990.60 23,493.90 -6.4%
Total Assets 70,710.60 70,464.00 0.4%
Liabilities
Debt securitiesin issue 20,154.50 23,330.00 -13.6%
Financid liabilities** 23,194.10 21,090.40 10.0%
Direct funding (from customers)*** 16,873.40 16,475.40 2.4%
Net interbank position**** 8,225.70 6,172.00 33.3%
Net equity 8,867.10 7,942.70 11.6%
of which: share capital 433.60 430.70 0.7%

* Includes financial assets held for trading, AFS securities, financial assets held to maturity and the hedge derivatives

** | ncludes amounts due to banks, trading liabilities and the hedge derivatives

*** |ncludes amounts due to clients, and financial liabilities recognised at fair value

**** Net balance between amounts due to banks and amounts due from banks

MAIN CONSOLIDATED PROFIT CHANGES
AND LOSS ACCOUNT ITEMS 30/6/15 30/6/14 201?2)2014
€m €m

Net interest income 1,1425 1,060.9 7.7%
Net fee and commission income 366.3 334.8 9.4%
Total income 2,0454 1,819.4 12.4%
Na profit fr_om financial and 131238 9831 33.5%
insurance oper ations
Operating costs -779.7 -726.9 7.3%
Profit before Tax 757.1 501.0 -
Net Profit 589.8 464.8 -

Selected interim financial information. The following table shows certain selected
unaudited financial information of Mediobanca as at 31 December 2015 and 31
December 2014, plus a series of key financial indicators.

PricewaterhouseCoopers S.p.A. has reviewed the consolidated interim financial
statements of Mediobanca and its subsidiaries as at 31 December 2015 and 31




December 2014.

Indicators and own funds (regulations 31/12/14 31/12/15 Igﬂ/énslgg
in force since 1/1/14) (€m) or % (€m) or % law* y

Common Equity Tier 1—CET1 6,513.4 7,228.1

Additional Tier 1 - AT1 - -

Tier2-T2 1,736.8 2,149.1

Own funds 8,250.3 9,437.2

RWAs* 59,189.2 58,770.4

E:a([)ir::mon Equity Tier 1 ratio— CET1 11.00% 12.40% 7%

Tier 1 ratio—T1ratio 11.00% 12.40% 8.5%

Total capital ratio 13.94% 16.06% 10.5%

Risk —weighted assets/Total assets 83.89% 82.1%

Leverage ratio*** (temporary) 10.16 11.02%

*Risk ~weighted assets (RWAS) have been calculated using the standardised methodology for credit and market risks and
the base methodology for operational risks.

** | imits include the capital conservation buffer (2.5%) for the minimum levels set by the regulations.

***The |leverage ratio is the Group’s regulatory and tier 1 capital expressed as a percentage of its total exposure (i.e. the sum
of its assets and off-balance-sheet exposures). This indicator was introduced by the Basel Committee to keep down debt and
contain excessive use of financial leverage in the banking sector.

Banking Bar;k;%g
3121 | system | o oue | ghia s
CREDIT RISK INDICATORS* 4 dataasat (%) at
(%) | sUL214 30/6/15
(%)**
(%)**
Gross bad loang/gross loans 1.54% 8.3% 1.44% 10.3%
Net bad loans/net loans 0.67% A.7%*** 0.61% n/ak**
Gross irregular items/gross loans 5.77% 15.8% 5.09% 18.0%
* %
Net irregular items/loans 3.04% 10.51% 2.55% n/ax**
rN atpi'c-) (non-performing loans) coverage | g no, | 56,996 66.2% 58.7%
Irregular items coverage ratio 50.8% 40.8% 53.2% 44.7%
Net bad loans/net equity 3.39% n/a 3.18% n/a
Cost of risk**** 1.93% n/a 1.36% n/a

* Data taken from information shown in part B and part E of the notes to the accounts and refer to the entire prudential
consolidation area.

** Data taken from reports of financial stability published on 1 April 2015, table 3.1, p. 21, and 1 November 2015, table 4.1,
p. 37 and refer to figures for large banks

*** Data taken from annex to Bank of Italy annual reports for 2014 and 2015 and refer to figures for the total system.

****Cost of risk obtained from the ratio between total net loan loss provisions for the period and average net customer
loans.

COMPOSITION OF THE IMPAIRED LOANS 31/12/14
€m
Bad loans 270.358
Sub-standard 792.502
Restructured 54.955
Overdue impaired 105.089
TOTAL NPLs (non-performing loans) 1,222.904
COMPOSITION OF THE IMPAIRED LOANS* 31/12/15
€m
Bad loans 258.612
Unlikely to pay 750.920
Past due NPLs (non-performing loans) 69.025
TOTAL NPLs (non-performing loans) 1,078.557




*The figures take into account the new definition of impaired loans (crediti deteriorati) entered into force on 1 January 2015,
which has been applied by Mediobanca as from 1 July 2015, being the beginning of the financial year ending on 30 June

2016
CHANGES
MAIN CONSOLIDATED BALANCE December
SHEET ITEMS V12715 3112714 2015/2014
%
€m €m
Assets
Due from banks 7,596.41 5,864.80 30%
Due from clients 35,658.09 36,484.60 -2%
Financia assets* 23,134.52 23,107.80 0%
Total Assets 71,548.94 70,558.60 1%
Liabilities
Debt securitiesin issue 21,251.32 21,010.00 1%
Financid liabilities** 15,542.65 13,998.80 11%
Direct funding (from customers)*** 16,302.50 16,674.10 -2%
Net interbank position**** 7,644.40 7,836.40 2%
Net equity 8,538.47 7,815.330 9%
of which: share capital 435.18 431.80 1%

* Includes financial assets held for trading, AFS securities, financial assets held to maturity and the hedge derivatives

** | ncludes amounts due to banks and the hedge derivatives

*** |ncludes amounts due to clients, and financial liabilities recognised at fair value

**** Net balance between amounts due to banks and amounts due from banks

CHANGES
MAIN CONSOLIDATED PROFIT December
AND LOSSACCOUNT ITEMS 3U12/15 U124 2015/2014
%
€m €m

Net interest income 601.64 541.08 11%
Net fee and commission income 163.29 208.06 -22%
Total income 907.30 845.60 7%
Na profit fr_om financial and 683744 55513 2%
insurance oper ations
Operating costs -442.21 -352.65 25%
Profit before Tax 380.28 325.68 17%
Net Profit 321.11 260.62 23%

[M ediobanca I nter national

Selected annual financial information. The following tables show certain selected
audited financial information of Mediobanca International as at 30 June 2015, along
with comparative data for the year ended 30 June 2014, plus a series of key financial
indicators.]

30/6/15 CHANGES
MAIN BALANCE SHEET ITEMS 30/6/14 2015/2014
%
€m €m
Assets
Due from banks 1,271.1 1,008.1 26.1%
Due from clients 2,635.8 2,366.10 11.4%




Financial assets* 1,079.1 965.7 11.7%
Total Assets 4,993.2 4,346.8 14.9%
Liabilities

Debt securitiesinissue 1,412.0 1,218.6 15.9%
Financia ligbilities** 2,297.8 1,627.5 41.2%
Due to customers 988.2 1,231.2 -19.7%
Net equity 264.8 245.8 12.3%
of which: share capital 10.0 10.0 0.0%

Profit/Loss of the period 239 19.0 25.8%
Total liabilities 4,993.2 4,346.8 14.9%

* Includes financial assets held for trading, AFS securities, financial assets held to maturity and the hedge derivatives.

** | ncludes amounts due to banks, trading liabilities and the hedge derivatives.

investment activities

CHANGES
MAIN CONSOLIDATED PROFIT
AND L OSS ACCOUNT ITEMS 30/6/15 30/6/14 201&2;2014
0
€m €m
Net interest income 27.6 230 20%
Net fee and commission income 8.2 7.3 12%
Total income 35.0 33.1 5%
Net prpflt from financial and insurance 359 204 29%
operations
Operating costs -6.1 -5.8 5%
Profit before Tax 29.8 23.7 26%
Net Profit 239 19.0 26%
CASH FLOW FROM OPERATING
ACTIVITIES Year ended 30 June
2015 | 2014
(Euro thousands)

Operating activities (1,306) (87,705)
Cashsgenerated/(absorbed) by financial 258072 (98567)
C.:as.h.(generated)/absorbed by financial (291,750) 186,275
liabilities
Net cash flow (outflow) from operating (34,989) 3
activities
CASH FLOW FROM
INVESTMENT ACTIVITIES
Net cash flow (outflow) from 34,984 @

FUNDING ACTIVITIES

Net cash flow (outflow) from funding
activities

NET CASH FLOW (OUTFLOW)
DURING YEAR/PERIOD

)

Selected interim financial infor mation. The following table shows certain selected
unaudited financial information of Mediobanca International as at 31 December 2015
and 31 December 2014, plus a series of key financial indicators.

MAIN BALANCE SHEET ITEMS

31/12/15

31/12/14

CHANGES
December

14




2015/2014
%
€m €m
Assets
Due from banks 1,913.9 1,092.9 75.1%
Due from clients 3,044.0 2,877.6 5.8%
Financia assets* 935.1 1,134.8 -17.6%
Total Assets 5,902.2 51125 15.4%
Liabilities
Debt securitiesin issue 1,958.7 894,3 119.0%
Financial liabilities** 2,806.5 2,634.4 6.5%
Dueto customers 832.0 1,298.7 -35.9%
Net equity 288.7 264,8 9.0%
of which: share capital 10.0 10.0 0.0%
Profit/Loss of the period 9.0 13,8 -34.8%
Total liabilities 5,902.2 51125 15.4%
* Includes financial assets held for trading, AFS securities, financial assets held to maturity and the hedge derivatives
** |ncludes amounts due to banks, trading liabilities and the hedge derivatives
CHANGES
MAIN CONSOLIDATED PROFIT December
AND LOSSACCOUNT ITEMS 3U12/15 U124 2015/2014
%
€m €m
Net interest income 14.3 15.0 -4.7%
Net fee and commission income 15 55 -72.7%
Total income 16.9 20.2 -16.3%
Net prpflt from financial and insurance 165 20,0 175%
operations
Operating costs -3.7 -2.8 32.1%
Profit before Tax 12.8 17.2 -25.6%
Net Profit 9.0 138 -34.8%

CASH FLOW FROM OPERATING

Period ended 31 December

investment activities

ACTIVITIES
2015 | 2014
(Euro thousands)
Operating activities 9,152 (125,781)
Cash generated/(absorbed) by financia
asSEtS (1,225,746) (151,323)
Cash (generated)/absorbed by financia
liabilities 1,021,593 277,120
Net cash flow (outflow) from operating
activities (195,001) 16
CASH FLOW FROM
INVESTMENT ACTIVITIES
Net cash flow (outflow) from 195000 (16)

FUNDING ACTIVITIES

Net cash flow (outflow) from funding
activities




NET CASH FLOW (OUTFLOW) )
DURING YEAR/PERIOD

M ediobanca
Material adverse change

Since 30 June 2015 with respect to Mediobanca there have been no material adverse
changes to the prospects of either Mediobanca or the Group headed up by it.
Sgnificant changes

Not applicable. There have been no significant changes to financial or trading position
of Mediobanca or the other companies forming part of the Group since the most recent
financial information available was disclosed in the consolidated interim financial
statements as at 31 December 2015.

[M ediobanca I nter national
Material adverse change

Since 30 June 2015 with respect to Mediobanca International there have been no
material adverse changes to the prospects of Mediobanca International .

Sgnificant changes

Not applicable. There have been no significant changes to financial or trading position
of Mediobanca International since the most recent financial information available was
disclosed in the non-consolidated interim financia statements as at 31 December
2015

B.13 Recent events M ediobanca
[Not applicable. Neither Mediobanca nor any company in the Mediobanca Group have
carried out transactions that have materially affected or that might be reasonably
expected to materially affect Mediobanca's ability to meet its obligations under the
Securities.]
[M ediobanca I nter national
[Not applicable. Mediobanca International has not carried out transactions that have
materially affected or that might be reasonably expected to materially affect
Mediobanca I nternational’ s ability to meet its obligations under the Securities.]
B.14 | ssuer M ediobanca
depender?t.upon Not applicable. Mediobancais the parent company of the Mediobanca Group and is not
other entities s L .
T dependent upon other entities within the Mediobanca Group.
within the
group See also item B.5 above.
[M ediobanca I nter national
Mediobanca Internationa is part of the Mediobanca Group and is a wholly owned
subsidiary of the Mediobanca Group, operating autonomously within the Mediobanca
Group and subject to coordination and support of Mediobanca.
See also item B.5 above. |
B.15 Principal M ediobanca
activities

As stated in Article 3 of its Articles of Association, Mediobanca’s corporate purpose is
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to raise funds and provide credit in any of the forms permitted by applicable law,
particularly medium- and long-term credit to corporates.

Within the limits laid down by current regulations, Mediobanca may execute all
banking, financial and intermediation-related operations and services, and carry out any
transaction deemed to be instrumental to or otherwise connected with the achievement
of Mediobanca's corporate purpose.

[M ediobanca I nter national

As stated in Article 3 of its Articles of Association related to its coporate purpose,
Mediobanca International may carry out, either within or outside the Grand Duchy of
Luxembourg, any banking or financial operations authorised by the law relating to the
financial sector.

Mediobanca International’s principal activity consists of raising funds on international
markets, by issues of bonds chiefly under a short and medium-term note programme
guaranteed by Mediobanca. Mediobanca International is also engaged in corporate
lending operations.]

B.16

Control of
| ssuer

M ediobanca

Not applicable. No individual or entity controls Mediobanca within the meaning of
Article 93 of the Italian Legislative Decree No. 58 of 24th February, 1998 as amended
from time to time (the "Italian Financial ServicesAct").

[M ediobanca I nter national

Mediobanca I nternational is 99% owned by Mediobanca.]

B.18

Guarantee

Under the Deed of Guarantee, and in accordance with its terms and subject to the
limitations thereof, Mediobanca (the "Guarantor") unconditionally and irrevocably
guarantees payment of all amounts due and the performance of any non-cash delivery
obligations in respect of Securitiesissued by Mediobanca I nternational.

The payment obligations of the Guarantor under the Deed of Guarantee constitute
direct, unconditional, unsubordinated and unsecured obligations of the Guarantor
which will rank at all times at least pari passu without 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.
In particular, pursuant to the Deed of Guarantee, to the extent under the applicable law,
a cap to the maximum amount to be guaranteed is required, the Guarantor shall only be
liable up to an amount which is the aggregate of 110 per cent. of the aggregate
principal amount of any Tranche of the Securities (in each case as specified in the
applicable Final Terms) and 110 per cent. of the interest on such Securities accrued but
not paid as at any date on which the Guarantor's liability falls to be determined. In
addition, pursuant to the Deed of Guarantee, the Guarantor has also undertaken to issue
an additional guarantee in an amount equal to any liability exceeding the maximum
amount mentioned above in relation to any Tranche.

B.19

Infor mation on
the Guarantor

[Information with respect to Mediobancaisincluded in this section B above].

Section C — Securities




Element

Description of

Disclosure requirement

Element

Cil Type, classand | The Securities are [Certificates] [Warrants].

.sgcurllft.y . [The Securities are [Index Securities] [Share Securities] [Currency Securities] [Debt

‘aentification | oo, rities] [Commoiity Securities] [Fund Securities] [Crediit Securities] ]

number of

securitiesbeing | [The Securities are [European Style Warrants| [American Style Warrants].

offered The Securities will constitute direct, unconditional, unsubordinated and unsecured
obligations of the relevant Issuer and will rank pari passu among themselves and
(save for certain obligations required to be preferred by law) equally with all other
unsecured obligations other than unsubordinated obligations, if any, of the relevant
I ssuer from time to time outstanding.
The Securitieshave [ISIN [ ] [and Common Code[ 1] 1.

C.2 Currency [Subject to compliance with all relevant laws, regulations and directives, the
Securities are issued in [ ].] [The Certificates are Dual Currency Certificates and
provide for a Settlement Currency that is different from the currency in which the
I ssue Price was denominated ("1 ssue Currency").

The Settlement Currency is[e].
The Issue Currency is[¢].]

C5 Restrictionson | There are restrictions on sales of the Securities into, anongst other jurisdictions, the
free United States, the European Economic Area (including the United Kingdom and
transferability | Italy) and Japan.

Cc.8 Description of The Securities have terms and conditions relating to, among other matters:

rightsand
ranking

Status
The Securities are issued by the relevant Issuer on an unsubordinated basis.

The Securities will constitute direct, unconditional, unsubordinated and unsecured
obligations of the relevant Issuer and will rank pari passu among themselves and
(save for certain obligations required to be preferred by law) equally with all other
unsecured obligations other than unsubordinated obligations, if any, of the relevant
Issuer from time to time outstanding. See Condition 2(a) (Status of Securities) of the
Terms and Conditions.

Paymentsin respect of Securitiesin global form

All payments in respect of Securities represented by a Global Security will be made
against presentation for endorsement and, if no further payment fals to be made in
respect of the Securities, surrender of that Global Security to or to the order of the
Fiscal Agent or such other Paying Agent as shall have been notified to the
Securityholders for such purpose. A record of each payment so made will be
endorsed on each Global Security, which endorsement will be prima facie evidence
that such payment has been made in respect of the Securities.

Paymentsin respect of Securitiesin definitive form

Payments of principal and interest in respect of the Securitiesin definitive form shall
be made against presentation and surrender of the relevant Securities at the specified
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office of any Paying Agent outside the United States by a cheque payable in the
currency in which such payment is due drawn on, or, at the option of the holder, by
transfer to an account denominated in that currency with a bank in the principal
financial centre of that currency; provided that in the case of Euro, the transfer may
be to a Euro account.

Paymentsin respect of Securitiesin book-entry form

Payments of principal and interest in respect of Securities in book-entry form shall
be made through an electronic book-entry system managed by Monte Titoli S.p.A.
or any other centralised custodian appointed by the relevant | ssuer.

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 have become (i) illegal in whole or in part for any reason, or (ii)
by reason of aforce majeure event (such as an act of God, fire, flood, severe weather
conditions, or a labour dispute or shortage) or an act of state, impossible or
impracticable the relevant Issuer may cancel the Securities by giving notice to
Securityholders in accordance with Condition 8.

Further issues and consolidation

The Issuer may from time to time without the consent of the Securityholders create
and issue further securities having the same terms and conditions as the Securitiesin
all respects (or in all respects except for the Issue Price, the Issue Date and/or the
first payment of interest) and so that the same shall be consolidated and form asingle
series with such Securities.

Substitution

Subject to the fulfilment of certain conditions, the relevant Issuer and, in case of
Securities issued by Mediobanca International, the Guarantor may at any time
(subject to certain conditions as provided in the Terms and Conditions) without the
consent of the holders of Securityholders, substitute Mediobanca in place of
Mediobanca International or Mediobanca International in place of Mediobanca.

cu

Trading of
securities

The Central Bank of Ireland has approved this document as a base prospectus.
Application has also been made for Securities issued under the Programme to be
admitted to trading on the regulated market of the Irish Stock Exchange.

Securities may be listed or admitted to trading, as the case may be, on other or
further stock exchanges or markets as may be agreed between the relevant I ssuer, the
Guarantor (where applicable) and the relevant Dealer in relation to the relevant
Series. Securities which are neither listed nor admitted to trading on any market may
also be issued.

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

C.15

How thevalue
of the
investment is
affected by the
value of the

General
[Insert if the Securities are Certificates:
[Insert if the Securities are Certificates and Normal Performance is applicable:

The Securities enable investors to participate in [a percentage of] the performance of
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underlying
instrument(s)

the Reference Item from the [Issue Date] [®] until the [Valuation Date] [final
Averaging Date] [subject to a[cap] [floor].]

[Insert if the Securities are Certificates and Zero Coupon Extra Yield is
applicable:

The Securities enable investors to participate in the value of the Reference Item from
the [Issue Date] [®] until the [Valuation Date] [final Averaging Date] if the Final
Reference Level is[lower] [greater] than the Strike Level] ]

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

The Securities enable investors to participate in the difference between the
performance of Reference Item 1 and Reference Item 2 from the [Issue Date] [e]
until the [Valuation Date] [final Averaging Date].]

[Insert if the Securities are Certificates and Digital Certificatesisapplicable:

The Securities enable investors to participate in [a percentage of] the performance of
the Reference Item from the [Issue Date] [®] until the [Valuation Date] [final
Averaging Date] [, and subject to a [cap] [floor], ]if the Final Reference Level is
[equal to or greater] [lower] than the Digital Level [®] on the Valuation Date [®].]

[Insert if the Securities are Certificates and Reverse Digital Certificates is
applicable:

The Securities enable investors to participate in [a percentage of] the performance of
the Reference Item from the [Issue Date] [®] until the [Valuation Date] [final
Averaging Date] [, and subject to a [cap] [floor], ]if the Final Reference Level is
[equal to or greater] [lower] than the Digital Level [®] on the Valuation Date [e®].]

[Insert if the Securities are Certificates and Twin Win Certificatesis applicable:

The Securities enable investors to participate in the performance of the Reference
Item from the [Issue Date] [®] until the [Valuation Date] [final Averaging Date] as
follows:

a) If the Final Reference Level isequal to or greater than the Initial Reference
Level [e] on the Valuation Date [®], then the investor will receive on the Settlement
Date the principal amount invested plus an amount equal to the performance of the
Reference Item multiplied by the Up Participation Factor [but subject to the Twin
Win Cap]. Such formula will be applicable, regardless of whether or not the Twin
Win Stop (European) has occurred.

b) If the Final Reference Level is lower than the Initial Reference Level [e] on
the Valuation Date [e] and the Twin Win Stop (European) and the Twin Win
Stop (American) have not occurred, then the investor will receive on the
Settlement Date the principal amount invested plus an amount equal to the
performance of the Reference Item multiplied by the Down Participation Factor [but
subject to the Twin Win Cap].

¢) If the Twin Win Stop (European) or the Twin Win Stop (American) has
occurred on the Valuation Date, the investor will participate in the performance of
the Reference Item.

[Insert if the Securities are Certificates and Short Benchmark Certificates is
applicable:
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The value of the Securities is inversely proportional to the performance of the
Reference Item and, as a consequence, the investor will receive on the Settlement
Date a positive amount only in the event of negative (decreasing) performance of the
Reference Item from the [Issue Date] [®] until the [Valuation Date] [final Averaging
Date].

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

The Securities enable investors to participate in the performance of the Reference
Item from the [Issue Date] [®] until the [ Valuation Date] [final Averaging Date].

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

a) If the Final Reference Level is greater than or equal to the Initial Reference
Level [o] on the Valuation Date [e], the Securities enable investors to receive an
amount linked to the performance of the Reference Item from the [Issue Date] [@]
until the [Valuation Date] [final Averaging Date] and multiplied by the Participation
[and subject to aCap] .

b) If the Final Reference Level is lower than the Initial Reference Level [e] on
the Valuation Date [e], the investors will receive an amount linked to the
performance of the Reference Item from the [Issue Date] [®] until the [Valuation
Date] [final Averaging Date].]

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

a) If the Final Reference Level is greater than or equal to the Initial Reference
Level [e] on the Valuation Date [e] and the Bonus Stop (American) and the
Bonus Stop (European) have not occurred, the investors will receive an amount
equal to the greater between the Initial Reference Level [@]multiplied by the Bonus
Factor [e] and the Final Reference Level[, provided that such amount will not be
greater than the Bonus Cap [e] multiplied by the Initial Reference Level].

b) If the Final Reference Level is lower than the Initial Reference Level [e] but
higher than, or equal to, the Relevant L evel and the Bonus Stop (American) and
the Bonus Stop (European) have not occurred, the investors will receive an
amount equal to the principal amount invested.

¢) If the Bonus Stop (American) or the Bonus Stop (European) has occurred the
investors will participate to the performance of the Reference Item from the [Issue
Date] [®] until the [Valuation Date] [final Averaging Date].]

[Insert if the Securities are Certificates and Airbag Certificatesis applicable:

a) If the Final Reference Level is greater than or equal to the Initial Reference
Level [o] on the Valuation Date [e], and regardless of whether or not an Airbag
Event has occurred, the Securities enable investors to participate in a percentage to
the performance of the Reference Item from the [Issue Date] [®] until the [Valuation
Date] [final Averaging Date] [, provided that such amount will not be greater than
the Airbag Cap [e]].

b) If the Final Reference Level islower than the Initial Reference Level on the
Valuation Date [®] but greater than the Airbag Level, the investors will receive
an amount equal to the principal amount invested.

¢) If the Final Reference Level islower than the Airbag Level on the Valuation
Date [e], the investors will receive an amount equal to the performance of the
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Reference Item from the [Issue Date] [®] until the [Valuation Date] [final Averaging
Date] multiplied by the Airbag Factor [e].]

[Insert if the Securities are Certificates and Memory Autocallable Certificates is
applicable:

The investors are exposed to the risk that the Securities are automatically early
redeemed on a Remuneration Payment Date if on such date the Final Reference
Leve is higher than the Strike Level and in such case the investors will receive an
amount equal to the principal amount invested plus a Remuneration Percentage.

If the Securities are not automatically early redeemed then:

a) If the Final Reference Level isgreater than the Initial Reference Level on the
Valuation Date [e], investors will receive an amount equal to the principal amount
invested plus a Remuneration Percentage.

b) If the Final Reference Level is equal to or lower than the Initial Reference
Level but greater than the Autocallable Barrier [e] on the Valuation Date [e],
the Securities enable investors to receive the principal amount invested.

¢) If the Final Reference Level is lower than, or equal to, the Autocallable
Barrier [e] on the Valuation Date [e], the investors will participate in a certain
percentage to the performance of the Reference Item from the [Issue Date] [@] until
the [Valuation Date] [final Averaging Date].]

[Insert if the Securities are Certificates and Autocallable Certificatesis applicable:

The investors are exposed to the risk that the Securities are automatically early
redeemed if the Final Reference Level is greater than the Strike Level on a Barrier
Exercise Date; in such cases, the investor is entitled to receive the principa amount
invested plus any Remuneration Amount accrued up to such date.

If the Securities ar not automatically early redeemed as described above, then:

a) If the Final Reference Level is equal to or greater than the Barrier Level [o]
on the Valuation Date [e], the the investors will receive the principa amount
invested plus any Remuneration Amount accrued up to such date.

b) if the Final Reference Level is lower than the Barrier Level [e] on the
Valuation Date [e], the Securities enable investors to participate in a certain
percentage to the performance of the Reference Item from the [Issue Date] [@] until
the [Vauation Date] [final Averaging Date].]

[Insert if the Securities are Certificates and Bonus Autocallable Certificates is
applicable:

The investors are exposed to the risk that the Securities are automatically early
redeemed if the Final Reference Level is equal to or greater than the Strike Level on
aBarrier Exercise Date; in such cases, the investor is entitled to receive the principal
amount invested plus any Remuneration Amount accrued up to such date.

If the Securities are not automatically early redeemed as described above, then
investors are entitled to receive Remuneration Amounts as follows:

a) If the Final Reference Level is lower than the Strike Level [o] but grater than
the Barrier Level on the Barrier Exercise Date [e], the Securities enable investors
to receive the principal amount invested plus any Remuneration Amount accrued up
to such date on the Remuneration Payment Date immediately following the Barrier
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Exercise Date on which the automatic redemption has not occurred.

b) If the Final Reference Level is lower than the Barrier Level on the Barrier
Exercise Date [e], investors will receive no Remuneration Amount in relation to
such period.

In addition to any Remuneration Amount payable as described above, and provided
that the Securities are not automatically redeemed, the amount of Cash Settlement
Amount payable to the investors will depend on the following:

a) If the Final Reference Level is equal to or greater than the Strike Level on
the Valuation Date [e], the Securities enable investors to receive [an amount linked
to a certain percentage of the performance of the Reference Item subject to a cap]
[the principal amount invested plus any Remuneration Amount accrued up to such
date].

b) If the Final Reference Level islower than the Strike Level but greater than
the Barrier Level on the Valuation Date [e], the investor is entitled to receive the
principal amount invested plus any Remuneration Amount accrued up to such date.

¢) If the Final Reference Level islower than the Barrier Level on the Valuation
Date [e], the Securities enable investors to receive an amount linked to a certain
percentage of the performance of the Reference Item.

[Insert if the Securities are Certificates and Leveraged Certificatesis applicable:

The Securities enable investors to participate in the performance of [the Fund [ ]] [a
Basket comprising the Funds[ ]] with aleveraged effect.]

*kkk*k

Each Security entitles its holder to receive from the relevant I ssuer on the Settlement
Date the [Cash Settlement Amount, less any Expenses not already paid]
[Entitlement, following payment of any sums payable and Expenses]. [The amount
of the Cash Settlement Amount will depend on[ ] [the [relative] [level] [valug] of
the [Reference Item] [Reference Item 1 and Reference Item 2] [on the Valuation
Date] [over the Averaging Dates]].] [The value of the Entitlement will depend on its
market value at the time of delivery.]]

[Insert if the Securities are Call Warrants:

[The Securities enable investors to participate (with leverage) in the positive
performance of the Reference Item from the [Issue Date] [®] until the [Valuation
Date] [final Averaging Date]. Conversely, investors also participate (with leverage)
in the negative performance of the Reference Item from the [Issue Date] [®] until the
[Valuation Date] [final Averaging Date] and additionally bear the risk that the
Security will expire without value if the [level] [valug] of the Reference Item [on the
Valuation Date] [over the Averaging Dates] is equal to or less than the Strike Price.

Each Security entitles its holder to receive from the relevant I ssuer on the Settlement
Date the [Cash Settlement Amount (if the Final Reference Level exceeds the Strike
Price), less any Expenses not aready paid] [Entitlement (subject to payment of the
Exercise Price), following payment of any sums payable and Expenses]. If the Final
Reference Level is equal to or less than the Strike Price, the Security will expire and
the holder will not receive any [Cash Settlement Amount] [Entitlement]. [The
[amount of the Cash Settlement Amount] will depend on the [level] [value] of the
Reference Item [on the Valuation Date] [over the Averaging Dates].] [The value of

23




the Entitlement will depend on its market value at the time of delivery.]
[Insert if the Securities are Put Warrants:

[The Securities enables investors to participate (with leverage) in the negative
performance of the Reference Item from the [Issue Date] [®] until the [Valuation
Date] [final Averaging Date]. Conversely, investors also participate (with leverage)
in the positive performance of the Reference Item from the [Issue Date] [®] until the
[Valuation Date] [final Averaging Date] and additionally bear the risk that that the
Security will expire without value if the [level] [valug] of the Reference Item [on the
Valuation Date] [over the Averaging Dates] is equal to or greater than the Strike
Price.

Each Security entitles its holder to receive from the relevant I ssuer on the Settlement
Date the [Cash Settlement Amount (if the Strike Price exceeds the Final Reference
Level), less any Expenses not already paid] [Entitlement (subject to payment of the
Exercise Price), following payment of any sums payable and Expenses]. If the Final
Reference Level is equal to or greater than the Strike Price, the Security will expire
and the holder will not receive any [Cash Settlement Amount] [Entitlement]. [The
[amount of the Cash Settlement Amount] will depend on the [level] [valug] of the
Reference Item [on the Valuation Date] [over the Averaging Dates].] [The value of
the Entitlement will depend on its market value at the time of delivery.]

[Insert if the Certificates are Single Name Credit Linked Certificates:

The Certificates enable investors to receive an enhanced rate of remuneration as a
result of their exposure to the Reference Entity (as defined in Element C.20 below).
However, if a Credit Event occurs with respect to the Reference Entity, the
Certificates will be redeemed in full prior to their Exercise Date and in settlement
thereof Certificateholders will receive [an amount in [specify currency]][,][an
amount of Deliverable Obligations (as defined in Element C.20 below)] [or a
combination thereof]. The [amount payable on settlement will depend on the value
of the Reference Obligation(s) at the point of determination [and will be equal to
[specify any fixed or pre-determined amount]] [value of the Deliverable Obligations
deliverable on settlement will [be [specify] [depend on various factors including the
market value of obligations of the Reference Entity at the time of delivery]].

If no Credit Event occurs, Certificateholders will receive a Final Cash Settlement
Amount of [ ] on the Exercise Date.]

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

The Certificates enable investors to receive an enhanced rate of interest as a result of
their exposure to the Reference Entities (as defined in Element C.20 below).
However, if a Credit Event occurs with respect to [any] of [the [first][second][third]
[ 1] Reference Entity, the Certificates will be redeemed in full prior to their Exercise
Date and in settlement thereof Certificateholders will receive [an amount in [specify
currency]][,][an amount of Deliverable Obligations (as defined in Element C.20
below)] [or a combination thereof]. The [amount payable on settlement will depend
on the value of the Reference Obligation(s) at the point of determination [and will be
equal to [specify any fixed or pre-determined amount]] [value of the Deliverable
Obligations deliverable on settlement will [be [specify]] [depend on various factors
including the market value of obligations of the Reference Entity at the time of
delivery]].
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If no Credit Event occurs, Certificateholders will receive a Final Cash Settlement
Amount of [ ] on the Exercise Date.]

[Insert if the Certificates are Linear Basket Credit Linked Certificates:

The Certificates enable investors to receive an enhanced rate of remuneration as a
result of their exposure to the Reference Entities (as defined in Element C.20 below).
However, if a Credit Event occurs with respect to a Reference Entity, the Certificates
will be redeemed in part prior to their Exercise Date and in settlement thereof
Certificateholders will receive [an amount in [specify currency]][,][an amount of
Deliverable Obligations (as defined in Element C.20 below)] [or a combination
thereof]. The [amount payable on settlement will depend on the value of the
Reference Obligation(s) at the point of determination [and will be equal to [specify
any fixed or pre-determined amount]] [value of the Deliverable Obligations
deliverable on settlement will [be [specify] [depend on various factors including the
market value of obligations of the Reference Entity at the time of delivery]].

If no Credit Event occurs, Certificateholders will receive a Final Redemption
Amount of [ ] on the Exercise Date.]

[Insert if the Certificates are N™-to-Default Linear Basket Credit Linked
Certificates:

The Certificates enable investors to receive an enhanced rate of remuneration as a
result of their exposure to the Reference Entities (as defined in Element C.20 below).
However, upon the occurrence of a Credit Event and a Credit Event Determination
Date with respect to the N Reference Entity, the Certificates will not be redeemed
(neither in whole nor in part) prior to their Exercise Date but if a Credit Event occurs
with respect to the Remaining Reference Entity(ies), the Certificates will be
redeemed in part prior to their Exercise Date and in settlement thereof
Certificateholders will receive [an amount in [specify currency]][,][an amount of
Deliverable Obligations (as defined in Element C.20 below)] [or a combination
thereof]. The [amount payable on settlement will depend on the value of the
Reference Obligation(s) at the point of determination [and will be equal to [specify
any fixed or pre-determined amount]] [value of the Deliverable Obligations
deliverable on settlement will [be [specify] [depend on various factors including the
market value of obligations of the Remaining Reference Entity at the time of
delivery]].

If no Credit Event occurs, Certificateholders will receive a Final Redemption
Amount of [ ] on the Exercise Date.]

C.16

Expiration or
maturity date —
exercise date or
final reference
date

[Exercise Date

[The Exercise Date of the Securities is [®] [, provided that such date may be
extended in certain circumstances in the event that a Credit Event may have occurred
on or prior to such date].] [The Securities are European Style Warrants.]

[Exercise Period

The Exercise Period for the Securities is [®] to [®]. [The Securities are American
Style Warrants.]

[Insert if Averaging does not apply to the Securities:
Valuation Date

The Valuation Date of the Securities is [®], subject to certain adjustment provisions
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which will apply if [e] is not a scheduled trading day on which [(i) the Index
Sponsor fails to publish the level of the Index,] [(ii)] [(i)] any relevant stock
exchange fails to open for trading during its regular trading session or [(iii)] [(ii)]
certain market disruption events have occurred.]

[Insert if Averaging appliesto the Securities:
Averaging Date(s)

The Averaging Dates of the Securities are [®], subject to certain adjustment
provisions which will apply if [e] is not a scheduled trading day on which [(i) the
Index Sponsor fails to publish the level of the Index,] [(ii)] [(i)] any relevant stock
exchange fails to open for trading during its regular trading session or [(iii)] [(ii)]
certain market disruption events have occurred.

Settlement Date
[Insert if the Securities are Cash Settled:

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

[Insert if the Securities are Physically Settled Securities:
The Settlement Date of the Securities is [®].

[Insert if Barrier Event applies:

Barrier Event

[Insert if the Securities are Warrants:

If a Barrier Event has occurred, each [Warrant] [Unit] entitles its holder to receive
from the Issuer on [@] (the "Barrier Exercise Date[s]") the Barrier Cash Settlement
Amount[, less any Expenses not already paid]. [Each [Warrant] [Unit] shall be
automatically exercised on the Barrier Exercise Date falling on [e]].

[Insert if the Securities are Certificates:

If aBarrier Event has occurred, each Certificate entitlesits holder to receive from the
Issuer on [e] (the "Barrier Exercise Date[s]") the [Barrier Cash Settlement
Amount] [Barrier Entitlement] [, less any Expenses not aready paid]. [Each such
Certificate shall be automatically exercised on the Barrier Exercise Date falling on

[e]].]
"Barrier Event" means the Settlement Price [is equal to] [and/or] [exceeds] [falls

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

[Insert if the Securities are Certificates and Leveraged Certificatesis applicable:

If aBarrier Event has occurred, each Certificate entitlesits holder to receive from the
Issuer on [e] (the "Barrier Exercise Date[s]") the [Barrier Cash Settlement
Amount] [Barrier Entitlement] [, less any Expenses not aready paid]. [Each such
Certificate shall be automatically exercised on the Barrier Exercise Date falling on

[e]]]

"Barrier Event" means that [the Reference Level [is equal to] [and/or] [exceeds]
[falls below] the Barrier Level on a Barrier Observation Date.

"Reference Level" means
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Reference Level, * (1 + Participation Factor * Fund Levsl o - (Participation
Factor-1) *Fees)]

[Insertif the Securities are Certificates and " Call Option'is applicable:
[Insert if European Style is applicable:
Call Option European Style

The Issuer may, on giving prior notice (Call Option Exercise Notice) which notice
must be received by the Securityholders no later than the last day of the Call Option
Exercise Notice Period [e], exercise [all] [or] [some] of the Certificates on the
Optional Exercise Date[s] (Cal) and the Issuer shall pay the Optional Cash
Settlement Amount (Call) [together with any remuneration accrued to such date in
respect of each Certificate].]

[Insert if American Styleis applicable:
Call Option American Style

By giving prior notice to the Securityholders — which notice must be received by the
Securityholders no later than the end of the Call Option Exercise Notice Period [e] -
the Issuer may at any time during the Call Option Exercise Notice Period [e],
exercise [al] [or] [some] of the Certificates and the Issuer shall pay the Optional
Cash Settlement Amount (Call) [together with any remuneration accrued to such
date in respect of each Certificate].]

[Insert if Call Option Condition is applicable:

Such option may be exercised by the Issuer only upon the occurrence of the
following Call Option Condition[s]: [ 1] ]

[Insert if the Securities are Certificates and Put Option'is applicable:
[Insert if European Styleis applicable:
Put Option European Style

The Issuer shall, at the option of the Securityholder, exercise such Certificate on the
Optional Exercise Date[s] (Put) at its Optional Cash Settlement Amount (Put)
[together with any remuneration accrued to such date in respect of each Certificate].
To exercise the Put Option, the Securityholder shall deposit such Certificate together
with the Put Option Exercise Notice with any Paying Agent during the period from
the first Business Day of the Put Option Exercise Notice Period [e] until 17:00 CET
on the last Business Day of the Put Option Exercise Notice Period [e], in relation to
each Optional Exercise Date (Put) [e].]

[Insert if American Styleis applicable:
Put Option American Style

The Issuer shall, at the option of the Securityholder, exercise such Certificate on the
Optional Exercise Date[s] (Put) at its Optional Cash Settlement Amount (Put)
[together with any remuneration accrued to such date in respect of each Certificate].
To exercise the Put Option which may be exercised at any time during the Put
Option Exercise Notice Period [e], the Securityholder shall deposit such Certificate
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together with the Put Option Exercise Notice with any Paying Agent. The Put Option
Exercise Notice must be deposited no later than the end of the relevant Put Option
Exercise Notice Period.]]

Optional Cash Settlement Amount

The Optional Cash Settlement Amount due in respect of each Certificate pursuant to
the exercise of the [Call Option] [Put Option] shall be:

[[®]] [including any remuneration accrued up to [ ]]

C.17

A description
of the
settlement
procedure of
thederivative
securities

[Insert if the Securities are Cash Settled Securities:

[Subject as provided in Element C.18 below, the] [The] Issuer shall pay or cause to
be paid the Cash Settlement Amount (if any) for each Security by credit or transfer
to the Securityholder's account with Euroclear or Clearstream, Luxembourg, as the
case may be, for value on the Settlement Date, less any Expenses not already paid,
such payment to be made in accordance with the rules of Euroclear or Clearstream,
L uxembourg, as the case may be.

The Issuer's obligations will be discharged by payment to, or to the order of,
Euroclear or Clearstream, Luxembourg (as the case may be) of the amount so paid.
Each of the persons shown in the records of Euroclear or Clearstream, Luxembourg
as the holder of a particular amount of the Securities must look solely to Euroclear or
Clearstream, Luxembourg, as the case may be, for their share of each such payment.]

[Insert if the Securities are Physically Settled Securities:

[Subject as provided in Element C.18 below and] [Subject] to payment of any
Expenses with regard to the relevant Securities, the relevant Issuer shall, on the
Settlement Date, deliver, or procure the delivery of, the Entitlement for each Security
pursuant to the details specified in a notice (the "Physical Delivery Confirmation
Notice") provided by the relevant Securityholder.

In the event that no valid Physical Delivery Confirmation Notice has been duly
delivered at or prior to 10.00 am. (Brussels or Luxembourg time, as the case may
be) on the Exercise Date in respect of a Security, the relevant Issuer in respect of
such Security shall pay or cause to be paid the Assessed Value Payment Amount by
credit or transfer to the Securityholder's account with Euroclear or Clearstream,
Luxembourg as soon as reasonably practicable following the determination of the
Assessed Value Payment Amount. Upon payment of the Assessed Value Payment
Amount as aforesaid, the relevant Issuer's obligations in respect of such Certificate
shall be discharged.

The "Assessed Value Payment Amount” means an amount determined by the
Calculation Agent to be the fair market value of the Relevant Assets comprised in
the Entitlement in respect of the relevant Certificate, less any Expenses.

[Insert if the Securities have an option to vary settlement:

Upon avalid exercise of Securities in accordance with the Terms and Conditions, the
relevant Issuer may, at its sole and unfettered discretion, in respect of each such
Security, elect not to pay the relevant Securityholders the Cash Settlement Amount
or not to deliver or procure delivery of the 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
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Settlement Date to the relevant Securityholders, as the case may be. Notification of
such election will be given to Securityholders no later than 10.00 am. (Luxembourg
time) on the second Business Day following [the Exercise Date (for Certificates)]
[the Actual Exercise Date (for Warrants)] in accordance with Condition 8.

C.18

Return on the
derivative
securities

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

The return on the Securities takes place by the payment by the relevant Issuer on the
Settlement Date of the Cash Settlement Amount, less any Expenses not aready paid,
to each Securityholder.

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

The return on the Securities takes place by the delivery by the relevant Issuer on the
Settlement Date of the Entitlement, subject to the payment of any Expenses, to each
Securityholder.

Exercise of Securities

[Insert if the Securities are Certificates:

Each Security shall be automatically exercised on the Exercise Date.]
[Insert if the Securities are Italian Listed Certificates:

In respect of a Security listed on the electronic " Securitised Derivatives Market" (the
"SeDeX"), organised and managed by Borsa Italiana S.p.A. (the "ltalian Stock
Exchange"), prior to the relevant time, the Securityholder may renounce any
automatic exercise of such Security by the delivery or sending by authenticated swift
message (confirmed in writing) of a duly completed renouncement notice to the
relevant clearing system, with a copy to the Fiscal Agent and the relevant Issuer, in
compliance with the laws and regulation, including the regulations of the Italian
Stock Exchange, applicable from time to time.]]

[Insert if the Securities are Warrants:
[Insert if the Securities are American Style Warrants:

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

If Automatic Exercise is not specified as being applicable in the applicable Final
Terms, any Security with respect to which no Exercise Notice has been delivered in
at or prior to 10.00 am., Brussels or Luxembourg time, as the case may be, on the
last Exercise Business Day of the Exercise Period (the "Expiration Date"), shall
become void.

If Automatic Exercise is specified as being applicable in the applicable Final Terms,
any Security (that is not a definitive Warrant) with respect to which no Exercise
Notice has been delivered at or prior to 10.00 am., Brussels or Luxembourg time, as
the case may be, on the Expiration Date and which is in the determination of the
Calculation Agent "In-The-Money" shall be automatically exercised on the
Expiration Date.

[Insert if the Securities are American Style Warrants and I talian Listed:

In respect of a Security listed on the Italian Stock Exchange, prior to the relevant
time, the Securityholder may renounce any automatic exercise of such Security by
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the delivery or sending by authenticated swift message (confirmed in writing) of a
duly completed renouncement notice to the relevant clearing system, with a copy to
the Fiscal Agent and the relevant Issuer, in compliance with the laws and regulation,
including the regulations of the Italian Stock Exchange, applicable from time to
timel]]

[Insert if the Securities are European Style Warrants:

The Securities are exercisable on the Exercise Date (or if such a day is not an
Exercise Business Day, the immediately succeeding Exercise Business Day (the
"Actual Exercise Date") by the delivery of an Exercise Notice.

If Automatic Exercise is not specified as being applicable in the applicable Final
Terms, any Security with respect to which no Exercise Notice has been delivered in
at or prior to 10.00 am., Brussels or Luxembourg time, as the case may be, on the
Actual Exercise Date, shall become void.

If Automatic Exercise is specified as being applicable in the applicable Final Terms,
any Security (that is not a definitive Warrant) with respect to which no Exercise
Notice has been delivered at or prior to 10.00 am., Brussels or Luxembourg time, as
the case may be, on the Expiration Date and which is in the determination of the
Calculation Agent "In-The-Money" shall be automatically exercised on the Actual
Exercise Date.

[Insert if the Securities are European Style Warrants and Italian Listed:

In respect of a Security listed on the Italian Stock Exchange, prior to the relevant
time, the Securityholder may renounce any automatic exercise of such Security by
the delivery or sending by authenticated swift message (confirmed in writing) of a
duly completed renouncement notice to the relevant clearing system, with a copy to
the Fiscal Agent and the relevant Issuer, in compliance with the laws and regulation,
including the regulations of the Italian Stock Exchange, applicable from time to
timel]]

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

Each Certificate entitles its holder to receive from the relevant Issuer on the
Settlement Date the Cash Settlement Amount, less any Expenses not already paid.

Cash Settlement Amount

The Cash Settlement Amount shall be the amount which the Securityholder is
entitled to receive on the Settlement Date in the Settlement Currency in respect of
each such Security, whichis[ ] [calculated in accordance with the following:

[Insert if the Securities are Certificates:

[Insert if "Normal Performance” is specified as being applicable in the Final
Terms:

[Notional Amount * [Protection Level + Participation Factor * Max (0%; Final
Reference Level — Initial Reference Level) * Multiplier]

[Notional Amount * {Protection Level + Min [Cap; Participation Factor * Max

(( Final Reference Level 1;0%)]}]

Initial Reference Level
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[Notional Amount * Max [100%; Protection Factor * (—_nalReference Level ;)
Initial Reference Level
[If the Final Reference Level is greater than or equal to the Initial Reference Level,
[Notional Amount * (1 + Premium + N)]
[Notional Amount * (1 + Premium * N)]

If the Final Reference Level islower than the Initial Reference Level but equal to or
greater than the Relevant Level,

[Notional Amount per Certificate]
[Notional Amount * (1 + Premium)]

If the Final Reference Level is lower than the Initial Reference Level and lower than
the Relevant Level

Final Reference Level
( )]

[Notional Amount * (—
Initial Reference Level

[Notional Amount * (1 + Worst of Amount)]]

[If the Final Reference Level isequal to or greater than the Relevant Level,
[Notional Amount per Certificate]

[Notional Amount * (1 + Premium)]

If the Final Reference Level islower than the Relevant Level

. Final Ref Level
[NOtIOﬂaI Amount*( inal Reference Leve )]

Initial Reference Level

1

Relevant Level

[Notional Amount * (1 + Premium) * (

)]

1

[Notional Amount * (——
Relevant Level

+ Premium)]]]

[Insert if " Zero Coupon Extra Yield" is specified as being applicable in the Final
Terms:

[If the Final Reference Level isequal to or greater than the Strike Level,
Notional Amount per Certificate

If the Final Reference Level islower than the Strike Level,

Notional Amount * Final Reference Level * Multiplier]

[1f the Final Reference Level isequal to or lower than the Strike Level
Notional Amount per Certificate

If the Final Reference Level isgreater than the Strike Level,
Notional Amount * [100% - (Final Reference Level — Strike Level) * Multiplier]]]

[Insert if " Performance Differential” is specified as being applicable in the Final
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Terms:

Notional Amount * (1 + (Participation Factor * (Performance of Underlying 1 -
Performance of Underlying 2))]

[Insert if " Digital Certificates' is specified as being applicable in the Final Terms:

If the Final Reference Level is equal to or greater than the Digital Level on the
Valuation Date,

[Notional Amount * [100% + Participation Factor * Fixed Percentage]]

[Notional Amount * [100% - Fixed Percentage]]

If the Final Reference Level islower than the Digital Level on the Valuation Date,
[Notional Amount per Certificate]

[Notional Amount * [100% + Participation Factor * Max (Fixed Percentage; 1-
(Final Reference Level )]

Initial Reference Level

[Notional Amount * Max {0%; 100% - Multiplier * [Barrier Level —
( Final Reference Level(t) )]}]

Final Reference Level(t—1)

[Insert if " Reverse Digital Certificates' is specified as being applicable in the
Final Terms:

If the Final Reference Level is equal to or lower than the Digital Level on the
Valuation Date,

[Notional Amount * [100% + Participation Factor * Fixed Percentage]]

[Notional Amount * [100% - Fixed Percentage]]

If the Final Reference Level isgreater than the Digital Level on the Valuation Date,
[Notional Amount per Certificate]

[Notional Amount * [100% + Participation Factor * min (Fixed Percentage;
(Final Reference Level _ 1))]]]

Initial Reference Level

[Insert if "Twin Win Certificates' is specified as being applicable in the Final
Terms:

If the Final Reference Level is greater than or equal to the Initial Reference Level on
the Valuation Date,

[Notional Amount * [Protection Level + Up Participation Factor *
(Final Reference Level 1)] ]

Initial Reference Level

[Notional Amount * {Protection Level + Up Participation Factor * min
[(Final Reference Level _ 1); Twin Win Cap]} ]

Initial Reference Level

If the Final Reference Level is lower than the Initial Reference Level on the
Valuation Date and the Twin Win Stop (European) and the Twin Win Sop
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(American) have not occurred,

[Notional Amount * [Protection Level + Down Participation Factor * (1 -
Final Reference Level )]

Initial Reference Level

[Notional Amount * {Protection Level + Up Participation Factor * min
[(Final Reference Level _ 1), Twin Win Cap]}]]

Initial Reference Level

If the Twin Win Stop (European) or the Twin Win Stop (American) has occurred on
the Valuation Date,

i Final Refer Level
Notional Amount * ( 1.n.a eference Leve N
Initial Reference Level

[Insert if " Short Benchmark Certificates' is specified as being applicable in the
Final Terms:

Notional Amount * [Participation Factor + (Strike Level - Final Reference Level) *
Multiplier]]

[Insert if " Benchmark Certificates' is specified as being applicable in the Final
Terms:

Notional Amount * (Reference Levelft)]
Reference Level 0
[Insert if " Outperformance Certificates" is specified as being applicable in the

Final Terms:

If the Final Reference Level is greater than or equal to the Initial Reference Level on
the Valuation Date,

[Notional Amount * [1 + Participation Factor * (-2l Reference Level 4y

Initial Reference Level

[Notional Amount * {1 + min [Cap; Participation Factor * (—alReference Level 4y, 1

Initial Reference Level

If the Final Reference Level is lower than the Initial Reference Level on the
Valuation Date,

i Final Ref ce Level
Notional Amount * ( lln.a eference Leve N
Initial Reference Level

[Insert if " Bonus Certificates" is specified as being applicablein the Final Terms:

If the Final Reference Level is greater than or equal to the Initial Reference Level
and the Bonus Stop (European) and the Bonus Stop (American) have not occurred,

[Notional Amount * max [(Initial Reference Level * Bonus Factor); Final Reference
Level] * Multiplier]

[Notional Amount * min {(Initial Reference Level * Bonus Cap); max [(Initial
Reference Level * Bonus Factor); Final Reference Level]}] * Multiplier]

If the Final Reference Level islower than the Initial Reference Level but higher than
or equal to the Relevant Level and the Bonus Stop (European) and the Bonus Sop
(American) have not occurred,
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Notional Amount per Certificate

If the Bonus Stop (European) or the Bonus Stop (American) has occurred, on the
Valuation Date,

i Final Ref ce Level
Notional Amount * ( lln.a eference Leve N
Initial Reference Level

[Insert if " Airbag Certificates' is specified as being applicable in the Final Terms:

If the Final Reference Level is greater than or equal to the Initial Reference Level on
the Valuation Date,

[Notional Amount * 100% + [Participation Factor * [(—al Reference Level 4y},

Initial Reference Level

[Notional Amount * {100% + min [Participation Factor * (—aLReference Level

Airbag Cap)] }]

-1);

Initial Reference Level

If the Final Reference Level is lower than the Initial Reference Level on the
Valuation Date but greater than the Airbag Level,

Notional Amount per Certificate

If the Final Reference Level is lower than or equal to the Airbag Level on the
Valuation Date,

Final Reference Level )]

Notional Amount * Airbag Factor * (

Initial Reference Level

[Insert if " Memory Autocallable Certificates' is specified as being applicable in
theFinal Terms:

a) The Memory Autocallable Certificates shall be automatically early redeemed on
a Remuneration Payment Date, if on such Remuneration Payment Date the Final
Reference Level is higher than the Strike Level. In such event, the Cash
Settlement Amount shall be paid on the third Business Day following such
Remuneration Payment Date in accordance with the following,

Notional Amount * (100% + Remuneration Percentage * N)

b) If the Certificates are not automatically early redeemed:
If the Final Reference Level is greater than the Initial Reference Level,
Notional Amount * (100% + Remuneration Percentage * N)

If the Final Reference Level is equal to or lower than the Initial Reference Level
but greater than the Autocalable Barrier on the Valuation Date,

Notional Amount per Certificate

If the Final Reference Level islower than or equal to the Autocallable Barrier on
the Valuation Date,

. o Final Ref Level
Notional Amount * Participation Factor * (————————"°)]
Initial Reference Level

[Insert if " Autocallable Certificates' is specified as being applicable in the Final
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Terms:

a)

b)

The Autocallable Certificates shall be automatically early redeemed on a Barrier
Exercise Date, if on such date the Final Reference Level is higher than the Strike
Level. In such event, the Cash Settlement Amount shall be paid on the third
Business Day following such Barrier Exercise Date in accordance with the
following,

Notional Amount * (1 + Remuneration Percentage,)
If the Certificates are not automatically early redeemed:

If the Final Reference Level is equal to or greater than the Barrier Level on the
Valuation Date,

Notional Amount * (1 + Remuneration Percentage,)

If the Final Reference Level is lower than the Barrier Level on the Valuation
Date,

. o Final Ref Level
Notional Amount * Participation Factor * (——————— "°)]
Initial Reference Level

[Insert if " Bonus Autocallable Certificates' is specified as being applicable in the
Final Terms:

a)

b)

The Bonus Autocallable Certificates shall be automatically early redeemed on a
Barrier Exercise Date, if on such date the Final Reference Level is higher than
the Strike Level. In such event, the Cash Settlement Amount shall be paid on the
third Business Day following such Remuneration Payment Date in accordance
with the following,

Notional Amount * (1 + Remuneration Percentage,)
If the Certificates are not automatically early redeemed:

If the Final Reference Level is lower than the Strike Level but greater than the
Barrier Level, the Certificate shall pay a Remuneration Percentage on the
Remuneration Payment Date immediately following the Barrier Exercise Date
wher the automatic early redemption event under a) above has not occurred, in
accordance with the following:

Notional Amount * Remuneration Percentage,

If the Final Reference Level is lower than the Barrier Level, no Remuneration
Percentage shall be paid in relation to each of such Remuneration Periods

If the Certificates are not automatically early redeemed as described under a)
above and in addition to any payment to be made in accordance with b) above:

If the the Final Reference Level is equal to or higher than the Strike Level,

Final Reference Level )]

[Notional Amount * min (Cap; Participation Factor * (

Initial Reference Level )

[Notional Amount * (1 + Remuneration Percentage)]

If the the Final Reference Level islower than the Strike Level but higher than the
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Barrier Level on the Valuation Date,
Notional Amount * (1 + Remuneration Percentage)

If the the Final Reference Level is lower than the Barrier Level on the Valuation
Date,

Notional Amount * Participation Factor * (-l Reference Level y)

Initial Reference Level

[Insert if "Leveraged Certificates' is specified as being applicable in the Final
Terms:

Fund Laval —Fundloval g

Reference Level, * (1 + Participation Factor * Fund Levsl o - (Participation
Factor-1) *Fees,)

*kkk*k

[provided that the Cash Settlement Amount will not be [greater than the Maximum
Amount] [and will not be] [less than the Minimum Amount]. Such amount shall, if
applicable, be converted into the Settlement Currency on [e] [the Settlement Date.]

[Performance of Underlyingis:

]

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

]

[Perfor mance of Underlying 2, with respect to Reference Item 2 is:

]
["Airbag Cap" is equal to [e].]
["Airbag Factor" is equal to [e].]
["Airbag Level" is equal to [e].]
["Autocallable Barrier" is equal to [e].]
["Barrier Level" is equal to [e].]
["Bonus Cap" is equal to [e].]
["Bonus Factor" is equal to [e].]
["Cap" is equal to [e].]
["Certificate Fee Rate" means [e].]
["Certificate Level" meansthe official closing level of the Reference Item.]

["Days.1t" means the actual number of calendar days between the Calculation Date
t-1 and the Calculation Datet .]
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["Day Count Fraction" means [e].]

["Digital Level" is equal to [e].]

["Down Participation Factor" is equal to [e].]

["F" means the Certificate Fee Rate.]

["Fee Accrual Commening Date" means [e].]

["Fee Accrual Date"means [e].]

["FeeMargin" means [e].]

["Final Reference Level" isthe Settlement Price on the Valuation Date.]
["First Calculation Date" means [e].]

["Fixed Percentage" is equal to [e].]

["1{" means the Settlement Price on the Calculation Datet.]
["1:1" means the Settlement Price on the Calculation Datet-1.]

["Initial Reference Level" [is equal to [@]] [with respect to Reference Item 1 is
equal to [e] and with respect to Reference Item 2 is equal to [e]].]

["Multiplier" is equal to [e].]

["N" is equal to [e].]

["Premium" is equal to [e].]
["Relevant Level" is equal to [e].]
["Relevant Levely" is equal to [e].]
["Reference ltem" means [e].]
["Reference ltem 1" means [e].
["Reference ltem 2" means|[e].]

['Reference Level o* means 100.]

D t-1,t
L Days_ ).
360

]

["Reference Level," means Reference Level,_; * Il—tl *(1—F
-

["Reference Level;.," meansthe Certificate Level on the Calculation Date,.;.]
["Remuneration Percentage" means [e].]
"Settlement Currency" means [e].

"Settlement Price" is the amount or value with respect to [the Reference Item]
[Reference Item 1 or Reference Item 2, as the case may be] determined by the
Calculation Agent on the [Valuation Date] [over the Averaging Dates] in accordance
with the Terms and Conditions.

["Stop Level" is equal to [e]]
["Strike Level" is equal to [e]]
["Protection Factor" means [e].]
["Protection Level" means [e].]

["Participation Factor" means [e].]
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["Twin Win Cap" is equal to [e]]
["Up Participation Factor" is equal to [e]]

["Worst of Amount” means an amount equal to the Performance of Components of
the Components comprised in the Basket or the Components indicated in the
applicable Final Terms having the lowest performance.]

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

[provided that the Cash Settlement Amount will not be [greater than the Maximum
Amount] [and will not be] less than the Minimum Amount]. Such amount shall, if
applicable, be converted into the Settlement Currency on [e] [the Settlement Date].

"Final Reference Level" isthe [Settlement Price on the Valuation Date] [average of
the Settlement Prices on each of the Averaging Dates].

"Strike Level" is equal to [e].

"Settlement Price" is the amount or value with respect to the Reference Item
determined by the Calculation Agent on the [Valuation Date] [over the Averaging
Dates] in accordance with the Terms and Conditions.]

"Reference Iltem" means [e].

"Settlement Currency" mean [e].]

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

Physical Settlement

Each Certificate entitles its holder to receive from the relevant Issuer on the
Settlement Date the Entitlement, subject to the payment of any Expenses.

Entitlement

The Entitlement shall mean a quantity of the Relevant Asset or the 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, which is [in respect of] [each] [Relevant Asset] [Component] [[ ]
[Entitlement Unitsin [ ]]] [Entitlement Units x Entitlement Multiplier] [Entitlement
Units x Entitlement Multiplier x Component Weight].

"Relevant Assets' means [e] (include, where applicable, an asset for each
Component).

"Entitlement Units' means [[ ] unit[s] of the Relevant Asset[s] relating to the
[Component which is [ ]] [Reference Item] (where the intention is to deliver a
basket, insert details of the units of each Relevant Asset[s] relating to each
Component)

["Entitlement Multiplier" means[ ] [the quotient of [the Notional Amount] [100] [
] (s numerator) and the Initial Reference Level (as denominator).]

[Insert if the Securities are Credit Securities:
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The return on each Certificate takes place by the payment by the relevant Issuer on
each Remuneration Payment Date of an enhanced rate of remuneration as a result of
the exposure of Certificateholders via the Certificates to the [Reference
Entity][Reference Entities)].

Redemption upon the absence of a Credit Event

If no Credit Event has occurred, the Certificates will be redeemed by payment on the
Settlement Date of the Final Cash Settlement Amount, less any Expenses not already
paid, to each Certificateholder. ]

Redemption upon the occurrence of a Credit Event

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

If a Credit Event occurs, the Certificates will be redeemed in full by payment on the
[Auction] Cash Settlement Date of the [Auction] Cash Settlement Amount.
Notwithstanding the foregoing, the Certificates may be redeemed in full by payment
on an aternative date if, as provided in accordance with the Terms and Conditions,
no resolution is made in respect of the relevant Credit Event by the credit derivatives
determination committee formed in respect thereof.

The [Auction] Cash Settlement Amount with respect to each Certificateis[ ] [an
amount determined by the Calculation Agent to be the greater of (a) zero and (b) an
amount equal to (i) 100 per cent. multiplied by (ii) the outstanding principal amount
of such Certificate multiplied by (iii) the [Auction] Final Price of the Reference
Obligation(s) [adjusted upwards or downwards, as applicable, to reflect the pro rata
Hedge Unwind Costs]].

["Auction Final Price" means the price (expressed as a percentage) in respect of the
deliverable obligations which would constitute Reference Obligation(s) and/or
Deliverable Obligation(s) under the Certificates determined to be the Auction Final
Price in accordance with the relevant credit derivatives auction settlement terms
published by the International Swaps and Derivatives Association, Inc.]

["Final Price" means the price of the Reference Obligation, expressed as a
percentage of its outstanding principal balance or due and payable amount, as
applicable, determined by the Calculation Agent in accordance with the Terms and
Conditions following the Credit Event.]

["Hedge Unwind Costs' means the costs of unwinding any associated hedging
transactions, including but not limited to any hedging and/or funding transactions,
following the occurrence of a Credit Event.]

[Insert if the Securities are Linear Basket Credit Linked Ceritificates or N"-to-
Default Linear Basket Credit Linked Certificates and Cash Settlement or Auction
Cash Settlement is the Settlement Basis:

If a Credit Event occurs, the Certificates will be redeemed in part by payment on the
related [Auction] Cash Settlement Date of the related [Auction] Cash Settlement
Amount. Notwithstanding the foregoing, the Certificates may be redeemed in part by
payment on alternative dates if, as provided in accordance with the Terms and
Conditions, no resolution is made in respect of the relevant Credit Event by the
applicable credit derivatives determination committee formed in respect thereof.
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The [Auction] Cash Settlement Amount with respect to each Certificateis[ ] [an
amount determined by the Calculation Agent to be the greater of (a) zero and (b) an
amount equal to (i) an amount (expressed as a percentage) equal to the Related
Nominal Amount of the Reference Entity to which the Credit Event relates divided
by the outstanding principal amount of the Certificates then outstanding multiplied
by (ii) the outstanding principal amount of such Certificate multiplied by (iii) the
[Auction] Final Price of the Reference Obligation(s) [adjusted upwards or
downwards, as applicable, to reflect the pro rata Hedge Unwind Costd]].

["Auction Final Price" means the price (expressed as a percentage) in respect of the
deliverable obligations which would constitute Reference Obligation(s) and/or
Deliverable Obligation(s) under the Certificates determined to be the Auction Final
Price in accordance with the relevant credit derivatives auction settlement terms
published by the International Swaps and Derivatives Association, Inc.]

["Final Price' means the price of the Reference Obligation, expressed as a
percentage of its outstanding principal balance or due and payable amount, as
applicable, determined by the Calculation Agent in accordance with the Terms and
Conditions following the Credit Event.]

["Hedge Unwind Costs' means the costs of unwinding any associated hedging
transactions, including but not limited to any hedging and/or funding transactions,
following the occurrence of a Credit Event.]

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

If a Credit Event occurs, the Certificates will be redeemed in full by the delivery on
or prior to the Physical Settlement Date of Deliverable Obligations.

The aggregate [outstanding principal balance][due and payable amount] of the
Deliverable Obligations which the Issuer will deliver with respect to each Certificate
will equal the then outstanding principal amount of such Certificate, subject to the
payment of any Delivery Expenses [and Hedge Unwind Costs]] and certain potential
other adjustments in accordance with the Terms and Conditions.

["Hedge Unwind Costs' means the costs of unwinding any associated hedging
transactions, including but not limited to any hedging and/or funding transactions,
following the occurrence of a Credit Event.]

[Insert if the Securities are Linear Basket Credit Linked Certificates or N"-to-
Default Linear Basket Credit Linked Certificates and Physical Settlement is the
Settlement Basis:

If a Credit Event occurs, the Certificates will be redeemed in part by the delivery on
or prior to the related Physical Settlement Date of Deliverable Obligations.

The aggregate [outstanding principa balance][due and payable amount] of
Deliverable Obligations which the Issuer will deliver with respect to each Certificate
is a portion of the then outstanding principal balance of such Certificate which
(expressed as a percentage) is the same as the amount (expressed as a percentage)
equal to the Related Nominal Amount of the Reference Entity to which the Credit
Event relates divided by the aggregate outstanding principal balance of the
Certificates then outstanding, subject to the payment of any Delivery Expenses [and
Hedge Unwind Costs]] and certain potential other adjustments in accordance with
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the Terms and Conditions.

["Hedge Unwind Costs' means the costs of unwinding any associated hedging
transactions, including but not limited to any hedging and/or funding transactions,
following the occurrence of a Credit Event.]

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

If a Barrier Event has occurred, each [Warrant] [Unit], entitles its holder to receive
from the relevant Issuer on [each] [the] Barrier Exercise Date the [Barrier Cash
Settlement Amount] [Barrier Entitlement] [, less any Expenses not already paid)].
[Each [Warrant] [Unit] shall be automatically exercised on the Barrier Exercise Date
falling on [e]].]

"Barrier Event" means that the Settlement Price [is equal to] [and/or] [exceeds]
[falls below] the Barrier Level on [a Barrier Observation Date] [at any time during
the Barrier Observation Period].

"Barrier Level" means [e].

"Barrier Cash Settlement Amount" means the amount which the Securityholder is
entitled to receive on [each] [the] Barrier Exercise Date [in the Settlement Currency]
in relation to each [Warrant] or [Unit], which shall be [e] [the Barrier Reference
Level minus the Strike Level] [the Strike Level minus the Barrier Reference Level]
[provided that the Barrier Cash Settlement Amount will not be greater than the
Barrier Maximum Amount (if any) and will not be less than the Barrier Minimum
Amount (if any)].

"Barrier Entitlement" means [the quantity of the Relevant Asset] [the Relevant
Assets] which a Securityholder is entitled to receive on [each] [the] Barrier Exercise
Date in respect of each [Warrant] or [Unit] which shall be the Entitlement Units
multiplied by the Entitlement Multiplier [multiplied by the Component Weight (in
respect of any Reference Item congtituted by a Basket)].

"Barrier Reference Level" means the the Settlement Price on [the relevant Barrier
Observation Date] [the relevant day during the Barrier Observation Period on which
the Barrier Event occurg)].

[Insert if the Securities are Certificates:

If aBarrier Event has occurred, each Certificate entitlesits holder to receive from the
relevant Issuer on [each] [the] the Barrier Exercise Date the [Barrier Cash Settlement
Amount] [Barrier Entitlement][, less any Expenses not already paid]. Each such
Certificate shall be automatically exercised on the Barrier Exercise Date faling on
[0]]

"Barrier Event" means that the Settlement Price [is equal to] [and/or] [exceeds]
[falls below] the Barrier Level on [a Barrier Observation Date] [at any time during
the Barrier Observation Period].

"Barrier Cash Settlement Amount" means the amount which the Securityholder is
entitled to receive on [each] [the] Barrier Exercise Date [in the Settlement Currency]
in relation to each such Security which shall be

[e]
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[(i) the Notional Amount multiplied by (ii) (1+ [(Participation Factor multiplied by]
Performance of Underlying)].

[(i) the Notional Amount multiplied by (ii) (1 + Premium multiplied by N)]

[, provided that the Barrier Cash Settlement Amount will not be greater than the
Barrier Maximum Amount (if any) and will not be less than the Barrier Minimum
Amount (if any).] [The Barrier Cash Settlement Amount shall include any
[Remuneration Amount] [Remuneration Percentage] accrued up to the Barrier
Exercise Date.]

["Premium" means [e].]
["N" means [e].]

For these purposes, "Performance of Underlying” means, with respect to the
Reference Item:

where "Final Reference Level" is the Settlement Price on [the relevant Barrier
Observation Date] [the relevant day during the Barrier Observation Period on which
the Barrier Event occurg)].

"Barrier Entitlement" means [the quantity of the Relevant Asset] [the Relevant
Assets] which a Securityholder is entitled to receive on [each] [the] Barrier Exercise
Date in respect of each Certificate which shall be the Entitlement Units multiplied by
the Entitlement Multiplier [multiplied by the Component Weight (in respect of any
Reference Item constituted by a Basket)].

[Insert if the Securities are Certificates and Leveraged Certificates apply:

If aBarrier Event has occurred, each Certificate entitlesits holder to receive from the
relevant Issuer on [each] [the] Barrier Exercise Date the [Barrier Cash Settlement
Amount] [Barrier Entitlement][, less any Expenses not already paid]. Each such
Certificate shall be automatically exercised on the Barrier Exercise Date falling on

[e]]

"Barrier Event" means that the Reference Level [is equal to] [and/or] [exceeds]
[falls below] the Barrier Level on [aBarrier Observation Date]

Where

"Reference Level" means

Fund Laval ;—Fumdlevel g

Reference Level, * (1 + Participation Factor * Fund Leval 4 - (Participation
Factor-1) *Fees)

"Reference Levely" means [o]
"Fees" means [@]

"Barrier Cash Settlement Amount" means the amount which the Securityholder is
entitled to receive on [each] [the] Barrier Exercise Date [in the Settlement Currency]
in relation to each such Security which shall be determined by the Calculation Agent
at its sole discretion as the ratio of:
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Net Proceeds/ Number of Certificates issued
Where

"Net Proceeds' means the proceeds which the Issuer has actualy reeived from the
sale of al the shares or quotas held by it in the Reference Item, net of any costs,
expenses or taxes inccured by the Issuer in connection with such sale]

Expenses

A holder of Securities must pay al 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 transfer and/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 Securities ("Expenses") relating to such Securities.

[Insert if the Securities are Certificates only:

Remuneration and Remuner ation Periods

[The Securities do not bear remuneration.]

[Delete the remaining paragraphs if the Securities do not bear remuneration:
[Insert in the case of Remuneration other than Digital Remuneration:

The Securities [bear remuneration at a fixed rate from the Remuneration
Commencement Date] [bear remuneration at a floating rate from the Remuneration
Commencement Date] [bear remuneration at a [fixed rate][floating rate] from the
Remuneration Commencement Date to the Interest Rate Switch Date and shall
thereafter bear remuneration at a [fixed rate][floating rate]] [at the applicable
Remuneration Rate, such interest being payable in arrear on each specified
Remuneration Payment Date] [to the Settlement Date].

[Insert in the case of Securitieswhich bear a Remuneration Rate:
Remuneration Rate
[Insert in the case of fixed rate Remuneration:

The Remuneration Rate for the Securities [from the Remuneration Commencement
Date] [Remuneration Rate Switch Date] to the [Remuneration Rate Switch
Date][Settlement Date] is [®] per cent. per annum] [from the Remuneration Rate
Switch Date to the Settlement Date is [®] per cent. per annum]. The yield in respect
of the Securities is [®]. Yield is calculated in accordance with the ICMA Method or
any other method indicated in the relevant Fina Terms. [The ICMA Method
determines the effective interest rate for the securities taking into account accrued
interest on a daily basis)] [In respect of any short or long Remuneration Period as
specified in the applicable Final Terms, [the Remuneration Amount payable will be
the Broken Amount.]

[Insert in the case of floating rate Remuneration:

[Insert in the case of " Screen Rate Determination” or " CMS Determination” : The
Remuneration Rate for each Remuneration Period [from the Remuneration
Commencement Date] [Remuneration Rate Switch Date] to the [Remuneration Rate
Switch Date][Settlement Date] shall be determined by reference to [e- week[s]] [e-
month] [3-month] [6-month] [12-month] [e- year] [GBP-][EUR-][USD-][CHEF-] [e-
] [EURIBOR] [LIBOR] [LIBID] [LIMEAN] [BOT] [relevant yield of Government
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securities] [CMS] appearing on [e]] (the "Reference Rate") and will be determined
as [the sum of a Margin of [e] and the Reference Rate so determined] [(i) the sum of
a Margin of [e] and the Reference Rate so determined (ii) multiplied by a Rate
Multiplier of [e]] [the sum of (i) a Margin of [e] and (ii) the Reference Rate so
determined multiplied by a Rate Multiplier of [®]]. If no such rate appears on the
applicable page at the relevant time on the Remuneration Determination Date, the
rate shall be determined by the Calculation Agent using certain fallback methods. In
respect of any short or long Remuneration Period as specified in the applicable Final
Terms, the Calculation Agent will determine the Remuneration Rate using [Linear
Interpolation] [the relevant Reference Rate on the Remuneration Determination
Date]. [For the avoidance of doubt the Remuneration Rate may be a sum of or
combination of more than one Reference Rate (plus any applicable Margin) if so
specified in the relevant Final Terms.]

[Insert in the case of "1SDA Determination”: The Remuneration Rate for each
Remuneration Period [from the Remuneration Commencement Date] [Remuneration
Rate Switch Date] to the [Remuneration Rate Switch Date][ Settlement Date] shall be
the [the sum of a Margin of [e] and the ISDA Rate] [(i) the sum of a Margin of [e]
and the ISDA Rate (ii) multiplied by a Rate Multiplier of [®]] [the sum of (i) a
Margin of [e] and (ii) the ISDA Rate multiplied by a Rate Multiplier of [®]] where
"ISDA Rate" in relation to any Remuneration Period means a rate equal to the
Floating Rate (as defined in the ISDA Definitions) that would be determined by the
Calculation Agent under an interest rate swap transaction if the Calculation Agent
were acting as Calculation Agent for that interest rate swap transaction under the
terms of an agreement incorporating the ISDA Definitions and under which:

@ the Floating Rate Option (as defined in the ISDA Definitions) is [GBP-
J[EUR-][USD-][CHF-] [e-] [EURIBOR-] [LIBOR-] [LIBID-] [LIMEAN-]
[relevant yield of Government securities] [relevant swap rate] [e-]
[Reuters] [Bloomberg] [BBA] [e];

(b) the Designated Maturity (as defined in the ISDA Definitions) is to [e-
week[s]] [®- month] [3-month] [6-month] [12-month]; and

(c) the relevant Reset Date (as defined in the ISDA Definitions) is [the first day
of that Remuneration Period] [e].

In respect of any short or long Remuneration Period as specified in the applicable
Fina Terms, the Calculation Agent will determine the Remuneration Rate using
[Linear Interpolation] [the relevant Reference Rate on the Remuneration
Determination Date]. [For the avoidance of doubt the Remuneration Rate may be a
sum of or combination of more than one Reference Rate (plus any applicable
Margin) if so specified in the relevant Final Terms.]

"Linear Interpolation” means the straight-line interpolation by reference to two
rates based on the Reference Rate or the ISDA Rate, as the case may be, one of
which will be determined as if the [Specified Duration] were the period of time for
which rates are available next shorter than the length of the affected Remuneration
Period and the other of which will be determined asif the [ Specified Duration] or the
Designated Maturity, as the case may be, were the period of time for which rates are
available next longer than the length of such Remuneration Period.]

[Insert if Rate Multiplier isapplicable:
Rate Multiplier
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The Remuneration Rate from the Remuneration Commencement Date to the
[Remuneration Rate Switch Date] [from the [Remuneration Commencement Date]
[Remuneration Rate Switch Date] to the Settlement Date] will also be subject to a
Rate Multiplier of [ ].]

[Insert if Reference Rate Multiplier isapplicable:
Reference Rate Multiplier

The Remuneration Rate from the Remuneration Commencement Date to the
[Remuneration Rate Switch Date] [from the [Remuneration Commencement Date]
[Remuneration Rate Switch Date] to the Settlement Date] will [also] be subject to a
Reference Rate Multiplier of [ ].]

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

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

The Remuneration Rate [from the Remuneration Commencement Date to the
[Interest Rate Switch Date][Settlement Date] will aso be subject to a
[[Maximum][Minimum] Remuneration Rate of [e]] [and] a [[Maximum][Minimum]
Remuneration Rate of [@]] [and] [from the Remuneration Rate Switch Date to the
Settlement Date will [also] be subject to a [[Maximum][Minimum] Remuneration
Rate of [@]] [and] a [[Maximum][Minimum] Remuneration Rate of [e]].]

Remuneration Rate Day Count Fraction

The applicable Remuneration Rate Day Count Fraction for the calculation of the
amount of Remuneration due within a Remuneration Period will be [1/1] [30/360
(Floating)] [360/360] [Bond Basis| [30E/360] [Eurobond Basis] [Actual/360]
[Actual/Actual] [Actual/Actual (ISDA)] [Actual/Actua (ICMA)] [Actual/365
(Fixed)].]

[Insert in the case of Securities where Remuneration Amount — Component Cash
Flowsisapplicable:

Remuneration Amount

The Remuneration Amount shall be with respect to each Security and a
Remuneration Payment Date, an amount calculated by the Calculation Agent acting
in good faith and in a commercially reasonable manner equal to the sum of the
weighted net cash flows (such weighting being equal to the weighting of the relevant
Component ETFsin the relevant ETF Basket paid during the immediately preceding
Rebalancing Period by the Component ETFs constituting the relevant Proprietary
Index during the immediately preceding Rebalancing Period, net of any applicable
taxes, costs, expenses, or redemption fees in respect of the immediately preceding
Rebalancing Period.]

Remuneration Periods

The Remuneration Periods are the periods commencing on (and including) the
Remuneration Commencement Date to (but excluding) the first Remuneration
Accrual Date and each period commencing on (and including) a Remuneration
Accrual Date to (but excluding) the next following Remuneration Accrual Date.

Remuneration Commencement Date and Remuneration Payment Dates

The Remuneration Commencement Date is [®]. The Remuneration Payment Dates
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will be [e].
[Remuneration Determination Date]

[The Remuneration Determination Date with respect to an Remuneration Period will
be [the first day of each Remuneration Period] [the second day on which TARGET?2
is open prior to the first day of each Remuneration Period] [the day falling two
banking days prior to the first day of each Remuneration Period] [e].]

Remuneration Accrual Dates

The Remuneration Accrual Dates will be [e].

[Insert if " Remuneration Rate Switch" isapplicable:
Remuneration Rate Switch Date

The Remuneration Rate Switch Date for the Securities will be [@].]
[Insert if Remuneration Barrier Event applies:

Remuneration Barrier Event

[With effect from the date on which the Remuneration Barrier Event occurred, the
Securities will cease to bear remuneration. On the immediately following
Remuneration Payment Date, the Remuneration Amount payable will be reduced
accordingly.] [Further to the occurrence of a Remuneration Barrier Event the
Securities will cease to bear remuneration with effect from the Remuneration
Payment Date immediately following the date on which the Remuneration Barrier
Event occurred and the Remuneration Amount payable on such date will be
calculated in accordance with the definition of Remuneration Amount.] Thereafter,
there will be no further Remuneration Payment Dates and no further Remuneration
Amounts payable with respect to the Securities.

[Insert if Barrier Event and Remuneration Payment Condition apply:
Remuneration Payment Condition

The [Remuneration Amount] [Fixed Remuneration Amount] [Broken Amount]
[Leveraged Amount] shall only be payable on the relevant Remuneration Payment
Dates [®] upon the occurrence of the Remuneration Payment Condition.]

["Leveraged Amount" means [e].]]

[Insert in the case of Digital Remuneration, the Securities are Certificates and
Cash Settled Securities:

["Best of Digital Event" means, with respect to [the Component [®] comprised in
the Basket] [and/or] [the Component having the highest Performance of
Component], the occurrence of the following event:

the Settlement Price is [equal to] [and/or] [exceeds] the Digital Level [®] [on the
Digital Observation Date [®]] [at any time during the Digital Observation Period

[e]1]
"Digital Amount" means, [e];

"Digital Event" means that the Settlement Price is [equal to] [and] [exceeds] [falls
below] the Digital Level on the Digital Observation Date [at any time during the
Digital Observation Period];
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"Digital Level" means [e];

"Digital Observation Date" means [e];
"Digital Observation Period" means [e];
"Digital Payment Date" means [e].]

["Worst of Digital Event" means, with respect to [the Component [®] comprised in
the Basket] [and/or] [the Component having the lowest Performance of Component],
the occurrence of the following event:

the Settlement Price is [equal to] [and/or] [falls below] the Digital Level [@] [on the
Digital Observation Date [®]] [at any time during the Digital Observation Period

[e]]:]]

C.19 Exerciseprice | [The Fina Reference Level is [the Settlement Price on the Valuation Date] [the
or final average of the Settlement Prices on each of the Averaging Dates).]
(r)t:fter::nce price [Insert if the Securities are Credit Linked Certificates:
underlying Not applicable]

C.20 Description of Type: [Index] [Basket of Indices] [Share] [Basket of
thetype of the Shares] [Currency] [Basket of Currencies] [Debt
underlying and Instrument] [Basket of Debt Instruments)
the relevant [Commodity] [Basket of Commodities] [Fund]
sour ce of [Basket of Funds] [Proprietary Index] [[Basket
infor mation of] Reference Entit[y][ies]]

Name of Reference ltem(s): [e]
Reference Item 1: [e]
Reference Item 2: [e]

[Notional Amounts: [e]]

[[Component: [o]

Component Weights: [e]]

[Reference Entit[y] [ies] [and

Related Nominal Amount]: [e]]

[Reference Obligation(s): [e]]

[Déliverable Obligation(s): [e]]

[Credit Events: [®]]

[I'ssuer][Sponsor]: [e]

[Price Sour ce: [e]]

[ISIN: [e]]

Information on the historical and ongoing performance of the Reference Item [and
its volatility] can be obtained [on the public website [®] and] on the [Bloomberg]
[Reuters] page [®] [and at the offices of the relevant Issuer at [Piazzetta E. Cuccia, 1,
20121 Milan, Italy] [4, Boulevard Joseph 1, L-1840 Luxembourg, Luxembourg].
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Section D — Risks

Element | Description of | Disclosurerequirement
Element
D2 | Kevrisks There are certain factors that may affect each Issuer's ability to fulfil its obligations
' ey_f. h under Securities issued under the Programme. These include the following risk factors
lspeu '(C;Ot € related to the Mediobanca Group, its operations and its industry:
ssuer (s

0]

(i)
(iii)
(iv)
)
(Vi)

(vii)

The general economic conditions, the performance of financial markets, interest
rate levels, currency exchange rates, changes in laws and regulation, changes in
the policies of central banks, particularly the Bank of Italy and the European
Central Bank, and competitive factors can change the level of demand for the
relevant Issuer's products and services, the credit quality of borrowers and
counterparties, the interest rate margin of the Issuers between lending and
borrowing costs and the value of each of the relevant Issuer's investment and
trading portfolios.

The European sovereign debt crisis may adversely affect the Issuer’s results of
operations, business and financial conditions.

The Mediobanca Group has exposure to European sovereign debt.
Fluctuations in interest and exchange rates may affect each I ssuer’s results.

The financial results of the Issuer may be affected by general economic,
financial and other business conditions.

The credit and capital markets have been experiencing extreme volatility and
disruption in recent months.

Each of the Issuer's investment banking revenues, in the form of financial
advisory and debt and equity underwriting fees, are directly related to the
number and size of the transactions in which the relevant Issuer participates and
may be impacted by continued or further credit market dislocations or sustained
market downturns.

(viii) In some of the businesses of each relevant Issuer, protracted adverse market

(ix)

)

(xi)

(xii)

movements, particularly asset price declines, can reduce the level of activity in
the market or reduce market liquidity.

In recent months, international and domestic markets experienced extreme
volatility and disruption. If extreme volatility and disruption continue in the
future, the Issuers' liquidity can be adversely affected.

If the Issuer is unable to continue to respond to the competitive environment in
Italy with attractive product and service offerings that are profitable for the
Issuers, it may lose market share in important areas of its business or incur
losses on some or al of its activities.

If existing or potential customers believe that the Issuer' risk management
policies and procedures are inadequate, the Issuer's reputation, and to a certain
extent its revenues and profits, may be negatively affected.

Each of the Issuers, like al financial ingtitutions, is exposed to many types of
operational risk, including the risk of fraud by employees and outsiders,
unauthorised transactions by employees or operational errors, including errors
resulting from faulty computer or telecommunication systems.

(xiii) Systemic risk could adversely affect the businesses of the I ssuer.

(xiv) The investors should note that the portfolio of the Issuer contains so-called "over

the counter" (OTC) derivatives. If the financia condition of market
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counterparties or their perceived creditworthiness deteriorates further, the
Mediobanca Group may record further credit valuation adjustments on the
underlying instruments insured by such parties.

(xv) A downgrade of Mediobanca's rating may limit Mediobanca' s opportunities to
extend mortgage loans and may have a particularly adverse effect on
Mediobanca simage as a participant in the capital markets, as well asin the eyes
of itsclients.

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

(xvii) Each of the Issuers may be subject to increased capital requirements.

(xviii) The price or value of a Securityholder’s investment in Securities and/or the
ability of Mediobanca to satisfy its obligations under the Securities may be
affected by the finalization and implementation of the Crisis Management
Directive.

D.6

Key risks
specificto the
securities

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

General

Q) The Securities may not be a suitable investment for al investors. Investors
should be aware that they may lose the value of their entire investment or part
of it, asthe case may be.

(i) An investment in the Securities, which are linked to the Reference Items, may
entail significant risks not associated with investments in conventional
securities such as debt or equity securities. Set out below is a description of
the most common risks.

Risksrelated to the structure of a specific issue of Securities

() The Securities involve a high degree of risk, which may include, among
others, interest rate, foreign exchange, time value and political risks. Investors
should be prepared to substain a partial or total loss of the purchase price of
the Securities.

(i) Certain general risk factors related to the Securities referencing a Reference
Item, including that the market price of the Securities may be volatile; that
investors may receive no remuneration; that investors may lose all or a
substantial portion of their principal in case of non-capital guaranteed
Securities; that the Reference Items may be subject to significant fluctuations
that may not correlate with changes in interest rates, currencies or other
securities or indices; that the timing of changes in a Reference Item may affect
the actua yield to investors, even if the average level is consistent with their
expectations; that with respect to Physical Delivery Securities, there is no
assurance that the value of the Entitlement received will not be less than the
trading price of the Securities; and Securities are of limited maturity and,
unlike direct investments in a share, index, currency, debt instrument, fund,
commodity or other asset, investors are not able to hold Securities beyond the
Settlement Date in the expectation of arecovery in the price of the underlying.

(iii) The Cash Settlement Amount (in the case of Cash Settled Securities) or the
value of the Entitlement less (in the case of Warrants) the Exercise Price (the
"Physical Settlement Value") (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 Physical Settlement Value, as the case
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(iv)

v)

(Vi)
(vii)
(viii)
(iX)
(x)
(xi)
(xii)
(xiii)

(xiv)

(xv)

(xvi)

(xvii)

(xviii)

(xix)

may be, will reflect, among other things, a "time value" for the Securities.

Prospective investors intending to purchase Securities to hedge against the
market risk associated with investing in the Reference Item should recognise
the complexities of utilising Securitiesin this manner.

Risks relating to Securities which are linked to emerging market Reference
Item(s).

Risksrelating to Index Securities.

Risks relating to the Proprietary Indices.
Risks relating to Share Securities.

Risks relating to Currency Securities.
Risksrelating to Dual Currency Certificates.
Risks relating to Debt Securities.

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

Certain considerations associated with Credit Securities, including that
investors should note that Credit Linked Certificates differ from ordinary
securities issued by the Issuer in that the amount of principal and
remuneration payable by the Issuer is dependent on whether a Credit Event
has occurred in respect of the relevant Reference [Entity][Entities], investors
in Credit Linked Certificates will be exposed to the credit risk of the
Reference [Entity][Entities], holders of Credit Linked Certificates will have a
contractual relationship only with the Issuer and not with any obligor in
respect of any Reference Obligation or any Reference Entity, any quotations
used in the calculation of the Cash Settlement Amount may be affected by
factors other than the occurrence of the Credit Event, some Reference
Obligations may have no, or only a limited, trading market, the terms and
conditions of Credit Linked Certificates do not incorporate by reference the
definitions and provisions of the 2003 ISDA Credit Derivatives Definitions or
the 2014 ISDA Credit Derivatives Definitions (together, the "Credit
Derivatives Definitions') and there may be differences between the
definitions used with respect to Credit Linked Certificates and the Credit
Derivatives Definitions.

Certain considerations associated with Securities providing for the application
of a component weight.

Option Risk for Securities - the Securities are derivative financial instruments
which may include an option right and which, therefore, have many
characteristics in common with options; transactions in options involve a high
level of risk.

Certain considerations relating only to Warrants, including that in the case of
any exercise of Warrants, there will be a time lag between the time a
Warrantholder gives instructions to exercise, or the time the Warrant is
automatically exercised, and the time the applicable Cash Settlement Amount
(in the case of cash settled warrants) relating to such exercise is determined,
the risks associated with Minimum Exercise Amounts and that there may be
limitations on a Warrantholder’s ability to exercise the Warrants.

Certain risks related to the remuneration applicable to the Securities.
Risksrelating to Barrier Events.

50




Risksrelated to specific pay-outs applicable to the Certificates

(i)
(i)
(iii)
(iv)
(v)
(Vi)
(vii)

(viii)
(iX)
(x)
(xi)

(xii)

Risks relating to the Protection Level.
Risks relating to the Participation Factor.

Risks relating to the Up Participation Factor and the Down Participation
Factor.

Risks relating to the Bonus Factor.
Risks relating to the Worst of Amount.

Certain considerations associated with Certificates providing for the
application of acap to the Reference Item(s).

Risks relating to the Twin Win Stop (European) and the Twin Win Stop
(American).

Risks relating to the Bonus Stop (European) and the Bonus Stop (American).
Risks relating to the Airbag Certificates.

Risks relating to the Autocallable Barrier for the Memory Autocalable
Certificates.

Risks associated with the early redemption of the Memory Autocallable
Certificates, Autocallable Certificates and Bonus Autocallable Certificates.

Risksrelated to the Digital Level.

Risksrelated to Securities generally

(i)
(i)

(iii)

(iv)

v)

(vi)
(vii)

(viii)

The Issuer may have an option to vary settlement.

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 magorities to bind all
Securityholders 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 Fiscal Agent
and the relevant Issuer may, without the consent of Securityholders, agree to
certain modifications to the conditions of the Securities.

If an issue of Securities includes provisions dealing with the occurrence of a
market disruption event or a falure to open of an exchange or related
exchange, any consequential postponement of the Valuation Date or
Averaging Date or any alternative provisions for valuation provided in any
Securities may have an adverse effect on the value of such Securities.

Risks associated with a Settlement Disruption Event occurring with respect to
physically settled Securities.

A holder of Securities must pay all Expenses relating to such 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 of the 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 deducted.

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
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(ix)

)

(xi)

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

(xvi)

(xvii)

(xvii)

term of the Securities.

If the relevant Issuer determines that its performance under any Securities has,
or that any arrangements made to hedge the relevant I ssuer's obligations under
any Securities have become, (i) illegal in whole or in part for any reason, or
(if) by reason of a force majeure event (such as an act of God, fire, flood,
severe weather conditions, or a labour dispute or shortage) or an act of state,
impossible or impracticable, the relevant Issuer may cancel such Securities.

The Terms and Conditions of the Securities are based on English law in effect
as at the date of this Base Prospectus. No assurance can be given as to the
impact of any possible judicial decision or change to English law or
administrative practice after the date of this Base Prospectus.

The risks associated with the Securities being represented by one or more
Globa Securities, which will be deposited with a common depositary for
Euroclear and Clearstream, L uxembourg.

Risks associated with certain potential conflicts of interest.

The risks associated with it being impossible to know the amount of the
Securitiesin circulation on the date of issue.

The impact on the price of the Securities if further tranches of Securities are
issued.

Therisks associated with physical delivery requirements and settlement risk.

if applicable, the amount that Securityholders may receive in certain
circumstances will be adjusted upwards or downwards to reflect the costs of
unwinding any associated hedging transactions relating to the Securities.

Under EC Council Directive 2003/48/EC on the taxation of savings income,
(the "EU Savings Directive"), each member state of the European Economic
Area was required to provide to the tax authorities of another member state of
the European Economic Area details of payments of interest or other similar
income paid by a person within its jurisdiction to, or collected by such a
person in favour of, an individual resident or certain limited types of entity
established in that other member state. However, for a transitional period,
Austria and Luxembourg were allowed to apply a withholding system in
relation to such payments, deducting tax at a rate of 35%.

On 24 March 2014, the Council of the European Union adopted a Council
Directive 2014/48/EU amending and broadening the scope of the
requirements described above (the "Amending Directive"). Member states
have been required to apply these new requirements as from 1 January 2017.

On 10 November 2015, the Council of the European Union enacted a
Directive No. 2015/2060/EU repedling the EU Savings Directive from 1
January 2017 in the case of Austriaand from 1 January 2016 in the case of all
other member states to prevent overlap between the EU Savings Directive and
a new automatic exchange of information regime to be implemented under
Council Directive 2011/16/EU on Administrative Cooperation in the field of
Taxation (as amended by Council Directive 2014/107/EU) as of 30 September
2017. As aresult of the repeal, member states will neither be required to apply
nor to transpose the new requirements of the Amending Directive.

the relevant Issuer and other financial institutions through which payments on
the Securities are made may be required to withhold U.S. tax at a rate of 30%
on al, or a portion of, payments made after 31 December 2016 in respect of
(i) any Securities characterized as debt (or which are not otherwise
characterized as equity and have a fixed term) for U.S. federa tax purposes
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that are not yet outstanding as of 1 January 2019 (the "Grandfathering
Date"), or the date of publication in the Federal Register of final regulations
defining the term "foreign pass thru payment” or are materially modified from
that date and (ii) any Securities characterized as equity or which do not have a
fixed term for U.S. federal tax purposes, whenever issued, pursuant to
Sections 1471 through 1474 of the U.S. Internal Revenue Code or similar law
implementing an intergovernmental approach to FATCA.

Risksrelated to the market generally

(i)

(i)

(iii)

(iv)

v)

(vi)

(vi)

(vii)

Securities may have no established trading market when issued, and one may
never develop. The Issuer has not any 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
may provide on the Securities may reflect the unwinding cost of the hedging
portfolio (if any).

The Issuer will pay amounts in respect of 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 other than the Settlement Currency.

Credit ratings may not reflect all risks.

The investment activities of certain investors are subject to investment laws
and regulations, or review or regulation by certain authorities. Each potential
investor should consult its legal advisers.

Implicit fees (e.g. placement fees, direction fees, structuring fees) may be a
component of the Issue/Offer Price of the Securities, but such fees will not be
taken into account for the purposes of determining the price of the relevant
Securitiesin the secondary market.

The Issuer and/or other entities may have the right to withdraw the offer in
relation to the Securities, which in such circumstances will be deemed to be
null and void.

It is not possible to predict the price at which Securities will trade in the
secondary market or whether such market will be liquid or illiquid. The | ssuer,
or any of its Affiliates may, but is not obliged to, at any time purchase
Securities at any price in the open market or by tender or private agreement.

Mediobanca will use all reasonable endeavours to maintain the listing of the
Securities, provided that if it becomes impracticable or unduly burdensome or
unduly onerous to maintain such listing, then Mediobanca may apply to de-list
the relevant Securities.

Section E — Offer

Element | Description of | Disclosure requirement
Element

E.2b Reasons for The net proceeds of the issue of each Tranche of Securities will be used for the general
the offer and corporate purposes of the relevant | ssuer.
use of proceeds

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

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

EA4 Material [Not applicable. There are no material interests with respect to the issue and/or offer of
interestsin the | Securities (including any conflicting interests).] [The following constitute material
offer interests with respect to the issue and/or offer of Securities: [®].]

E.7 Estimated [Not applicable - No expenses will be specifically charged to the investors who
expenses purchase Securities by the Issuer.][A [®] fee of [@] shall be payable by the investors

who purchase Securities to [e].] [@]
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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 Guarantee issued under the Programme. Most of these factors
are contingencies which may or may not occur and the Issuers and the Guarantor are not in a position
to express a view on the likelihood of any such contingency occurring. In addition, factors which are
material for the purpose of assessing the market risks associated with Securities issued under the
Programme are also described below.

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 or other 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 currently
be able to anticipate.

Investors should be aware that they may lose the value of their entire investment or part of it, as the
case may be.

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 of the 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 supplemented fromtime 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 Securities 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.

By investing in the Securities each investor represents that:

(@ Non-Reliance. It 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 advisers as it has deemed
necessary. It isnot 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 explanations related 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 an assurance or guarantee as to the expected results of the investment in
the Securities.

(b) Assessment and Understanding. It is capable of assessing the merits of and understanding (on
its own behalf or through independent professional advice), and understands and 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.
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(c) Satus of Parties. Neither the relevant Issuer nor the Dealers is acting as a fiduciary for or
adviser to it in respect of the investment in the Securities.

Prospective investors should also read the detailed information set out elsewhere in this Base
Prospectus and reach their own views, based upon their own judgement and upon advice from such
financial, legal and tax advisers as they have deemed necessary, prior to making any investment
decision.

Prospective investors should also read the risk factors relating to Mediobanca set out in the English
trandation of the Mediobanca Registration Document 2015 (as defined below) which is incorporated
by reference to this Base Prospectus as indicated in " Documents I ncorporated by Reference” bel ow.

Words and expressions defined in "Form of Final Terms', "Terms and Conditions" or elsewherein this
Base Prospectus have the same meaning in this section. Prospective investors should read the entire
Base Prospectus. In this section, "lssuer” refers to Mediobanca and/or to Mediobanca International
as appropriate.

1) Risksrelating to the I ssuers, the Guarantor and the M ediobanca Group

Factors that may affect the Issuers and the Guarantor’s ability to fulfil their obligations under
Securitiesissued under the Programme.

Prospective investors should also read the risk factors relating to Mediobanca set out in the
English trandation of the Mediobanca Registration Document 2015 (as defined below) which is
incorporated by reference to this Base Prospectus as indicated in " Documents I ncor porated by
Reference" below.

Each of the Issuer'sfinancial results may be affected by events which are difficult to anticipate

Each of the Issuer's earning and business are affected by general economic conditions, the performance
of financial markets, interest rate levels, currency exchange rates, changes in laws and regulation,
changes in the policies of central banks, particularly the Bank of Italy and the European Central Bank,
and competitive factors, in each case on a regional, national and internationa level. Each of these
factors can change the level of demand for the relevant Issuer's products and services, the credit quality
of borrowers and counterparties, the interest rate margin of the relevant Issuer between lending and
borrowing costs and the value of the relevant Issuer's investment and trading portfolios.

Risks arising from the Eurozone sovereign debt crisis

The sovereign debt crisis has raised concerns about the long-term sustainability of the European
Monetary Union (the EMU). In the last few years, severa EMU countries have requested financial aid
from European authorities and from the International Monetary Fund (the IMF) and are currently
pursuing an ambitious programme of reforms. Rising market tensions might affect negatively the
funding costs and economic outlook of some euro member countries. This, together with the risk that
some countries might leave the euro area, would have a materia and negative impact on the
Mediobanca Group and/or on the Mediobanca Group’s clients, with negative implications for the
M ediobanca Group' s business, results and the financial position.

Lingering market tensions might also affect negatively the global economy and hamper the recovery of
the euro area. Moreover, the tightening fiscal policy by some countries might weigh on households
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disposable income and on corporate profits with negative implications for the Mediobanca Group’'s
business, results and the financial position. Thistrend will likely continue in the coming quarters.

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

The possihility that the European Central Bank could halt or reconsider the current set up of
unconventional measures would impact negatively the value of sovereign debt instruments. This would
have a materially negative impact on the Mediobanca Group’s business, results and financia position.

Despite the severd initiatives of supranational organisations to deal with the heightened sovereign debt
crisis in the euro area, global markets remain characterised by high uncertainty and volatility. Any
further acceleration of the European sovereign debt crisis could likely significally affect the inter-bank
funding which may become generally unavailable or available only at elevated interest rates, which
might have an impact on the Mediobanca Group's access to, and cost of, funding. Should the
Mediobanca Group be unable to continue to source a sustainable funding profile which can absorb
these sudden shocks, the Mediobanca Group’s ability to fund its financia obligations at a competitive
cost, or at all, could be adversely affected.

Risksin connection with the exposure of the Mediobanca Group to Eurozone sovereign debt

In carrying out its activities, the Mediobanca Group holds substantial volumes of public-sector bonds,
including bonds issued by European countries. The Group’s total exposure in this respect as at 30 June
2015 is set out in the tables A.1.2.aand A.1.2.b of Part E of the audited consolidated annual financial
statements of Mediobanca as at and for the year ended 30 June 2015 incorporated by reference into this
Base Prospectus. This could give rise to operationa disruptions to the Mediobanca Group’ s business.

Furthermore, Mediobanca is affected by disruptions and volatility in the global financial markets. In
particular, Mediobanca's credit ratings are potentially exposed to the risk of reductions in the sovereign
credit rating of Italy. On the basis of the methodol ogies used by rating agencies, further downgrades of
Italy’s credit rating may have a potential knock-on effect on the credit rating of Italian issuers such as
M ediobanca.

Thus, any negative developments in the Mediobanca Group’'s sovereign exposure could adversely
affect its results of operations, business and financial condition.

Each of the Issuer'sfinancial results are affected by changesin interest rates

Fluctuations in interest rates in Italy and in the other markets in which the Mediobanca Group operates
influence the Mediobanca Group's performance. The results of each Issuer's banking operations are
affected by its management of interest rate sensitivity. Interest rate sensitivity refers to the relationship
between changes in market interest rates and changes in net interest income. A mismatch of interest-
earning assets and interest-bearing liabilities in any given period, which tends to accompany changesin
interest rates, may have a material effect on the relevant Issuer's financial condition or results of
operations.

Each of the Issuer'sfinancial results may be affected by market declines and volatility

58



The results of the Issuer may be affected by general economic, financial and other business conditions.
During recessionary periods, there may be less demand for loan products and a greater number of the
relevant Issuer's customers 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 the relevant Issuer's borrowers and
counterparties, including sovreign states, can affect the overall credit quality and the recoverability of
loans and amounts due from counterparties.

Each of the Issuers are therefore exposed by its very nature to potential changes in the value of
financial instruments, 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 are subject to credit and market risk. 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 relevant Issuer uses to hedge or
otherwise manage its exposure to credit or capital markets risk are not effective, the relevant Issuer
may not be able to mitigate effectively the relevant Issuer's risk exposures in particular market
environments or against particular types of risk. Each of the Issuer's trading revenues and interest rate
risk are dependent upon its ability to identify properly, and mark to market, changes in the value of
financial instruments caused by changes in market prices or interest rates. Each of the Issuer's financia
results also depend upon how effectively the relevant Issuer 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
relevant Issuer’s financia results may also be affected by a 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 adversely affect the Issuer’s investment banking and
financial advisory revenues and subject the relevant Issuer to risks of losses from clients and other
counterparties

Each of the Issuer’ s investment banking revenues, in the form of financial advisory and debt and equity
underwriting fees, are directly related to the number and size of the transactions in which the relevant
Issuer participates and may be impacted by continued or further credit market dislocations or sustained
market downturns. Sustained market downturns or continued or further credit market dislocations and
liquidity issues would also likely lead to a decline in the volume of capital market transactions that the
relevant Issuer executes for its clients and, therefore, to a decline in the revenues that it receives from
commissions and spreads earned from the trades the relevant Issuer executes for its clients. Further, to
the extent that potential acquirers are unable to obtain adequate credit and financing on favourable
terms, they may be unable or unwilling to consider or complete acquisition transactions, and as a result
the relevant Issuer’ s merger and acquisition advisory practice would suffer.

In addition, declines in the market value of securities can result in the failure of buyers and sdllers of
securities to fulfil their settlement obligations, and in the failure of the relevant Issuer’s clients to fulfil
their credit obligations. During market downturns, the relevant Issuer’s counterparties in securities
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transactions may be less likely to complete transactions. Also, the relevant Issuer often permits its
clients to purchase securities on margin or, in other words, to borrow a portion of the purchase price
from the relevant Issuer and collateralize the loan with a set percentage of the securities. During steep
declines in securities prices, the value of the collateral securing margin purchases may drop below the
amount of the investor's indebtedness. If the clients are unable to provide additional collateral for these
loans, the relevant 1ssuer may lose money on these margin transactions. In addition, particularly during
market downturns, the relevant Issuer may face additiona expenses defending or pursuing claims or
litigation related to counterparty or client defaults.

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

In some of the businesses of the Issuer, protracted adverse market movements, particularly asset price
declines, can reduce the level of activity in the market or reduce market liquidity. These developments
can lead to material losses if the relevant Issuer cannot close out deteriorating positions in a timely
way. This may especialy be the case for assets of the relevant Issuer for which there are not very
liquid markets to begin with. Assets that are not traded on stock exchanges or other public trading
markets, such as derivatives contracts between banks, may have values that the relevant Issuer
calculates using models other than publicly quoted prices. Monitoring the deterioration of prices of
assets like these is difficult and failure to do so effectively could lead to losses that the relevant Issuer
did not anticipate or that were higher than those anticipated. This in turn could adversely affect the
relevant Issuer's results of operations and financial condition.

Market volatility and difficult access to debt capital markets can adversdly affect the relevant
I ssuer’sliquidity

In the event that the extreme volatility and disruption experienced by internationa and domestic
markets in recent months continue in the future, the relevant Issuer’s liquidity can be adversely
affected. Each of the Issuer’s funding activity relies, for more than 20 per cent, on retail deposits with
the Mediobanca Group company CheBancal, on medium and long-term debt capital market issues
offered to institutional investors and to the public. The placement to retail investors is made through
public offerings (carried out by means of single banking networks — including that of Banco Posta —
with exclusivity or through syndicated joined banking groups) and sold directly on the Mercato
Telematico delle Obbligazioni 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 the debt capital markets in Italy and abroad may impair the relevant Issuer’s ability to
raise funding through fixed-income instruments and may affect its liquidity in the long term. In
addition, the wider credit spreads that the markets are experiencing can affect the relevant Issuer’s
aggregate cost of funding and have an impact on itsfinancial results.

I ntense competition, especially in the Italian market, where the | ssuer has the largest concentration
of its business, could materially adversely affect the relevant I ssuer's revenues and profitability

Competition is intense in al of the Mediobanca Group's primary business areas in Italy and the other
countries in which the relevant Issuer conducts its business. The Mediobanca Group derives most of its
total banking income from its banking activities in Italy, a mature market where competitive pressures
have been increasing quickly. If the Mediobanca Group is unable to continue to respond to the
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competitive environment in Italy with attractive product and service offerings that are profitable for the
Mediobanca Group, it may lose market share in important areas of its business or incur 1osses on some
or al of its activities. In addition, downturns in the Italian economy could add to the competitive
pressure, through, for example, increased price pressure and lower business volumes for which to
compete.

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

Each of the Issuer has devoted significant resources to developing policies, procedures and assessment
methods to manage market, credit, liquidity and operating risk and intends to continue to do so in the
future. Nonetheless, the relevant Issuer's risk management techniques and strategies may not be fully
effective in mitigating its risk exposure in al economic market environments or against all types of
risks, including risks that the relevant Issuer fails to identify or anticipate. If existing or potential
customers believe that the relevant Issuer's risk management policies and procedures are inadequate,
the relevant Issuer's reputation as well as its revenues and profits may be negatively affected.

Each of the Issuer is subject to operational risk

Each of the Issuers, like al financia ingtitutions, is exposed to many types of operationa risk,
including the risk of fraud by employees and outsiders, unauthorised transactions by employees or
operational errors, including errors resulting from faulty computer or telecommunication systems.
Each of the Issuer's systems and processes are designed to ensure that the operational risks associated
with the relevant Issuer's activities are appropriately monitored. Any failure or weakness in these
systems, however, could adversely affect the relevant Issuer's financial performance and business
activities.

Systemic risksin connection with the economic/financial crisis

It should be noted that the earnings capacity and stability of the financial system in which the relevant
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 countriesin
which the relevant Issuer operates, including its/their credit standing, as well as the solidity and growth
prospects of the Eurozone as awhole.

Each of the Issuer’s performance is also influenced by the general economic situation, both national
and for the Eurozone as awhole, and by the trend on financial markets, in particular by the solidity and
growth prospects of the geographical areas in which the relevant Issuer operates. The macroeconomic
scenario currently reflects considerable areas of uncertainty, in relation to: (a) the trends in the rea
economy with reference to 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 developments in the monetary
policy of the European Central Bank for the Eurozone area, and the U.S. Federa Reserve for the US
dollar area, and the policies implemented by various countries to devalue their own currencies for
competitive reasons; (C) the sustainability of the sovereign 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 considerable
uncertainties (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
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markets of the various countries, and indeed the very resilience of the European monetary system based
on the single currency; (ii) the recent turbulence on the main Asian financial markets, in particular
China. There istherefore the risk that the future development of these scenarios could impact adversely
on the relevant Issuer’ s capital, earnings and financia situation.

Such factors, particularly during periods of economic and financid crisis, could lead the relevant Issuer
to incur losses, increases in the cost of financing, reductions in the value of assets held, with a
potentially negative impact on the Bank’ s liquidity and the solidity of its capital.

More generally, continuation of the adverse economic conditions, or a slower recovery in Italy, or the
countries in which eanch of the Issuer principally operates, than the other Eurozone countries, could
impact negatively on the operating results or financial conditions of the relevant Issuer.

Risks connected to the presence of OTC derivativesin the Mediobanca Group's portfolio

The investors should note that the portfolio of the Mediobanca Group contains so-called "over-the-
counter" (OTC) 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
protection has been 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 Mediobanca 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 creditworthiness deteriorates further, the Mediobanca 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 Mediobanca Group.

Risksrelating to the EMIR Regulation

Investors should aso note that the OTC derivatives would be subject to the regulation (EU) No
648/2012 of the European Parliament and of the Council of 4 July 2012 on OTC derivatives, central
counterparties and trade repositories, known as the European Market Infrastructure Regulation
("EMIR") that came into force on 16 August 2012.

On 19 December 2012, the European Commission adopted nine of ESMA's Regulatory Technical
Standards (the "Adopted RTS") and Implementing Technical Standards (the "Adopted ITS") on OTC
Derivatives, CCPs and Trade Repositories (the Adopted RTS and Adopted ITS together being the
"Adopted Technical Standards"), which included technical standards on clearing, reporting and risk
mitigation (see further below). The Adopted ITS were published in the Official Journa of the European
Union on 21 December 2012 and entered into force on 10 January 2013 (although certain of the
provisions thereof will only take effect once the associated regulatory technical standards enter into
force). The Adopted RTS were published in the Official Journal of the European Union on 23 February
2013 and entered into force on 15 March 2013.

EMIR introduces certain requirements in respect of OTC derivative contracts applying to financia
counterparties ("FCPSs"), such as investment firms, credit institutions and insurance companies and
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certain non-financial counterparties ("Non-FCPS'). Such requirements include, anongst other things,
the mandatory clearing of certain OTC derivative contracts (the "Clearing Obligation") through an
authorised central counterparty (a "CCP"), the reporting of OTC derivative contracts to a trade
repository (the "Reporting Obligation") and certain risk mitigation requirements in relation to
derivative contracts which are not centrally cleared.

The Clearing Obligation applies to FCPs and certain Non-FCPs which have positions in OTC
derivative contracts exceeding specified 'clearing thresholds. Such OTC derivative contracts also need
to be of a class of derivative which has been designated by ESMA as being subject to the Clearing
Obligation. On the basis of the Adopted Technical Standards, it is likely that the Issuer will be treated
as a Non-FCP for the purposes of EMIR and the swap transactions to be entered into by it on the
Closing Date will not exceed the "clearing threshold".

A CCP will be used to meet the Clearing Obligation by interposing itself between the counterparties to
the eligible OTC derivative contracts. For the purposes of satisfying the Clearing Obligation, EMIR
requires derivative counterparties to become clearing members of a CCP, a client of a clearing member
or to otherwise establish indirect clearing arrangements with a clearing member. Each derivative
counterparty will be required to post both initial and variation margin to the clearing member (which in
turn will itself be required to post margin to the CCP). EMIR requires CCPs to only accept highly
liquid collateral with minimal credit and market risk, which is defined in the Adopted Technical
Standards as cash, gold and highly rated government bonds.

The Reporting Obligation applies to all types of counterparties and covers the entry into, modification
or termination of cleared and non-cleared derivative contracts which were entered into (i) before 16
August 2012 and which remain outstanding on 16 August 2012, or (ii) on or after 16 August 2012. The
details of al such derivative contracts are required to be reported to a trade repository. It will therefore
apply to the Swap Agreements and any replacement swap agreements.

FCPs and Non-FCPs which enter into non-cleared derivative contracts must ensure that appropriate
procedures and arrangements are in place to measure, monitor and mitigate operational and
counterparty credit risk. Such procedures and arrangements include, amongst other things, the timely
confirmation of the terms of a derivative contract and formalised processes to reconcile trade
portfolios, identify and resolve disputes and monitor the value of outstanding contracts. In addition,
FCPs and those Non-FCP which exceed the specified clearing thresholds must also mark-to-market the
value of their outstanding derivative contracts on a daily basis and have risk-management procedures
that require the timely, accurate and appropriately segregated exchange of collateral.

The EU regulatory framework and legal regime relating to derivativesis set not only by EMIR but also
by the European Directive No 65/2014 ("MIFID I1") and the European Regulation No. 600/2014
("MIFIR"), both of which came into force on 3 July 2014. MIFID Il amends existing provisions on
authorisation, conduct of business and organizational requirements for providers of investment
services. These rules aim at strengthening the protection of investors, through the introduction of new
reguirements on product governance, independent investment advice and cross-selling, the extension of
exigting rules to structured deposits and the improvement of requirementsin several areas, including on
the responsibility of management bodies, inducements, information and reporting to clients,
remuneration of staff and best execution. MIFIR establishes, inter aia, uniform requirementsin relation
to disclosure of trade data to the public, reporting of transactions to the competent authorities, trading
of derivatives on organised venues, benchmarks and intervention powers of competent authorities,
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ESMA and EBA.
MIFID Il is expected to be implemented by the member states by 3 July 2016.

Most of the provisions of MIFID Il and MIFIR shall apply from 3 January 2017 except for the minor
provisions which shall apply from 3 September 2018. In addition, many of the provisions of MIFID 11
and MIFIR will be implemented by means of technical standards that will be drafted by the ESMA.

In this respect, it is difficult to predict the full impact of these regulatory requirements on the Issuer.
Prospective investors should be aware that the regulatory changes arising from EMIR, MiFID Il and
MIFIR may in due course significantly raise the costs of entering into derivative contracts and may
adversely affect the relevant Issuer's ability to engage in transactions in OTC derivatives. As aresult of
such increased costs or increased regulatory requirements, investors may receive less interest or return,
as the case may be. Investors should be aware, however, that such risks are material and that the Issuer
could be materially and adversely affected thereby. As such, investors should consult their own
independent advisers and make their own assessment about the potential risks posed by EMIR, MIFID
Il and MIFIR, in making any investment decision in respect of the Notes. In addition, given that the
date of application of some of the EMIR provisions and the EMIR technical standards remains
uncertain and given that additional technical standard or amendments to the existing EMIR provisions
may come into effect in due course, prospective investors should be aware that the relevant Transaction
Documents may need to be amended during the course of the Transaction, without the consent of any
Noteholder, to ensure that the terms thereof and the parties obligations thereunder are in compliance
with EMIR and/or the then subsisting EMIR technical standards.

Risks connected to a potential rating downgrade

Mediobancais rated by Standard & Poor’ s Ratings Service, a Division of the McGraw Hill Companies
Inc., in particular by Standard & Poor’s Credit Market Services Italy S.r.l. ("S&P") and by Fitch Italia
Sp.A. ("Fitch"), which are established in the European Union and registered under Regulation (EC)
No. 1060/2009 on credit rating agencies, (as amended) (the "CRA Regulation") as set out in the 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
Mediobanca's rating (for whatever reason) might result in higher funding and refinancing costs for
Mediobanca in the capital markets. In addition, a downgrade of Mediobanca's rating may limit
Mediobanca' s opportunities to extend mortgage loans and may have a particularly adverse effect on
Mediobanca' s image as a participant in the capital markets, as well as in the eyes of its clients. These
factors may have an adverse effect on Mediobanca's financial condition and/or the results of its
operations. In addition, on 5 December 2014, S&P downgraded Italy's sovereign credit rating from
BBB to BBB- and such downgrade might have a material impact on Mediobanca s rating.

Changes in the Italian and European regulatory framework could adversely affect the relevant
I ssuer'sbusiness

The Issuers are subject to extensive regulation and supervision by the Bank of Italy and the
Commissione Nazionale per le Societa e la Borsa (the Italian securities market regulator or
"CONSOB") in relation to Mediobanca, the European Centra 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 which the relevant Issuer is subject govern the activities in which
banks and foundations may engage and are designed to maintain the safety and soundness of banks,
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and limit their exposure to risk. In addition, the relevant Issuer must comply with financial services
laws that govern 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 significantly alter the relevant
Issuer’ s capital requirements.

The supervisory authorities mentioned above govern various aspects of the relevant Issuer, which may
include, among other things, liquidity levels and capital adequacy, the prevention and combating of
money laundering, privacy 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. Despite the existence of these
procedures and policies, there can be no assurance that violations of regulations will not occur, which
could adversely affect the Mediobanca Group’s results of operations, business and financial condition.
The above risks are compounded by the fact that, as at the date of this Base Prospectus, certain laws
and regulations have only been recently approved and the relevant implementation procedures are till
in the process of being devel oped.

Basel 111 and CRD IV

In the wake of the global financial crisis that began in 2008, the Basel Committee on Banking
Supervision approved, in the fourth quarter of 2010, revised global regulatory standards ("Basdl 111"),
on bank capital adequacy and liquidity, higher and better-quality capital, better risk coverage, measures
to promote the build-up of capital that can be drawn down in periods of stress and the introduction of a
leverage ratio as a backstop to the risk-based requirement as well as two global liquidity standards
which were subsequently revised in 2013 in light of concerns raised by the banking industry. The Basel
111 framework adopts a gradual approach, with the requirements to be implemented over time, with full
enforcement in 2019.

In addition, in January 2013, the Basd Committee revised its original proposal in respect of the
liquidity requirements in light of concerns raised by the banking industry, providing for a gradual
phasing-in of the "liquidity coverage ratio" with afull implementation in 2019 as well as expanding the
definition of high quality liquid assets to include lower quality corporate securities, equities and
residential mortgage backed securities. Regarding the other liquidity requirement, the "net funding
stable funding ratio", the Basel Committee published the fina rules in October 2014 which will take
effect from 1st January 2018.

The Basdl 111 framework has been implemented in the EU through new banking regulations adopted on
26 June 2013: Directive 2013/36/EU of the European Parliament and of the Council of 26 June 2013 on
access to the activity of credit ingtitutions and the prudential supervision of credit institutions and
investment firms (the "CRD 1V Directive') and Regulation (EU) No 5752013 of the European
Parliament and of the Council of 26 June 2013 on prudentia requirements for credit institutions and
investment firms (the "CRD IV Regulation” or "CRR" and together with the CRD IV Directive, the
"CRD 1V Package"). Full implementation began on 1 January 2014, with particular elements being
phased in over a period of time (the requirements will be largely fully effective by 2019 and some
minor transitional provisions provide for phase-in until 2024) but it is possible that in practice
implementation under national laws may be delayed until after such date. Additiondly, it is possible
that EU member states may introduce certain provisions at an earlier date than that set out in the CRD
IV Package.
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The Bank of Italy published new supervisory regulations on banks in December 2013 (Circular of the
Bank of Italy No. 285 of 17 December 2013 (the "Circular No. 285" — Prudential Regulation for
Banks)) which came into force on 1 January 2014, implementing the CRD 1V Package, and setting out
additional local prudentia rules concerning matters not harmonised at EU level. As of 1 January 2014,
Italian banks are required to comply with a minimum "CET1 capita ratio" of 4.5 per cent., "Tier |
capital ratio" of 5.5 per cent., and "total capital ratio” of 8 per cent. These minimum ratios are
complemented by the following capital buffersto be met with "CET1 capital":

e Capital conservation buffer: set at 2.5 per cent. of risk weighted assets and has applied to the
Issuer since 1 January 2014 pursuant to Title |1, Chapter I, Section Il of Circular No. 285);

e Counter-cyclical capital buffer: set by the relevant competent authority between O per cent. -
2.5 per cent. (but may be set higher than 2.5 per cent. where the competent authority considers
that the conditions in the member state justify this), with gradua introduction from 1 January
2016 and applying temporarily in the periods when the relevant national authorities judge the
credit growth excessive (pursuant to Article 130 of the CRD 1V Directive);

o Capital buffers for global systemically important banks: set as an "additional 1oss absorbency"
buffer ranging from 1.0 per cent. to 3.5 per cent. determined according to specific indicators
(size, interconnectedness, lack of substitutes for the services provided, globa activity and
complexity); to be phased in from 1 January 2016 (Article 131 of the CRD IV Directive),
becoming fully effective on 1 January 2019; and

e Capital buffers for systemically important banks at a domestic level: up to 2.0 per cent. as set
by the relevant competent authority and must be reviewed at least annualy from 1 January
2016), to compensate for the higher risk that such banks represent to the domestic financial
system (Article 131 of the CRD IV Directive). The capital buffer for important banks at
domestic level belonging to a group which is a globa systemically important bank is limited.
This buffer shall not exceed the higher of 1 per cent. of the tota risk exposure amount and the
global systemically important bank buffer rate applicable to the group at consolidated level.

In addition to the above listed capital buffers, under Article 133 of the CRD 1V Directive each member
state may introduce a systemic risk buffer of "common equity tier 1 capital” for the financial sector or
one or more subsets of the sector, in order to prevent and mitigate long term non-cyclical systemic or
macro-prudentia risks with the potential of serious negative consequence to the financial system and
the real economy in a specific member state. Until 2015, in case of buffer rates of more than 3 per
cent., member state will need prior approval from the European Commission, which will take into
account the assessments of the European Systemic Risk Board ("ESRB") and the European Banking
Authority (the "EBA"). From 2015 onwards and for buffer rates between 3 and 5 per cent. the member
states setting the buffer will have to notify the European Commission, the EBA, and the ESRB. The
European Commission will provide an opinion on the measure decided and if this opinion is negative,
the member states will have to "comply or explain”. Buffer rates above 5 per cent. will need to be
authorized by the European Commission through an implementing act, taking into account the opinions
provided by the ESRB and by the EBA.

Failure to comply with such combined buffer requirements triggers restrictions on distributions and the
need for the bank to adopt a capital conservation plan on necessary remedial actions (Articles 140 and
141 of the CRD |V Directive).
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As part of the CRD 1V Package transitional arrangements, regulatory capital recognition of outstanding
instruments which qualified as "tier I" and "tier [1" capital instruments under the framework which the
CRD IV Package has replaced (CRD I11) that no longer meet the minimum criteria under the CRD IV
Package will be gradually phased out. Fixing the base at the nomina amount of such instruments
outstanding on 31 December 2012, their recognition is capped at 80 per cent. in 2014, with this cap
decreasing by 10 per cent. in each subsequent year.

The new liquidity requirements introduced under the CRD 1V Package are the "liquidity coverage
ratio" and the "net stable funding ratio (the "NSFR™). The Liquidity Coverage Ratio Delegated Act has
been adopted in October 2014 and published in the Official Journal of the European Union in January
2015. 1t is applicable from 1 October 2015, under a phase-in approach before it becomes fully
applicable from 1 January 2018. On the NSFR, the EBA is tasked under the CRR with reporting to the
European Commission on whether and how to introduce a net stable funding ratio (including an impact
assessment) by the end of 2015. This will then be taken into account by the Commission in proposing a
legislative proposal by the end of 2016, with an aim to comply with NSFR implementation in 2018, as
per Basel rules.

The CRD 1V Package introduces a new leverage ratio with the aim of restricting the level of leverage
that an ingtitution can take on to ensure that an institution's assets are in line with its capital.
Ingtitutions have been required to disclose their leverage ratio from 1 January 2015. Full
implementation and European harmonisation, however, is not expected until 1 January 2018 following
the European Commission’s review in 2016. The CRD IV Package contains specific mandates for the
EBA to develop draft regulatory or implementing technical standards as well as guidelines and reports
related to liquidity coverage ratio and leverage ratio in order to enhance regulatory harmonisation in
Europe through the "Single Rule Book"*.

Therefore, should the Issuer not be able to implement the approach to capital requirements it considers
optimal in order to meet the capital requirements imposed by the CRD IV Package, it may be required
to maintain levels of capital which could potentialy impact its credit ratings, funding conditions and
limit the Issuer’ s growth opportunities.

As of 2016 each of the Issuer may be subject to the provisions of the Regulation establishing the
Single Resolution Mechanism

After having reached an agreement with the Council, in April 2014, the European Parliament adopted
the Regulation establishing a Single Resolution Mechanism (the "SRM™). The SRM became fully
operational on 1 January 2016. Certain provisions including those concerning the preparation of
resolution plans and provisions relating to the cooperation of the Single Resolution Board (the
"Board") with national resolution authorities, entered into force on 1 January 2015.

The SRM, which will complement the Single Supervisory Mechanism of the European Central Bank,
appliesto dl banks supervised by the Single Supervisory Mechanism of the European Central Bank. It
mainly consist of the Board and a Single Resolution Fund (the "Fund").

Decision-making will be centralised with the Board, and will involve the European Commission and

Y The Single Rule Book aims to provide a single set of harmonised prudential rules which ingtitutions throughout the European Union

must respect.

67



the Council of the European Union (which will have the possibility to object to the Board' s decisions)
aswell as the European Central Bank and national resolution authorities.

The Fund, which will back resolution decisions mainly taken by the Board, will be divided into
national compartments during an eight year transition period. Banks were required to start paying
contributions in 2015 to national Resolution Funds that will mutualise gradually into the Single
Resolution Fund starting from 2016 (and on top of the contributions to the national deposit guarantee
schemes).

The establishment of the SRM is designed to ensure that supervision and resolution is exercised at the
same level for countries that share the supervision of banks within the Single Supervisory Mechanism.

The participating banks are required to finance the Fund. The Issuer will therefore be required to pay
contributions to the SRM in addition to contributions to the national deposit guarantee scheme. The
manner in which the SRM will operate is still evolving, so there remains some uncertainty as to how
the SRM will affect the Group once implemented and fully operational.

ECB Single Supervisory Mechanism

On 15 October 2013, the Council of the European Union adopted Council Regulation (EU) No
1024/2013 conferring specific tasks on the ECB concerning policies relating to the prudential
supervision of credit institutions (the "SSM Regulation™) for the establishment of a single supervisory
mechanism (the "Single Supervisory Mechanism" or "SSM"). From 4 November 2014 the SSM
Regulation has given the ECB, in conjunction with the national regulatory authorities of the Eurozone
and participating member states, direct supervisory responsibility over "banks of systemic importance”
in the Eurozone.

The SSM framework regulation (ECB/2014/17) setting out the practical arrangements for the SSM was
published in April 2014 and entered into force in May 2014. Banks directly supervised by the ECB
include, inter alia, any Eurozone bank that: (i) assets greater than EUR 30 billion; (ii) assets
constituting at least 20 per cent. of its home country’s gross domestic product; or (iii) requested or
received direct public financial assistance from the European Financial Stability Facility® of the
European Stability Mechanism.

The ECB is exclusively responsible for key tasks concerning the prudential supervision of credit
ingtitutions, which includes, inter aia, the power to: (i) authorise and withdraw authorisation of all
"banks of systemic importance” in the Eurozone and in the member states participating to the SSM; (ii)
assess acquisition and disposal of holdings in other banks; (iii) ensure compliance with al prudential
requirements laid down in general EU banking rules; (iv) set, where necessary, higher prudential
requirements for certain banks to protect financial stability under the conditions provided by EU law;
(v) impose robust corporate governance practices and internal capital adequacy assessment controls;
and (vi) intervene at the early stages when risks to the viability of abank exist, in coordination with the
relevant resolution authorities. The ECB also has the right to impose pecuniary sanctions.

National competent authorities will continue to be responsible for supervisory matters not conferred on

2 The European Financial Stability Facility was created as a temporary crisis resolution mechanism by the euro area member statesin June

2010.
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the ECB, such as consumer protection, money laundering, payment services and branches of third
country banks, besides supporting ECB in day-to-day supervision. In order to foster consistency and
efficiency of supervisory practices, the EBA is continuing to develop a single supervisory handbook
applicable to EU member states (the "EBA Supervisory Handbook™).

Implementation of the Bank Recovery and Resolution Directive (BRRD) or taking of any action
under it

On 2 July 2014, the directive providing for the establishment of an EU-wide framework for the
recovery and resolution of credit ingtitutions and investment firms (the "Bank Recovery and
Resolution Directive" or "BRRD") entered into force.

The BRRD is designed to provide authorities with a credible set of tools to intervene sufficiently early
and quickly in an unsound or failing institution so as to ensure the continuity of the ingtitution's critical
financial and economic functions, while minimising the impact of an ingitution's failure on the
economy and financial system.

The BRRD contains four resolution tools and powers which may be used alone or in combination
where the relevant resolution authority considers that:

€) an ingtitution isfailing or likely to fail;

(b) there is no reasonable prospect that any alternative private sector measures would prevent the
failure of such institution within a reasonable timeframe; and

(© aresolution action isin the public interest,
for example by way of:

(i) a sale of business - which enables resolution authorities to direct the sale of the firm or the
whole or part of its business on commercial terms;

(i) a bridge institution - which enables resolution authorities to transfer all or part of the business
of thefirm to a"bridge institution" (an entity created for this purpose that is wholly or partially
in public control);

(iii)  an asset separation - which enables resolution authorities to transfer impaired or problem assets
to one or more publicly owned asset management vehicles to allow them to be managed with a
view to maximising their value through eventual sale or orderly wind-down (this can be used
together with another resolution tool only); and

(iv)  a bail-in - which gives resolution authorities the power to write down certain clams of
unsecured creditors of a failing institution and to convert certain unsecured debt claims
including senior notes and subordinated notes to equity (the "general bail-in tool™), which
equity could also be subject to any future application of the general bail-in tool.

The BRRD also provides for a member state as a last resort, after having assessed and exploited the
above resolution tools to the maximum extent possible whilst maintaining financial stability, to be able
to provide extraordinary public financial support through additional financial stabilisation tools. These
consist of the public equity support and temporary public ownership tools. Any such extraordinary
financial support must be provided in accordance with the EU state aid framework.
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An ingtitution will be considered as failing or likely to fail when: (i) it is, or is likely in the near future
to be, in breach of its requirements for continuing authorisation; its assets are, or are likely in the near
future to be, less than its liabilities; (ii) it is, or is likely in the near future to be, unable to pay its debts
or other liabilities as they fall due; or (iii) it requires extraordinary public financial support (except in
limited circumstances).

When applying the bail-in, the resolution authority must first reduce or cancel common equity tier one,
thereafter reduce, cancel, convert additional tier one instruments, then tier two instruments and other
subordinated debts to the extent required and up to their capacity. If and if only this total reduction is
less than the amount needed, the resolution authority will reduce or convert to the extent required the
nominal amount or outstanding amount payable in respect of unsecured creditors in accordance with
the hierarchy of claimsin normal insolvency proceedings.

In addition to the general bail-in tool, the BRRD provides for resolution authorities to have the further
power to permanently write-down or convert into equity capital instruments such as subordinated notes
a the point of non-viability and before any other resolution action is taken ("non-viability loss
absorption"). Any sharesissued to holders of subordinated notes upon any such conversion into equity
may also be subject to any application of the general bail-in tool.

For the purposes of the application of any non-viability loss absorption measure, the point of non-
viability under the BRRD is the point at which the relevant authority determines that the institution
meets the conditions for resolution (but no resolution action has yet been taken) or that the ingtitution
will no longer be viable unless the relevant capital instruments are written-down or converted or
extraordinary public support is to be provided and without such support the appropriate authority
determines that the institution would no longer be viable.

The BRRD has been implemented in Italy through the adoption of two Legidative Decrees by the
Italian Government. In particular, Legislative Decrees No. 180/2015 and 181/2015 implementing the
BRRD in Italy were published in the Italian Official Gazette (Gazzetta Ufficiale). Legidative Decree
No. 180/2015 is a stand-alone law which implements the BRRD in Italy, while Legidlative Decree No.
181/2015 amends the Legislative Decree No. 385 of 1 September 1993 and deals principally with
recovery plans, early intervention and changes to the creditor hierarchy. The decrees of implementation
entered into force on 16 November 2015, save for: (i) the general bail-in tool, which entered into force
on 1 January 2016; and (ii) the "depositor preference” to deposits other than those protected by the
deposit guarantee scheme and those of individuals and small and medium enterprises, which will apply
from 1 January 2019.

As of 2016 (or, if earlier, the date of nationa implementation of BRRD), European banks also have to
comply at al times with a "minimum requirements for own funds and eligible liabilities* (the
"MREL"), expressed as a percentage of the total liabilities and own funds. "Eligible liabilities" refers
to liabilities and other instruments that do not qualify as "tier 1" or "tier 2" capital and that are within
the scope of the BRRD's bail-in tool. The BRRD does not foresee an absolute minimum, but attributes
the competence to set a minimum amount for each bank to national resolution authorities (for banks not
being part of the European banking union) or to the Single Resolution Board (the "SRB") for banks
being parts of the European banking union. Differently to the current discussions on TLAC, MREL
includes senior unsecured debt without ex-ante limitations. On 3 July 2015 the EBA has adopted and
submitted to the European Commission its Regulatory Technical Standards (the "RTS") which further
define the way in which resolution authorities or the SRB shall determine the MREL. In the
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introductory remarks to the RTS, it is stated that the EBA expects the RTS to be "broadly compatible
with the proposed FSB term sheet for TLAC for G-SBs", adding that "while there are differences
resulting from the nature of the EBA's mandate under the BRRD, as well as the fact that the BRRD
MREL requirement applies to banks which are not G-9Bs, these differences do not prevent resolution
authorities fromimplementing the MREL for G-S Bs consistently with the international framework”.

The powers set out in the BRRD impact how credit institutions and investment firms are managed as
well as, in certain circumstances, the rights of creditors. Following the implementation of the BRRD,
holders of securities may be subject to write-down or conversion into equity on any application of the
general bail-in tool and non-viability loss absorption, as the case may be, which may result in such
holders losing some or all of their investment. The exercise of any power under the BRRD or any
suggestion of such exercise could, therefore, materially adversely affect the rights of securityholders,
the price or value of their investment in any security and/or the ability of the Issuer to satisfy its
obligations under any security.

The Group may be subject to a proposed EU regulation on mandatory separation of certain banking
activities

On 29 January 2014, the European Commission adopted a proposal for a new regulation on structural
reform of the European banking sector following the recommendations released on 31 October 2012 by
the High Level Expert Group (the "Liikanen Group") on the mandatory separation of certain banking
activities. The proposed regulation contains new rules which would prohibit the biggest and most
complex banks from engaging in the activity of proprietary trading and introduce powers for
supervisors to separate certain trading activities from the relevant bank’ s deposit-taking business if the
pursuit of such activities compromises financial stability. Alongside this proposal, the Commission has
adopted accompanying measures aimed at increasing transparency of certain transactions in the shadow
banking sector.

The proposed regulation will apply to European banks that will eventually be designated as globa
systemically important banks ("G-SIBs") or that exceed the following thresholds for three consecutive
years. a) total assets are equal or exceed €30 hillion; b) total trading assets and liabilities are equal or
exceed €70 billion or 10 per cent. of their total assets. The banks that meet either one of the
aforementioned conditions will be automatically banned from engaging in proprietary trading defined
narrowly as activities using a bank’s own capital or borrowed money to take positions in any type of
transaction to purchase, sell or otherwise acquire or dispose of any financial instrument or commodities
for the sole purpose of making a profit for own account, and without connection to actua or anticipated
client activity ort for the purpose of hedging the entity’s risk as a result of actual or anticipated client
activity. In addition, such banks will be prohibited also from investing in or holding shares in hedge
funds, or entities that engage in proprietary trading or sponsor hedge funds. Other trading and
investment banking activities — including market-making, lending to venture capital and private equity
funds, investment and sponsorship of complex securitisation, sales and trading of derivatives — are not
subject to the ban, subject to the discretion of the bank’s competent authority, however they might be
subject to separation if such activities are deemed to pose athreat to financia stability.

The proprietary trading ban would apply as of 1 January 2017 and the effective separation of other
trading activitieswould apply as of 1 July 2018.

Should a mandatory separation be imposed, additional costs at Group level are not ruled out, in terms
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of higher funding costs, additiona capital requirements and operational costs due to the separation, lack
of diversification benefits. Due to arelatively limited trading activity, Italian banks could be penalised
and put at arelative disadvantage in comparison with their main global and European competitors (e.g.
French and German banking institutions). As a result, the proposa could lead to the creation of an
oligopoly where only the biggest players will be able to support the separation of the trading activities
and the costs that will be incurred. An additional layer of complexity, leading to uncertainty, isthe high
risk of diverging approaches throughout Europe on thisissue.

The Group may be affected by a proposed EU Financial Transactions Tax

On 14 February 2013 the European Commission published a new legisative proposal on the Financial
Transaction Tax (the "FTT"). The proposal followed the Council's authorisation to proceed with the
adoption of the FTT through enhanced cooperation, i.e. adoption limited to 11 countries - among which
Italy, France, Germany and Austria are included.

The impact on the ‘real economy’ of the FTT as currently envisaged — especially for corporations —
could be severe as many financial transactions are made on behalf of businesses that would bear the
additional costs of the tax. For example, a transaction tax would raise the cost of the sale and purchase
of corporate bonds in a time where it is widely acknowledged that access to capital markets by
corporate issuers has to be incentivised.

Moreover, it is a matter of concern for the Group that the proposal does not exempt the transfers of
financial instruments within a group. Thus, if a financial instrument is not purchased for a client but
only moved within a banking group, each transaction would be subject to taxation. Also, the inclusion
of derivatives and repog/lending transactions in the taxation scope clashes with the efficiency of
financial markets.

The I'ssuer may be affected by new accounting and regulatory standards

Following the entry into force and subsequent application of new accounting standards and/or
regulatory rules and/or the amendment of existing standards and rules, the Issuer may haveto revise the
accounting and regulatory treatment of some operations and the related income and expense, with
potentially negative effects on the estimates contained in the financial plans for future years and with
the need to restate aready published financial.

IFRS 9 has been issued on 24 July 2014. This new standard will introduce significant changes with
regard to classification, measurement, impairment and hedge accounting of instruments, including
financial instruments, replacing IAS 39.

International Accounting Standards Board (IASB) decided that the mandatory effective date of IFRS 9
will be 1 January 2018, following the endorsement by the European Union.

The European Commission endorsed the following accounting principles and interpretations that will
be applicable starting from the 2015 financial statements:

e Annua Improvementsto IFRSs 2011-2013 Cycle (EU Regulation 1361/2014);
e Annua Improvements to IFRSs 2010-2012 Cycle (EU Regulation 28/2015); and

* Defined Benefit Plans: Employee Contributions (amendments to 1AS 19) (EU Regulation
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29/2015).
Forthcoming regulatory changes

In addition to the substantial changes in capital and liquidity requirements introduced by Basel 111 and
CRD 1V Package, there are severa other initiatives, in various stages of finalisation, which represent
additional regulatory pressure over the medium term and will impact the EU’s future regulatory
direction. These initiatives include, amongst others, the MIFID 11 which entered into force on 3 July
2014. MIFID 11 is expected to be implemented by the member states by 3 July 2016 and most of the
provisions of MIFID Il and MIFIR shall apply from 3 January 2017.

One of the main proposed changes to the globa regulatory framework is for the globally systemically
important banks ("G-SIBsS') to be required to have a minimun Total Loss Absorbing Capacity
("TLAC"). In November 2014, the Financia Stability Board ("FSB") published a consultation
document setting out its proposal for TLAC, which were endorsed at the Group of Twenty ("G20")
Brisbane conference in November 2014. The FSB isaming for the G20 to adopt afinal standard by the
end of 2015, with application as of 2019 at the earliest.

The FSB’s proposa would, if implemented, required all G-SIBs to meet, in addition to the capital
buffers provided under the CRD 1V Package and the relebant implementing laws and regulations, a
minimum pillar 1 TLAC in order of 16 per cent. — 20 per cent. of their risk weighted assets (the
"RWA") and at least twice their Basel |11 leverage ratio requirement. Liabilities that are eligible for
TLAC shall be capital requirements and instruments that are contractually, statutorily or structurally
subordinated to certain "excluded liabilities" (including insured deposits and liabilities that cannot be
effectively written down or converted into equity by relevant authorities) in a manner that does not give
raise to a material risk of compensation claims or successful legal challenges. The impact on G-SIBs
may well come ahead of 2019, as markets may force earlier compliance and as such banks will need to
adapt their funding structure in advance.

The various regulatory requests may affect the activities of the Issuer, including its ability to grant
loans, or result in the need for further capital injectionsin order to meet capita requirements as well as
require other sources of funding to satisfy liquidity requirements, which could result in adverse effects
to the Issuers' results of operations, business, assets, cash flows and financia condition, the products
and services offered by the Group as well asthe Group's ahility to pay dividends.

Such changesin the regulatory framework and in how such regulations are applied may have a material
effect on the Issuer's business and operations. As the new framework of banking laws and regulations
affecting Mediobanca is currently being implemented, the manner in which those laws and related
regulations will be applied to the operations of financid institutionsis till evolving.

No assurance can be given that laws and regulations will be adopted, enforced or interpreted in a
manner that will not have an adverse effect on the business, financia condition, cash flows and results
of operations of Mediobanca. Prospective investors in the Notes should consult their own advisors as to
the consequences for them of the application of the above regulations as implemented by each member
state.

2) Risksrelating to the Securities

Factors which are material for the purpose of assessing the market risks associated with
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Securitiesissued under the Programme.
(A) The Securities may not be a suitable investment for all investors

Each potentia investor in the Securities must determine the suitability of that investment in light of its
own circumstances. In particular, each potential investor should:

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

(i) have sufficient knowledge and experience to make a meaningful evaluation of the Securities,
the merits and risks of investing in the Securities and the information contained or incorporated
by reference in this Base Praspectus or any applicable supplement;

(iii) evaluate, in the context of its particular financia situation, an investment in the Securities and
the impact the Securities will have on its overall investment portfolio;

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

(V) consider all of the risks of an investment in the Securities, including 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

(vi) have sufficient financia resources and liquidity to bear al of the risks of an investment in the
Securities,

(vii) be able to evauate (either alone or with the help of a financia 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, Debt Securities, Currency Securities,
Fund Securities, Credit Securities or Commodity 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 particular issue of Securities' set out below.

Securities are complex financial instruments. Sophigticated institutional investors generally do not
purchase complex financial instruments as stand-alone investments. They purchase complex financial
instruments as a way 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 alone or with a financia 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.

(B) Risksrelated to the structure of a particular 1ssue 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 description of the
most common risks.
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(1) General risks

The Securities involve a high degree of risk, which may include, among others, interest rate, foreign
exchange, time value and political risks. Investors should be prepared to sustain a partial or total loss of
the purchase price of their Securities. This risk reflects the nature of a Security as an asset which, other
factors held constant, tends to decline in value over time and which may become worthless on
expiration. See "Certain Factors Affecting the Value and Trading Price of Securities" below.
Prospective 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 advisers, of the suitability of such Securitiesin light
of their particular financial circumstances, the information set forth herein and the information
regarding the relevant Securities and the particular share (or basket of shares), index (or basket of
indices), currency (or basket of currencies), debt instrument (or basket of debt instruments), fund (or
basket of funds), reference entity (or reference entities) or commaodity (or basket of commodities) to
which the value of the relevant Securities may relate, as specified in the applicable Final Terms.

(i) Risk of lossin relation to the investment

The investor shall consider that, depending on the specific features of the Securities, there is arisk of
loss of the principal amount invested. In particular, the Cash Settlement Amount might depend on the
performance of the underlying asset and, in such cases, if on the relevant valuation date the final
reference value of such underlying asset is equal to zero, the investor might suffer a total loss of the

capital.
(iii)  Securitiesreferencing a Reference Item

The Issuer may issue Securities with the amount of principa repayable on maturity being determined
by reference to a particular the particular share (or basket of shares), index (or basket of indices),
currency (or basket of currencies), debt instrument (or basket of debt instruments), fund (or basket of
funds), reference entity (or reference entities), commodity (or basket of commodities) (each, a
"Reference Item"). Potential investors should be aware that:

(@  the market price of such Securities may be volatile;
(b)  they may receive no interest;

(c)  since the Securities are not capital guaranteed, they may lose all or a substantial portion of their
investment;

(d) the Reference Items may be subject to significant fluctuations that may not correlate with
changesininterest rates, currencies or other securities or indices;

(e) thetiming of changes in a Reference Item may affect the actual yidld to 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 Reference Item received may be less than the trading price of
the Securities; and

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

Securities linked to Reference Item(s) will represent an investment linked to the economic performance
of the relevant Reference Item(s) and potential investors should note that the return (if any) on their
investment in such Securities will depend upon the performance of such Reference Item(s). Securities
linked to the difference in performance between two Reference Items (where Performance Differential
is specified as being applicable in the relevant Final Terms) will represent an investment linked to the
difference between the economic performance of the relevant Reference Items and potentia investors
should note that the return (if any) on their investment in such Securities will depend upon the relative
performance of such Reference Items. Potential investors should also note that whilst the market value
of such Securitiesis linked to such Reference Item(s) and will be influenced (positively or negatively)
by such Reference Item(s), any change in the market value of such Securities may not be comparable to
changes in the market value of the Reference Item(s). It isimpossible to predict how the market value
of the relevant Reference Item(s) will vary over time.

Fluctuations in the value of the relevant index or basket of indices will affect the value of Index
Securities. Fluctuations in the price of the relevant share or value of the basket of shares will affect the
value of Share Securities. Fluctuations in the price or yield of the relevant debt instrument or value of
the basket of debt instruments will affect the value of Debt Securities. Also, due to 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 many investors to
obtain timely, accurate data for the price or yield of such debt instrument. Fluctuations in the rates of
exchange between the relevant currencies will affect the value of Currency Securities. Fluctuations in
the value of the relevant fund or the value of the basket of funds will affect the value of Fund
Securities. Fluctuations in the market price for the purchase of credit protection in relation to the
relevant reference entity or basket of reference entities will affect the value of Credit Securities.
Fluctuations in the value of the relevant commodity or basket of commodities will affect the value of
Commodity Securities. Investors risk to lose their entire investment if the value of the relevant
underlying basis of reference does not move in the anticipated direction.

The risk of the loss of some or all of the purchase price of a Security upon expiration 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 and magnitude of an anticipated change in the value of the relevant share (or
basket of shares), index (or basket of indices), currency (or basket of currencies), debt instrument (or
basket of debt instruments), fund (or basket of funds), reference entity (or reference entities) or
commodity (or basket of commodities). Assuming all other factors are held constant, the lower the
value of a Security and the shorter its remaining term to expiration, the greater the risk that investors
will lose all or part of their investment. With respect to European Style Warrants and to Certificates,
the only means through which a holder can realise value from such Security prior to the Exercise Date
in relation to such Security isto sell it at its then market price in an available secondary market.
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The historical performances of a Reference Item should not be viewed as an indication of the future
performance of such Reference Item during the term of any Securities. Accordingly, each potential
investor should consult its own financial and legal advisers about the risks entailed by an investment in
any Securities and the suitability of such Securitiesin light of its particular circumstances.

The Issuer may issue several issues of Securities relating to various Reference Items. However, no
assurance can be given that the relevant Issuer will issue any Securities other than the Securities to
which particular Final Terms relate. At any given time, the number of Securities outstanding may be
substantial. Securities provide opportunities for investment and pose risks to investors as a result of
fluctuations in the value of the underlying investment. In general, certain of the risks associated with
the Securities are similar to those generally applicable to other options of private corporate issuers.
Options or Securities on equities or debt securities are priced primarily on the basis of the value of
underlying assets. The trading value of Currency Securities and Commodity Securities is likely to
reflect primarily present and expected values of the reference currency (or basket of currencies) or
commodity (or basket of commodities) specified in the applicable Final Terms.

(@iv) Certain Factors Affecting the Value and Trading Price of Securities

The Cash Settlement Amount (in the case of Cash Settled Securities) or the value of the Entitlement
less (in the case of Warrants) the Exercise Price (the "Physical Settlement Value") (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 Physical Settlement Vaue, 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 value of the share (or
basket of shares), index (or basket of indices), currency (or basket of currencies), debt instrument (or
basket of debt instruments), fund (or basket of funds), reference entity (or reference entities),
commodity (or basket of commaodities) or other asset or basis of reference as specified in the applicable
Final Terms. 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 share (or basket of shares), index (or basket of indices), currency (or basket of currencies),
debt instrument (or basket of debt instruments), fund (or basket of funds), commodity (or basket of
commodities) or other asset or basis of reference as specified in the applicable Final Terms, as well as
by a number of other interrelated factors, including those specified herein.

Before exercising (in the case of Warrants) or selling Securities, Securityholders should carefully
consider, among other things, (i) the trading price of the Securities, (ii) the value and volatility of the
share (or basket of shares), index (or basket of indices), debt instrument (or basket of debt instruments),
fund (or basket of funds), currency (or basket of currencies), commodity (or basket of commodities) or
other asset or basis of reference as specified in the applicable Final Terms, (iii) the time remaining to
expiration, (iv), in the case of Cash Settled Securities, the probable range of Cash Settlement Amounts,
(v) any change(s) in interim interest rates and dividend yields if applicable, (vi) any change(s) in
currency exchange rates, (vii) the depth of the market or liquidity of the share (or basket of shares),
index (or basket of indices), debt instrument (or basket of debt instruments), fund (or basket of funds),
currency (or basket of currencies), commodity (or basket of commodities) or other asset or basis of
reference as specified in the applicable Final Terms, and (viii) any related transaction costs.

(V) Certain Considerations Regarding Hedging
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Prospective investors intending to purchase Securities to hedge against the market risk associated with
investing in a share (or basket of shares), index (or basket of indices), currency (or basket of
currencies), debt instrument (or basket of debt instruments), fund (or basket of funds), commodity (or
basket of commodities) which is specified in the applicable Final Terms as being the Reference Item,
should recognise the complexities of utilising Securities in this manner. For example, the value of the
Securities may not exactly correlate with the value of the relevant Reference Item. Due to fluctuating
supply and demand for the Securities, there is no assurance that their value will correlate with
movements of the relevant Reference Item. For these reasons, among others, it may not be possible to
purchase or liquidate securities in a portfolio at the prices used to calculate the value of any relevant
Reference Item.

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 OTC contracts issued 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 Reference Item.
Although the relevant Issuer has no reason to believe that such hedging activities will have a materia
impact on the price of any relevant Reference Item, there can be no assurance that such hedging
activitieswill not adversely affect the value of the Securities.

(vi) Risks relating to Securities which are linked to emerging market Reference Item(s)

Where the terms and conditions of the Securities reference one or more emerging market Reference
Item(s), investors in such Securities should be aware that the political and economic situation in
countries with emerging economies or stock markets may be undergoing significant evolution and
rapid development, and such countries may lack the social, political and economic stability
characteristics of more developed countries, including a significant risk of currency value fluctuation.
Such instability may result from, among other things, authoritarian governments, or military
involvement in political and economic decision-making, including changes or attempted changes in
governments through extra constitutional means; popular unrest associated with demands for improved
political, economic or socia conditions; interna insurgencies, hostile relations with neighbouring
countries; and ethnic, religious and racial disaffections or conflict. Certain of such countries may have
in the past failed to recognise private property rights and have at times nationalised or expropriated the
assets of private companies. As aresult, the risks from investing in those countries, including the risks
of nationalisation or expropriation of assets, may be heightened. In addition, unanticipated political or
social developments may affect the values of a Reference Item investment in those countries. The small
size and inexperience of the securities markets in certain countries and the limited volume of trading in
securities may make the emerging market Reference Item(s) illiquid and more volatile than investments
in more established markets. There may be little financial or accounting information available with
respect to local issuers, and as a result it may be difficult to assess the value or prospects of the
Reference Item(s).

(vii)  Risksrelating to Index Securities
General

The Issuer may issue Index Securities which are securities whose performance is linked to the
performance of an index (or basket of indices). An investment in Index Securities entails significant
risks in addition to those associated with investmentsin a conventional debt security.
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Factors affecting the performance of Indices may adversely affect the value of the Securities. Indices
are 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 interest rates, currency developments, political factors,
market factors such as the general trends in capital markets or broad based indices and (in the case of
shares) company-specific factors such as earnings position, market position, risk situation, shareholder
structure and distribution policy. If an Index does not perform as expected, this will materialy and
adversdy affect the value of Index Securities.

Returns on the Securities do not reflect a direct investment in 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 redliseif it actually owned the relevant assets comprising the components of the Index or owned
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 calculating the relevant level. Similarly, Holders of
Securities will not have any voting rights in the underlying shares or any other assets which may
comprise the components of the relevant Index. Accordingly, Holders of Securities that reference
Indices as Reference Items may receive a lower payment upon redemption/settlement of such
Securities than such Holder of Securities would have received if it had invested 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 add, delete 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 perform
significantly 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 dissemination 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 of
such Index without regard to the interests of the Holder of the Securities, and any of these actions could
adversdly affect the market value of the Index Securities.

Additional risksin relation to Proprietary Indices
Where the Index is a Proprietary Index, investors should also consider the following risks.
(@  Factorsaffecting the Proprietary Index

Factors affecting the performance of the Proprietary Index may adversely affect the value of the
Securities. The Proprietary Index is comprised of a basket of Component ETFs and as such, the
performance of the Underlying Index is dependent upon the performance of the Component
ETFs, which may depend on interest rates, currency developments, political factors, market
factors such as the general trendsin capital markets. If the Proprietary Index does not perform as
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(b)

(©)

(d)

expected, this will materialy and adversely affect the market value of the Securities and the
Cash Settlement Amount payable by the relevant Issuer.

The frequency and magnitude of changes in the market prices of the Component ETFs (known
as volatility) may affect the market value of the Securities. Volatility is affected by a number of
factors such as macro economic factors, speculative trading and supply and demand in the
options, futures and other derivatives markets. The volatility of the Component ETFs (and
accordingly, the Proprietary Index) will move up and down over time (and sometimes more
sharply than other securities and indices).

Returns on the Securities do not reflect a direct investment in the Component ETFs

The return payable on the Securities may not reflect the return a potentia investor would realise
if it actually owned the Component ETFs or owned adifferent form of interest in the Proprietary
Index. Accordingly, Securityholders may receive a lower Cash Settlement Amount than such
Securityholders would have received if they had invested in the Component ETFs directly or
other comparable instruments linked to the Proprietary Index.

A change in the weightings and/or composition of the Proprietary Index could adversely affect
the market value of the Securities

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

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

In addition, in the event that a Potential Substitution Event occurs, the Index Calculation Agent
may, acting in acommercially reasonable manner, change the Basket compoasition by (a) adding
a Component ETF to the Component ETFs which are then part of the Basket; or (b) removing a
Component ETF from the Basket; or (c¢) substituting the relevant Component ETF with a
Substitute Component ETF. In such circumstances, the Calculation Agent shall make all such
amendments and adjustments to the terms of the Securities as deemed appropriate in good faith
by the Calculation Agent in order to preserve the economic terms of the Securities.

A newly added Substitute Component ETF may perform significantly worse or better than the
Component ETF it replaces. Adding a Component ETF to the Basket or removing a Component
ETF from the Basket may affect the level of the Proprietary Index. Such circumstances may
adversely affect the market value of the Securities and the Cash Settlement Amount payable by
the relevant Issuer.

The Underlying Index is a proprietary index

The relevant Proprietary Index is owned and maintained by Mediobanca — Banca di Credito
Finanziario S.p.A. as Index Sponsor. Mediobanca — Banca di Credito Finanziario S.p.A. as the
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Index Calculation Agent is aso responsible for the composition and calculation of the
Proprietary Index. Mediobanca — Banca di Credito Finanziario S.p.A. as Index Sponsor and
Index Calculation Agent, is under no obligation to take into account the interests of the
Securityholders. Mediobanca— Banca di Credito Finanziario S.p.A. as Index Sponsor and Index
Calculation Agent will have the authority to make determinations with respect to the Proprietary
Index that could materially and adversely affect the market value of the Securities and the Cash
Settlement Amount payable by the relevant Issuer on the Settlement Date.

(e Provision of information

Each investor should be aware that Mediobanca— Banca di Credito Finanziario S.p.A. as Issuer,
Calculation Agent, Index Sponsor and Index Calculation Agent has no obligation to provide the
investor with any information which is in the public domain or any information additional to
that which will be published on the ETF Index Sources.

Exposure to modification and disruption events

The Calculation Agent has broad discretion to make certain determinations and adjustments, to replace
the origina Reference Item with another and/or to cause early redemption/settlement of the Securities,
any of which may be adverse to Holders of Securities in connection with Index Modification, Index
Cancellation, and Index Disruption. The Calculation Agent may determine that the consequence of any
such event is to make adjustments to the Securities, or to replace such Index with another or to cause
early redemption/ settlement of the Securities. The consequences of such amendments could adversely
affect the market value of the Index Securities.

There are additional risksin relation to Commodity Indices

See "Additional risksin relation to the "rolling" of commodity futures contracts (including commodity
futures contracts which are Components of a Commodity Index)" below.

(vili)  Risksrelating to Share Securities
General

The Issuer may issue Share Securities which are securities whose performance is linked to the
performance of a share (or basket of shares). An investment in Share Securities entails significant risks
in addition to those associated with investmentsin a conventional debt security.

In the case of Securities relating to a share (or basket of shares), no issuer of such shares will have
participated in the preparation of the relevant Final Terms or in establishing the terms of the Securities
and neither the relevant Issuer nor any Deder will make any investigation or enquiry in connection
with such offering with respect to any information concerning any such issuer of shares contained in
such Final Terms or in the documents from which such information was extracted. Consequently, there
can be no assurance that al 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 affect the trading price of the share 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 shares could affect the trading price of the share and
therefore the trading price of the Securities.
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Except as provided in the Terms and Conditions of the Securities in relation to Physical Delivery
Securities, Securityholders 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 rel ate.

The performance of Sharesis dependent upon macroeconomic factors, such as interest and price levels
on the capita markets, currency developments, political factors and company-specific factors such as
earnings position, market position, risk situation, shareholder structure and distribution policy. These
factors are not within the relevant Issuer’s control and may result in a decline in the value of the
Securities.

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 have 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 account the consequences of their
actions for any holders. Accordingly, the issuer of a share may take any actionsin respect of such share
without regard to the interests of the investors in the Share Securities, and any of these actions could
adversdly affect the market value of the Share Securities.

Exposure to modification and disruption events

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

Potential Adjustment Events include (a) a sub-division, consolidation or re-classification of the Shares,
(b) adistribution in kind, (c) an extraordinary dividend, (d) a call of the Shares that are not fully paid,
(e) arepurchase by the issuer, or an affiliate thereof, of the Shares, (f) a separation of rights from the
Shares or (g) any event having adilutive or concentrative effect on the value of the Shares.

Physical delivery of Shares

Where the Securities linked to Shares include the right of the relevant Issuer, subject to the fulfilment
of a particular condition, to redeem the Share Securities at their maturity by delivering Shares to the
investor, the investors will receive such Shares rather than a monetary amount upon maturity. Holders
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 able to sdll such Shares for a specific price after the
redemption/settlement of the Securities, and in particular not for the purchase price of the Share
Securities. Under certain circumstances the Shares may only have a very low value or may, in fact, be
worthless. Holders may also be subject to certain documentary or stamp taxesin relation to the delivery
and/or disposal of such Shares.

(ix) Risksrelating to Currency Securities
General
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The Issuer may issue Currency Securities, which are securities whose performance is linked to the
performance of a foreign exchange rate. An investment in Currency Securities entails significant risks
in addition to those associated with investmentsin a conventional debt security.

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 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 respective 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, without
limitation, imposition of regulatory controls or taxes, issuance of a new currency to replace an existing
currency, ateration 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 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 or sale of Securitiesinto
their home currency may be affected by fluctuations in exchange rates between their home currency
and the Settlement Currency of the Securities. 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 forces (see "Exchange rate risks and exchange
controls" below). Investorsrisk 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, certificates or options relating to particular currencies or particular currency
indices are subsequently issued, the supply of warrants, certificates and options relating to such
currencies or currency indices, as applicable, in the market will increase, which could cause the price at
which the Currency Securities and such other warrants, certificates 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 currencies or their rate of exchange as against
other currencies. See also "Risks relating to Securities which are linked to emerging market Reference
Item(s)".

Exposure to modification and disruption events

The Calculation Agent has broad discretion to make certain determinations and adjustments and/or to
cause early redemption/settlement of the Securities, any of which may be adverse to Holders of
Securities. The Calculation Agent may determine that the consequence of any such event is to make
adjustments to the Securities or to cause early redemption/ settlement of the Securities. The
consequences of such amendments could adversely affect the market value of the Currency Securities.

X Risks relating to Dual Currency Certificates

An Investment in Dua Currency Certificates will entail significant risks not associated with an
investment in a conventional debt security. Fluctuations in exchange rates will affect the value of Dual
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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 rate, regardless of other market forces. Purchasers of Dual Currency Certificates risk losing
their entire investment if the relevant exchange rates do not move in the anticipated direction

(xi) Risks relating to Debt Securities
General

An investment in Debt Securities will entail significant risks not associated with a conventional fixed
rate or floating rate debt security. An investment in a Debt Security may not provide the same level of
return as a direct investment in the underlying Debt Instrument.

Exposure to modification and disruption events

In certain circumstances, the Calculation Agent has broad discretion to make certain determinations
and adjustments, to replace the origina Debt Instrument with another and/or to cause early
redemption/settlement of the Securities, any of which may be adverse to Holders of Securities. The
Calculation Agent may determine that the consequence of any such event is to make adjustments to the
Securities, or to replace the original Debt Instrument with another or to cause early redemption/
settlement of the Securities. The consequences of such amendments could adversely affect the market
value of the Index Securities.

(xif)  Risksrelating to Commodity Securities
General

The Issuer may issue Commodity Securities, which are securities whose performance is linked to the
performance of a commodity (or basket of commodities). An investment in Commodity Securities
entails significant risks in addition to those associated with investmentsin a conventional debt security.

Ownership of the Securities will not entitle an investor to any rights with respect to any futures
contracts or commoditiesincluded in or tracked by the Reference Item(s)

An investor will not own or have any beneficia or other lega interest in, and will not be entitled to any
rights with respect to, any of the commodities or commodity futures included in such Reference
Item(s). Neither the relevant Issuer nor the Guarantor will invest in any of the commodities or
commodity futures contracts included in such Reference Item(s) on behalf or for the benefit of the
Holders.

Factors affecting the performance of Commodities may adversely affect the value of the relevant
Commodity Securities; Commodity prices may be more volatile than other asset classes

The prices of commodities may be volatile and may fluctuate substantialy if, for example, natura
disasters or catastrophes, such as hurricanes, fires, or earthquakes, affect the supply or production of
such commodities. Commodity prices also fluctuate due to general macro-economic forces and general
market movements. The price of commodities may also fluctuate substantially if conflict or war affects
the supply or production of such commoadities. 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 such payment in respect of a Security. The reduction in the amount payable on the
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redemption/settlement of the Security may result, in some cases, in a Holder receiving a smaller sum on
redemption/settlement of the Security than the amount originally invested in such Commodity Security.

Commodities may reference physical commodities or commodity contracts, and certain commodity
contracts may be traded on unregulated or ‘‘under-regulated’’ exchanges

Commodities comprise both (i) "physical’’ commodities, which need to be stored and transported, 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 referred to as a delivery month), or to (b) make and receive a cash
payment based on changesin the price of the underlying physical commodity.

Commodity contracts may be traded on regulated specialised futures exchanges (such as futures
contracts). Commodity contracts may also be traded directly between market participants "over-the-
counter" on trading facilities that are subject to lesser degrees of regulation or, in some cases, no
substantive regulation. Accordingly, trading in such "over-the-counter" contracts 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 contracts and any Securities which reference any such commodity contracts may have reduced
liquidity or greater price volatility or be subject to more extensive market disruptions.

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

The price of a futures contract on a commodity will generally be at a premium or at a discount to the
spot price of the underlying commodity. This discrepancy is due to such factors as (i) the need to adjust
the spot price due to related expenses (e.g., warehousing, transport and insurance costs) and (ii)
different methods being used to evaluate generd factors affecting the spot and the futures markets. In
addition, and depending on the commodity, there can be significant differences in the liquidity of the
spot and the futures markets. Accordingly, Commodity Securities which are linked to commodity
futures contracts may provide a different return from Commaodity Securities linked to the relevant
physical commodity.

Investments in futures contracts involve certain other risks, including potential illiquidity. A holder of a
futures position may find that such position becomes illiquid because certain commodity exchanges
limit fluctuations in such futures contract prices pursuant to "daily limits'. Once the price of a
particular futures contract has increased or decreased by an amount equal to the daily limit, positionsin
the contract can neither be taken nor liquidated unless holders are willing to effect trades at or within
the limit. This could prevent a holder from promptly liquidating unfavourable positions and subject it
to substantial losses. Futures contract prices in various commodities occasionally have exceeded the
daily limit for several consecutive days with little or no trading. Any such losses in such circumstances
could have a negative adverse effect on the return of any Securities the Reference Item of which is the
affected futures contract. There can be no assurance that any such disruption or any other force majeure
(such as an act of God, fire, flood, severe weather conditions, act of governmental authority or alabour
dispute or shortage) will not have an adverse affect on the value of or trading in the Reference Item(s),
or the manner in which it is calculated, and therefore, the value of the Securities.

In the case of adirect investment in commodity futures contracts, the invested capital may be applied in
whole or in part by way of collateral in respect of the future claims of the respective counterparties
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under the commodity futures contracts. Such capital will generaly bear interest, and the interest yield
will increase the return of the 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.

Additional risks in relation to the ‘“‘rolling’’ of commodity futures contracts (including commodity
futures contracts which are Components of a Commodity Index)

Commodity contracts have a predetermined expiration date, which is the date on which trading of the
commodity contract ceases. Holding a commaodity contract until expiration will result in delivery of the
underlying physical commodity or the requirement to make or receive a cash settlement. Alternatively,
"rolling" the commaodity contracts means that the commaodity contracts that are nearing expiration (the
"near-dated commadity contracts") are sold before they expire and commodity contracts that have an
expiration date further in the future (the "longer-dated commodity contracts") are purchased.

Investments in commodities apply "rolling" of the component commodity contracts in order to
maintain an ongoing exposure to such commodities.

"Rolling" can affect the value of an investment in commoditiesin anumber of ways, including:

(8 Theinvestment in commodity contracts may be increased or decreased through "rolling": Where
the price of a near-dated commodity contract is greater than the price of the longer-dated
commodity contract (the commodity is said to be in "backwardation"), then "rolling" from the
former to the latter will result in exposure to a greater number of the longer-dated commaodity
contract being taken. Therefore, any loss or gain on the new positions for a given movement in the
prices of the commodity contract will be greater than if one had synthetically held the same
number of commaodity contracts as before the "roll". Conversely, where the price of the near-dated
commodity contract is lower than the price of the longer-dated commodity contract (the
commodity is said to be in "contango"), then "rolling” will result in exposure to a smaller number
of the longerdated commodity contract being taken. Therefore, any gain or loss on the new
positions for a given movement in the prices of the commodity contract will be less than if one
had synthetically held the same number of commadity contracts as before the "roll".

(b) Where a commodity contract is in contango (or, aternatively, backwardation) such may be
expected to (though it may not) have a negative (or, aternatively, positive) effect over time:
Where a commodity contract is in "contango”, then the price of the longer-dated commodity
contract will generally be expected to (but may not) decrease over time as it nears expiry. In such
event, rolling is generally expected to have a negative effect on an investment in the commodity
contract. Where a commodity contract is in "backwardation”, then the price of the longer-dated
commodity contract will generally be expected to (but may not) increase over time as it nears
expiry. In such event, the investment in the relevant commodity contract can generally be
expected to be positively affected.

Commodity indices are indices which track the performance of a basket of commodity contracts on
certain commodities, depending on the particular index. The weighting of the respective commodities
included in a commodity index will depend on the particular index, and is generally described in the
relevant index rules of the index. Commodity indices apply "rolling" of the component commodity
contracts in order to maintain an ongoing exposure to such commodities. Specifically, as a commodity
contract is required to be rolled pursuant to the relevant index rules, the commodity index is calculated
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as if exposure to the commodity contract was liquidated and exposure was taken to another (generally
longer-dated) commodity contract for an equivalent exposure. Accordingly, the same effects as
described above with regard to *‘rolling’” on the value of a Commodity Reference Item also apply with
regard to the index level of a Commodity index.

Legal and regulatory changes relating to the Commodities may lead to an early redemption

Commodities are subject to legal and regulatory regimes that may change in ways that could affect the
ability of the relevant Issuer and/or any entities acting on behalf of the relevant Issuer engaged in any
underlying or hedging transactions in respect of the relevant Issuer’s obligations in relation to the
Securities to hedge the relevant Issuer’s obligations under the Securities, and/or could lead to the early
redemption/settlement of the Securities.

Commodities are subject to legal and regulatory regimes in the United States and, in some cases, in
other countries that may change in ways that could negatively affect the value of the Securities.

Exposure to modification and disruption events

An investment in Commodity Securities also entails the risk of the occurrence of a Market Disruption
Event with respect to the Commodities. In such cases, notice will be given to investors in accordance
with the Conditions.

(xiii)  Securities Relating to Funds (or Baskets of Funds)
General

The Issuer may issue Fund Securities which are securities whose performance is linked to the
performance of an underlying fund (or basket of funds). An investment in Fund Securities entails
significant risks in addition to those associated with investments in a conventional debt security.

Investorsin Fund Securities should understand that:

€)] there are market risks associated with an actua investment in the underlying fund(s), and while
the Fund Securities do not create an actua interest in the underlying fund(s), the return on the
Fund Securities generally involves the same associated risks as an actua 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;

(b) third parties, not related to the relevant Issuer or the Guarantor, may subscribe for and redeem
underlying fund interests. These investments may affect the performance and volatility of such
fund's net asset value and so subsequently affect, from time to time, the return on the Fund
Securities,

(© 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 assured. Potentia 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;
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(d)

(€)

(f)

(9)

(h)

(i)

()

(k)

()

(m)

the value of units in the underlying 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;

the relevant Issuer has not provided and will not provide during the term of the Fund 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
acquire, non-public information with respect to an underlying fund, which will not be provided
to the Securityholders;

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. The
returns to the 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 value of the funds;

the funds may have investment strategies and guidelines that are very broad. They may also be
free to engage in additional or aternative strategies without reference to any other person
including the relevant Issuer, the Guarantor and the investor;

the funds may often rely on a few individuals to determine their investment strategies and to
make investment decision. The loss of such 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 and
margin maintenance. Such costs will adversely affect the net asset value of the funds and so
may adversely affect the return on the Fund Securities;

the funds will be exposed to credit risks against brokers and other counterparties with which
they deal in implementing their investment strategies,

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 markets. 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 have
substantialy less volume, and are generaly less liquid and more volatile, than those in more
developed markets. Disclosure and regulatory requirements could be less stringent than in
other markets, with alow level of monitoring and limited and uneven enforcements of existing
regulations;

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

some or al of the underlying funds may be wholly unregulated investment vehicles and may
trade in 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 engage in short
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selling. As a result of leverage, relatively small adverse price movements may result in
substantial losses; and

(n) an underlying fund itself may be subject to fees and charges on its investments which shall be
borne by such fund and incorporated in the value of interestsin it.

Exposure to modification and disruption events

Upon determining that Corporate Event, Substitution Event or certain other events have occurred in
relation to Fund Securities, the Calculation Agent has broad discretion to make certain determinations
to account for such event including to (i) make adjustments to the terms of the Fund Securities
(including replacing the affected fund by other funds) and/or (ii) cause early redemption/settlement of
the Fund Securities, any of which determinations may have an adverse effect on the value of the Fund
Securities.

A fund may be subject to events which may adver sely impact the value of Fund Securities

If certain events specified in the Final Terms occur, the Calculation Agent may replace the fund by
other funds and thereafter the amount payable in respect of the Securities will depend on and be
calculated by reference to the performance of an alternate asset. This may have a considerable impact
on the value of the Fund Securities and the amount payable in respect of the Fund Securities.
Alternatively, any determination dates and payment dates may be changed by the Calculation Agent, or
the amount paid per Security may be based on the only cash amounts that an investor in the fund
actually received, which might be aslow as zero.

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 value of afund 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 redeemed or exercised early.

In the event that a fund is materially modified or permanently cancelled or the management company
failsto calculate or announce the net asset value of afund, the Calculation Agent will either make such
adjustments to any variable, 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 redeem or exercise the Fund
Securities 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 restrictions arising by way 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 withdraw their investment in the funds only at certain times and upon completion of
certain documentary formalities and such rights may be subject to suspension or alteration. These
circumstances may affect the net asset value of the funds in question. Potential investors should
familiarise themsel ves with the features of the fundsin this regard.
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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 unitsin a Fund, and have a consequent material and adverse effect on the value of Fund Securities: .

Valuation: The valuation of funds is generally controlled by the management company of the fund.
Vauations 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 be difficult 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 upward or downward.
Uncertainties as to the valuation of fund assets and/or accounts may have an adverse effect on the
net asset value of the fund where such judgements regarding val uations prove to be incorrect.

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

Legal and regulatory changes. Future changes to applicable law or regulation may be adverse to a
fund.

Investment risk: All investments risk the loss of capital and/or the diminution of investment returns.
A fund may utilise (inter alia) strategies such as short-selling, leverage, securities lending and
borrowing, investment in sub-investment grade or non-readily realizable investments, uncovered
options transactions, options and futures transactions and foreign exchange transactions and the use
of concentrated portfolios, each of which could, in certain circumstances, magnify adverse market
developments and | osses.

Iliquidity: A fund may make investments in markets that are volatile and/or illiquid and it may be
difficult or costly for positions therein to be opened or liquidated.

Performance risk: No 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 the management 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 analytical model used thereby will prove to be correct or
that any assessments of the short-term or long-term prospects, volatility and correlation of the types
of investments in which the funds have invested or will invest will prove accurate.

Effect of exchange rates and exchange controls. The net asset value of a fund 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 political and
economic developments in the relevant countries.
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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
repatriation or changes in legidation relating to the value of foreign ownership in companies, and
this may affect the net asset value at which a fund may liquidate positions to meet repurchase
reguests or other funding requirements.

Hedging risks: A fund may in certain 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. A fund may
take substantial unhedged positions.

Interest rate risks: The values of securities held by a fund (or by any underlying fund) tend to be
senditive to interest rate fluctuations and unexpected fluctuations in interest rates could cause the
corresponding net asset values of a fund’s positions 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 underlying
assumptions and expose a fund to losses.

Absence of regulation: A fund may not be regulated under the laws of any country or jurisdiction.
As aresult, certain protections of such laws (which, among other things, may require investment
companies to have disinterested directors, require securities to be held in custody and segregated,
regulate the relationship between the investment company and its adviser and mandate investor
approval before fundamental investment policies may be changed) do not apply to a fund. This
absence of regulation may adversely affect the performance of a fund.

Suspension of trading: A 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
liquidate positions and thereby expose a fund to losses.

Dependence on key individuals: The 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 manager to direct a fund’s portfolio, resulting in losses for afund and a decline in the value
of afund. Indeed, certain fund managers may have only one principal, without whom the relevant
fund manager could not continue to operate.

Experience of fund managers: Certain funds may be managed by investment managers who have
managed hedge funds for a relatively short period of time. The previous experience of such
investment managers is typically in trading proprietary accounts of financia institutions or
managing unhedged accounts of institutional asset managers or other investment firms. As such
investment managers do not have direct experience in managing funds or hedge funds, including
experience with financial, legal or regulatory considerations unique to fund management, and there
is generaly less information available on which to base an opinion of such managers’ investment
and management expertise, investments with such investment managers may be subject to greater
risk and uncertainty than investments with more experienced fund managers.

Risk of fraud: There is a risk that a fund manager could divert or abscond with the assets, fail to
follow agreed-upon investment strategies, provide false reports of operations or engage in other
misconduct.
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Performance compensation payable to fund managers: The performance-based 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
generally calculates its own performance compensation based on its individual performance,
irrespective of increasesin the overall value of the fund. Furthermore, when the fund is rebal anced
and an unprofitable underlying asset is removed, the loss carried forward by such fund's trading is
eliminated for purposes of calculating subsequent performance compensation due to the fund
manager of any replacement underlying asset. Thus, there may be substantial incentive
compensation due to the relevant fund manager even during a period when the portfolio of assetsis
incurring significant losses.

Concentration risk: As many hedge funds have the authority to concentrate their investments in
securities of a single issuer or industry, the overall adverse impact on one or more components of
the fund, and correspondingly on the value of the fund, of adverse movements in the value of such
securities could be considerably greater than if the fund were not permitted to concentrate their
investments. Moreover, a number of hedge funds included as components in a fund might
accumulate substantial positions in the same or related instruments at the same time. As
information regarding the actual investments made by such funds is not generaly available, the
management company will be unable to identify any such accumulations, which could expose the
relevant fund to the risk of sudden and severe declines.

Risks of leverage: A fund may borrow without limitation and typically utilise various lines of credit
and other forms of leverage. In addition, certain of afund's investment strategies (primarily those
utilising derivative instruments) may involve indirect forms of leverage. While leverage presents
opportunities for increasing a fund’s total return, it increases the potentia risk of loss as well. Any
event which adversely affects the value of an investment by a fund is magnified to the extent that
such investment is leveraged. Leverage can have asimilar effect on issuers in which afund 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's assets may be further leveraged or hedged by the 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 subject to the 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 essentialy 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.

Non-deductible taxes: As funds may be resident in so-called off-shore jurisdictions, which have not
entered into any double taxation conventions with other countries, any income of such fund may be
subject to taxation in the countries of origin. As such withholding taxes are non-deductible due to
the fact that such funds are not subject to income taxation in their countries of residence, the fund’s
net income may be reduced which may have a negative impact on the performance of such fund.

Investment criteria: It may be difficult to specify precisely or comprehensively the strategies of a
fund. As aresult, it may not sometimes be clear whether or not a fund fulfils the investment criteria
set out in its offering document.
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Risks of equity investments: The investment orientation of a fund may be based to a significant
extent on equity investments. Investment in equity securities to aggressively seek capita
appreciation is speculative and is generaly perceived to encompass greater risks than those
involved in connection with an investment in debt securities of comparable issuers.

Risks of fixed income investments: A 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 non-payment 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 aloss of capital by afund.

Risks of collective investment schemes: Some 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 transactions: Large subscriptions and redemptions may result in the liquidation or dilution
of fund assets that may affect the net asset value of such fund.

Emerging markets: A fund may invest in securities of governments of, or companies domiciled in,
less-developed or emerging markets. See "Risks relating to Securities which are linked to emerging
market Reference ltem(s)". Custody arrangements in such countries may also present enhanced
risk.

Risks of repos: A fund may use repurchase agreements. Under a repurchase agreement, 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 a repurchase 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 income and 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 deliver the securities when required.

Risks of currency speculation: A 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 profit but 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 futures: Commaodity futures prices can be highly volatile. As aresult of the low
margin 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 investor. Like other leveraged investments, afutures
transaction may result in losses in excess of the amount invested.

Risks of derivative instruments: A fund may use derivative instruments, such as collateralised debt
obligations, stripped mortgage-backed securities, 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 lending
against such instruments. The prices of these instruments are volatile, market movements are
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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 fund, thereby 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 essentially discretionary 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 policies,
especialy those of the U.S. Federal Reserve Board and non-U.S. 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 government agencies and domestic and
international political events, may cause sharp market fluctuations.

Risks of short selling: A fund may sell securities short. Short selling exposes a fund to theoretically
unlimited risk due to the lack of an upper limit on 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 short
sellers to incur aloss. Traders may make large purchases of a stock that has been sold short. The
large purchases are intended to drive up 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.

Risks of arbitrage: The 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 incurred on ‘*hedge’’ or ‘* arbitrage’’
positions, and 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 risk of the market, 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 few examples of ‘‘pure”’
arbitrage funds. Most funds also employ limited directional strategies which expose them to market
risk.

Credit risk: Many of the markets in which afund effects its transactions are *‘ over-the-counter’’ or
"inter-dealer" markets. The participants in these markets are typically not subject to credit
evaluation and regulatory oversight as are members of ‘‘exchange based’’ markets. To the extent
that a fund invests in swaps, derivatives or synthetic instruments, or other over-the-counter
transactions 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 exchange-traded transactions, which generally are characterised by clearing
organisation guarantees, daily marking-to-market and settlement, and segregation and minimum
capital requirements applicable to intermediaries. Transactions entered into directly between two
counterparties generally do not benefit from 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 liquidity problem. Such
"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
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capabilities, and the absence of a regulated market to facilitate settlement, may increase the
potential for losses.

e Risksrelating to controlling stakes: A fund may take controlling stakes in companies. The exercise
of 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, there is a risk of delays 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 redemption and 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 in 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 net asset value per share
of the relevant fund, thereby reducing the return on the Securities.

In the case of Fund Securities linked to exchange traded funds ("ETFs"), if the Calculation Agent
determines that an event giving rise to a Disrupted Day has occurred at any relevant time, any such
determination may have an effect on the timing of valuation and consequently the value of the
Securities and/or may delay settlement in respect of the Securities. Potentia investors should review
the relevant Terms and Conditions and the applicable Final Terms to ascertain whether and how such
provisions apply to the Fund Securities.

The market price of Fund Securities may be volatile and may depend on the time remaining to the
redemption date or settlement date (as applicable) and the volatility of the price of fund share(s) or
unit(s). The price of fund share(s) or unit(s) may be affected 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 unitsin the fund or funds may be traded.

(xiv)  Credit Securities

The Issuer may issue Credit Linked Certificates, which are securities whose performance is linked to
the performance of one or more Reference Entities and the obligations of such Reference Entity/ies. An
investment in Credit Linked Certificates entails significant risks in addition to those associated with
investments in a conventional security.

Investors should note that Credit Linked Certificates differ from ordinary securities issued by the
relevant Issuer in that the cash settlement amount and remuneration payable by the relevant Issuer is
dependent on whether a Credit Event has occurred in respect of the relevant Reference Entity/ies. In
certain circumstances the Credit Linked Certificates will cease to bear interest and the value paid to
Certificateholders on exercise may be less than their original investment and may in certain
circumstances be zero. Investors should have sufficient knowledge and experience in financial and
business matters to evaluate the merits and risks of investing in Credit Linked Certificates as well as
access to, and knowledge of, appropriate analytica tools to evaluate such merits and risks in the
context of their financial situation.
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Investors in the Credit Linked Certificates will be exposed to the credit risk of the relevant Reference
Entity/ies. Prospective investors should conduct their own investigations and, in deciding whether or
not to purchase the Credit Linked Certificates, should form their own views of the merits of an
investment related to the Credit Linked Certificates based upon such investigations. In particular, each
investor contemplating purchasing any Credit Linked Certificates should make its own appraisal of the
Reference Entity. If in doubt, potential investors are strongly recommended to consult with their
independent legal and financial advisers before making any investment decision. Neither the relevant
Issuer nor any other person on their behaf makes any representation or warranty, express or implied,
as to the credit quality of any Reference Entity. The Issuer may have acquired, or during the term of
the Credit Linked Certificates may acquire, confidential information with respect to the Reference
Entity/ies and is not required to disclose thisinformation to the Certificateholder or any other party.

Holders of Credit Linked Certificates will have a contractual relationship only with the relevant Issuer
and not with any obligor in respect of any Reference Obligation or any Reference Entity.
Consequently, the Credit Linked Certificates will not congtitute a purchase or other acquisition or
assignment of any interest in any Reference Obligation or any Reference Entity. Holders of Credit
Linked Certificates will have rights solely against the relevant Issuer and will have no recourse against
the obligor in respect of any Reference Obligation or any Reference Entity. Save as set out in the
Terms and Conditions in relation to Certificates which are subject to physical settlement following the
occurrence of a Credit Event, Certificateholders will not have any rights to acquire from the relevant
Issuer, or to require the relevant Issuer to transfer, assign or otherwise dispose of, any interest in any
Reference Obligation or any Reference Entity.

The Credit Linked Certificates are linked to the creditworthiness of the relevant Reference Entity/ies.
The likelihood of a Credit Event occurring in respect of any Reference Entity will generally fluctuate
with, among other things, the financial condition and other characteristics of such Reference Entity,
general economic conditions, the condition of certain financial markets, political events, developments
or trends in any particular industry and changes in prevailing interest rates.

Any quotations used in the calculation of the Cash Settlement Amount may be affected by factors other
than the occurrence of the Credit Event. Such prices may vary widely from dealer to dealer and
substantially between Valuation Dates. The obligations selected, even absent a Credit Event, may be
illiquid and such illiquidity may be expected to be more pronounced following the occurrence of a
Credit Event, thereby adversely affecting any determination of the value of such obligation which in
turn will impact on the amount by which the Cash Settlement Amount of the Credit Linked Certificates
may be reduced. The Calculation Agent is entitled to select the obligation which has the lowest value
in the market at the relevant time — providing such obligation satisfies certain specifications and limits
for qualification as a Reference Obligation — for the purposes of calculating the amount by which the
Cash Settlement Amount is reduced following a Credit Event.

Some Reference Obligations may have no, or only alimited, trading market. The liquidity of Reference
Obligations will generally fluctuate with, among other things, the underlying liquidity of the loan and
bond markets, general economic conditions, domestic and international political events, developments
or trends in a particular industry and the financial condition of the relevant Reference Entity/ies. The
financial markets have experienced periods of volatility and reduced liquidity which may re-occur and
reduce the market value of the relevant Reference Obligation(s).
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Some or all of the Reference Obligations may aso be subject to restrictions on transfer and may be
considered illiquid. If a Credit Event occurs in respect of a Reference Entity, any resulting diminution
in market value of the related Reference Obligation could be further magnified by reason of such
limited liquidity for Reference Obligations generally or that Reference Obligation in particular.

Investors in the Credit Linked Certificates will be exposed to the credit risk of the Reference Entity in
respect of Credit Events which occur on or after the Credit Observation Start Date. Such date may
precede the Issue Date. Prospective investors should note that while they may, therefore, have
exposure to Credit Events occurring prior to the Issue Date, they will not receive interest for any period
prior to the Issue Date.

The terms and conditions of Credit Linked Certificates do not incorporate by reference the definitions
and provisions of the 2003 ISDA Credit Derivatives Definitions (the "2003 Credit Derivative
Definitions') or the 2014 ISDA Credit Derivatives Definitions (the "2014 Credit Derivative
Definitions' and, together with the 2003 Credit Derivative Definitions, the "Credit Derivatives
Definitions') and there may be differences between the definitions used with respect to Credit Linked
Certificates and the Credit Derivatives Definitions. Consequently, investing in the Credit Linked
Certificates is not exactly equivalent to investing in a credit default swap that incorporates either the
2003 Credit Derivatives Definitions or the 2014 Credit Derivative Definitions.

While ISDA has published and supplemented the Credit Derivatives Definitions in order to facilitate
transactions and promote uniformity in the credit derivative market, the credit derivative market has
evolved over time and is expected to continue to change. Consequently, the Credit Derivatives
Definitions and the terms applied to credit derivatives, including credit linked securities, are subject to
interpretation and further evolution. Past events have shown that the views of market participants may
differ as to how the Credit Derivatives Definitions operate or should operate. As a result of the
continued evolution in the market, interpretation of the Credit Linked Certificates may differ in the
future because of future market standards. Such a result may have a negative impact on the Credit
Linked Certificates. Future amendments or supplements to the terms applicable to credit derivatives
generally will only apply to Credit Linked Certificates that have already been issued if the relevant
Issuer and the Certificateholders agree to amend the Credit Linked Certificates to incorporate such
amendments or supplements and other conditions to amending the Credit Linked Certificates have
been met.

Credit Derivatives Determinations Committees were established for the purposes of the Credit
Derivatives Definitions to make determinations that are relevant to the majority of the credit
derivatives market and to promote transparency and consistency. In making any determination the
relevant Issuer or the Calculation Agent may have regard to decisons made by announcements,
determinations and resolutions made by ISDA and/or the ISDA Credit Derivatives Determinations
Committees. Such announcements, determinations and resolutions could directly or indirectly affect
the redemption and settlement of the Credit Linked Certificates (including the quantum and timing of
payments and/or deliveries on redemption). For the avoidance of doubt, neither the relevant Issuer nor
the Caculation Agent accept any liability to any person for any determinations, redemption,
calculations and/or delay or suspension of payments and/or redemption of Credit Linked Certificates
resulting from or relating to announcements, publications, determinations and resolutions made by
ISDA, the DC Secretary and/or any Credit Derivatives Determinations Committee. Further information
about the Credit Derivatives Determinations Committee may be found at www.isda.org/credit.
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By subscribing for or purchasing Credit Linked Certificates, each Certificateholder shall be deemed to
agree that (i) no DC Party and no legal counsel or other third-party professiona hired by a DC Party in
connection with such DC Party's performance of its respective duties under the DC Rules and/or any
relevant Credit Derivatives Auction Settlement Terms, as applicable, shal be liable to
Certificateholders, and (ii) no DC Party and no legal counsel or other third-party professional hired by
a DC Party in connection with such DC Party's performance of its respective duties under the DC
Rules and/or any relevant Credit Derivatives Auction Settlement Terms is acting as fiduciary for, or as
an advisor to, Certificateholders.

If Auction Settlement is applicable in respect of any Credit Linked Certificate and an Auction takes
place, then the amounts payable by and/or rights and obligations of the Issuer under such Credit Linked
Certificate in respect of the relevant Reference Entity/ies or Reference Obligation(s), will (following
the occurrence of a Credit Event Determination Date) be determined in accordance with the relevant
Auction Final Price(s). The Certificateholder takes the risk that where the Auction Final Price is used,
this may result in a lower recovery value than a Reference Entity or Reference Obligation would have
if such Auction Fina Price had not been used. Also, the relevant Issuer may have a conflict of interest
to the extent that it, or one of its affiliates, participates in any auction or other process used to
determine the Auction Fina Price and is under no obligation to consider the interests of
Certificatehol ders when so acting.

Please refer to the "Definitions' section at the end of the section headed "Specific Terms and
Conditions of Credit Securities" for defined terms used above.

(xv)  Securities providing for the application of a component weight

The Securities may provide for the application to the relevant Reference Items of a component weight,
in order to increase or decrease the percentage of each Reference Item used to determine the amounts
payable or ddliverable to investors. The component weight may be lower than 100 per cent.

In such case, the amounts payable or ddiverable to investors will be reduced and, therefore, will
contribute to the yield of the Securities only to such reduced extent. The performance of the relevant
Reference Item(s) will, therefore, impact the yield of the Securities only to alimited extent.

(xvi)  Option Risk for Securities

The Securities are derivative financia instruments which may include an option right and which,
therefore, have many characteristics in common with options. Transactions in options involve a high
level of risk. An investor who intends to trade in options must first of al understand the functioning of
the types of contracts which he intends to trade in (for example, call options and put options). An
investment in options constitutes a highly volatile investment and there is a high likelihood that the
option may have no value whatsoever at expiration. In such case, the investor would lose the entire
amount used to purchase the option (known as the " premium™).

An investor who is considering the purchase of acall option over a Reference Item, the market price of
which is much lower than the price at which the exercise of the option would be opportune (known as
"deep out of the money"), must consider that the possibility that the exercise of the option will become
profitable is remote. Likewise, an investor who is considering the purchase of a put option over a
Reference Item, the market price of which is much higher than the price at which the exercise of the
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option would be opportune, must consider that the possibility that the exercise of the option will
become profitable is remote.

The Securities include some options on Reference Item(s). The amount potentially paid or deliverable
on exercise or any early termination will depend on the value of such options. Prior to the expiration of
a Security, avariation in the value of the relevant options may involve areduction in the value of such
Security.

(xvii) Risksrelating to Warrants only

Additional factors which are material for the purpose of assessing the market risks associated
with Warrantsissued under the Programme.

Time Lag after Exercise

In the case of any exercise of Warrants, there will be atime lag between the time a Warrantholder gives
instructions to exercise, or the time the Warrant is automatically exercised, and the time the applicable
Cash Settlement Amount (in the case of Cash Settled Warrants) relating to such exercise is determined.
Any such delay between the time of exercise and the determination of the Cash Settlement Amount will
be specified in the Terms and Conditions of the Securities. However, such delay could be significantly
longer, particularly in the case of a delay in exercise of Warrants arising from any daily maximum
exercise limitation (in the case of American Style Warrants), the occurrence of a market disruption
event or failure to open of an exchange or related exchange (if applicable) or following the imposition
of any exchange controls or other similar regulations affecting the ability to obtain or exchange any
relevant currency (or basket of currencies) in the case of Currency Warrants. The applicable Cash
Settlement Amount may change significantly during any such period, and such movement or
movements could decrease the Cash Settlement Amount of the Warrants being exercised and may
result in such Cash Settlement Amount being zero.

Minimum Exer cise Amount

If so indicated in the applicable Final Terms, a Warrantholder must tender or hold a specified number
of Warrants at any one time in order to exercise. Thus, Warrantholders with fewer than the specified
minimum number of Warrants will either have to sell their Warrants or purchase additional Warrants,
incurring transaction costs in each case, in order to realise their investment. Furthermore, holders of
such Warrants incur the risk that there may be differences between the trading price of such Warrants
and the Cash Settlement Amount (in the case of Cash Settled Warrants) or the Physical Settlement
Vaue (in the case of Physical Delivery Warrants) of such Warrants.

Limitations on Exercise

In the case of American Style Warrants, if so indicated in the applicable Final Terms, the relevant
Issuer will have the option to limit the number of American Style Warrants exercisable on any date
(other than the final exercise date) to the maximum number specified in the applicable Final Terms
and, in conjunction with such limitation, to limit the number of American Style Warrants exercisable
by any person or group of persons (whether or not acting in concert) on such date. In the event that the
total number of American Style Warrants being exercised on any date (other than the final exercise
date) exceeds such maximum number and the relevant Issuer elects to limit the number of American
Style Warrants exercisable on such date, a Warrantholder may not be able to exercise on such date all

99



American Style Warrants that such holder desires to exercise. In any such case, the number of
American Style Warrants to be exercised on such date will be reduced until the total number of
American Style Warrants exercised on such date no longer exceeds such maximum, such American
Style Warrants being selected at the discretion of the relevant Issuer or in any other manner specified in
the applicable Final Terms. Unless otherwise specified in the applicable Final Terms, the American
Style Warrants tendered for exercise but not exercised on such date will be automatically exercised on
the next date on which American Style Warrants may be exercised, subject to the same daily maximum
limitation and delayed exercise provisions.

(xviii) Risksrelating to the remuneration applicable to the Securities

Inverse floating rate Securities (also known as reverse floating rate Securities) have an interest rate
equal to afixed rate minus a rate based upon a reference rate such as EURIBOR. The market values of
those Securities typically are more volatile than market values of other conventional floating rate debt
securities based on the same reference rate (and with otherwise comparable terms). Inverse floating rate
Securities are more volatile because an increase in the reference rate not only decreases the interest rate
of the Securities, but may also reflect an increase in prevailing interest rates, which further adversely
affects the market value of these Securities.

Fixed/Floating Rate Securities

Fixed/floating rate Securities may bear interest at a rate that the relevant Issuer may elect to convert
from afixed rate to afloating rate, or from afloating rate to afixed rate. The Issuer's ability to convert
the interest rate will affect the secondary market and the market value of the Securities since the
relevant Issuer may be expected to convert the rate when it is likely to produce a lower overdl cost of
borrowing. If the relevant Issuer converts from a fixed rate to a floating rate, the spread on the
fixed/floating rate Securities may be less favourable than then prevailing spreads on comparable
floating rate Securities tied to the same reference rate. In addition, the new floating rate at any time
may be lower than the rates on other Securities. If the relevant Issuer converts from a floating rate to a
fixed rate, the fixed rate may be lower than then prevailing rates on its Securities.

Application of multipliers to Floating Rate Securities

To the extent that Rate Multiplier or Reference Rate Multiplier applies in respect of the determination
of the Remuneration Rate for Securities which bear remuneration at a floating rate, investors should be
aware that any fluctuation of the underlying floating rate will be amplified by such multiplier. Where
the Rate Multiplier is less than 1, this may adversely affect the return on the Securities which bear
remuneration at afloating rate.

Maxi mumyMinimum Interest Rate

Potential investors should also consider that where the underlying interest 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 Rate are likely to 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 realise the Securities 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, investors may
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not participate in any increase of market interest rates, which may also negatively affect the market
value of the Securities.

Remuneration Barrier Event

In addition, potential investors should also consider that where the Securities provides for the
application of a 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, there will be no further
Remuneration Payment Dates and no further Remuneration Amount will be payable.

(xix)  Securitiesproviding for a Barrier Event

Potential investors should also consider that where the Securities provide for the application of a
Barrier Event, and if it is so specified in the Final Terms, the Securities shall be automatically exercised
upon the occurrence of such Barrier Event. In such case, each Security entitles its holder to receive
from the relevant Issuer on each Barrier Exercise Date indicated in the Final Terms the Barrier Cash
Settlement Amount or Barrier Entitlement, as the case may be, less any Expenses not aready paid.

(© Risks related to specific pay-outs applicable to the Certificates
(i) Risk related to a Protection Level lower than 100%

If Normal Performance is applicable to the Certificates, a Protection Level may apply to the
Certificates which represent the protection percentage of the value of the Certificate from any negative
performance of the underlying assets. The lower the Protection Level the higher is the loss (if any) that
the investor might suffer should the negative performance of the underlying asset make the value of the
Cash Settlement Amount lower than the principal amount invested.

(i) Certificates providing for a Participation Factor

If the applicable Fina Terms in respect of any Certificates indicates that the Participation Factor
applies, the formula used to determine any amount payable is based on a multiplier or leverage factor
which emphasize any positive and/or negative performance of the underlying assets to which the value
of the Cash Settlement Amount payable is linked to. Any Certificates which include such multiplier or
leverage factor represent a very speculative and risky form of investment since any change in the
performance of the underlying asset carries the risk of a correspondent change in the value of the Cash
Settlement Amount payable.

(iii) Risk related to Up Participation Factor and Down Participation Factor

If the Cash Settlement Amount is calculated by reference to an Up Participation Factor or Down
Participation Factor, investors should note that (i) the Up Participation Factor increases the positive
return deriving from the performance of the underlying asset, and (ii) the Down Participation Factor
reduce the losses deriving from the negative performance of the underlying assets.

(iv) Risk related to the Bonus Factor

If the Cash Settlement Amount is calculated on the basis of a Bonus Factor, investors should note that
the Bonus Factor will increase the positive return deriving from the performance of the underlying
assets and, as such, will determine the potential return of the Bonus Certificates.
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(v) Risk related to the Worst of Amount

If the Worst of Amount applies to the Certificates, investors should note that the the return of the
Certificates will be linked to the performance of the underlying asset included in a basket having the
lowest performance.

(vi) Certificates providing for the application of a cap (Cap, Twin Win Cap, Bonus Cap, Airbag
Cap as specified in the applicable Final Terms) to the Reference Item(s)

The Certificates may provide for the application of a maximum return payable or deliverable to
investors known as a "cap". In such cases, the amounts payable or ddiverable to investors will be
subject to the pre-determined maximum amount and any outperformance of the relevant underlying
asset will not be taken into consideration when cal culating the amount payable or deliverable in respect
of the Certificates.

(vii)  Riskrelated to the Twin Win Sop (American) and the Twin Win Stop (European)

The Twin Win Stop (European) occurs in relation to an underlying asset if the relevant final reference
level islower than the Stop Level on a certain date. On the other hand, the Twin Win Stop (American)
occursin relation to an underlying asset if the relevant final reference level islower than the Stop Level
at any time during an observation period. In both cases, potential investors should consider that the
closer the Stop Level isto theinitial reference level of the underlying asset, the greater is the possibility
that potential investors will not benefit of the predetermined minimum return linked to value of such
underlying asset. As a consequence, the investor is exposed to both the performance of the underlying
asset and therisk of total or partia loss of the investment.

Furthermore, investors should note that the occurrence of a Twin Win Stop (European) or a Twin Win
Stop (American) depends on the volatility of the underlying asset i.e. the more frequent and intense the
fluctuations in the value of the underlying asset during the life of the Certificates are, the higher the
volatility will be and the greater the chance that the value of the underlying asset will reach the Stop
Level and, therefore, that a Twin Win Stop (European) or a Twin Win Stop (American) will occur.

(viii) Riskrelated to the Bonus Sop (European) and the Bonus Stop (American)

The Bonus Stop (European) occurs in relation to an underlying asset when the relevant final reference
level is lower than the Stop Level on an observation date. On the other hand, the Bonus Stop
(American) occurs in relation to an underlying asset when the relevant final reference level is lower
than the Stop Level at any time during an observation period. In both cases, potential investors should
consider that the closer the Stop Level is to the initial reference level of the underlying asset, the
greater is the possibility that potential investors will not benefit of the predetermined minimum return
linked to value of such underlying asset. Consequently, the investor is exposed to both the performance
of the underlying asset and the risk of total or partial loss of the investment.

Furthermore, investors should note that the occurrence of a Bonus Stop (European) or a Bonus Stop
(American) will also depend on the volatility of the underlying asset i.e. the more frequent and intense
the fluctuations in the value of the underlying asset during the life of the Certificates are, the higher the
volatility will be and the greater the chance that the value of the underlying asset will reach the Stop
Level and, therefore, that a Bonus Stop (European) or a Bonus Stop (American) will occur.

(ix) Risk related to the Airbag Certificates
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Investors in the Airbag Certificates should note that they might suffer a partia or tota loss of their
investment depending on both the occurrence of an Airbag Event and the level of protection granted by
the Issuer with the Airbag Factor.

In particular:

- an Airbag Event occurs in relation to an underlying asset when the relevant settlement price is lower
than the Airbag Level on an observation date or at any time during an observation period; and

- the Airbag Factor representsthe level of protection granted to the principal amount invested.

In particular, if the fina reference level of the underlying asset is lower than the relevant initia
reference level but greater than the Airbag Level, then the Cash Settlement Amount will be equal to the
principal amount invested. Conversely, if the final reference level of the underlying asset is lower than
the Airbag Level the investor will suffer a partial (but less than the negative performance of the
underlying) or total loss of the investment, depending on the level of the Airbag Factor.

Potential investors should therefore note that both the Cash Settlement Amount and any potential loss
of the principa amount invested depend on the Airbag Factor.

Furthermore, it should be noted that the occurrence of an Airbag Event will also depend on the
volatility of the underlying asset i.e. the more frequent and intense the fluctuations in the value of the
underlying asset during the life of the Certificates are, the higher the volatility will be and the greater
the chance that an Airbag Event occurs (i.e. that the value of the underlying asset will reach the Airbag
Level).

X Risk related to the Autocallable Barrier for the Memory Autocallable Certificates

Potential investors should consider that the closer the Autocallable Barrier is to the initial reference
level, the more the potentia investors are exposed to the performance of the underlying asset and to the
total or partia loss of their investment. In particular, the more frequent and intense the fluctuations in
the value of the underlying asset during the life of the Certificates are, the higher the volatility will be
and the greater the chance that the value of the underlying asset will reach the Autocallable Barrier.

(xi) Risk related to the early redemption for the Memory Autocallable Certificates, Autocallable
Certificates and Bonus Autocallable Certificates

The Memory Autocallable Certificates, the Autocalable Certificates and the Bonus Autocallable
Certificates provide for an automatic early redemption if on certain dates the settlement price of the
underlying asset is higher than a certain level (the Strike Level). In such cases, investors should be
aware that they may not be able to reinvest the proceeds arising from the early redemption in order to
obtain an actua return equal to the one that would have been applied to the redeemed Certificates.
Potential investors should take into account the risk of reinvestment in light of the investment options
which are available at that moment on the market.

(xii)  Riskrelated to the Digital Level

Potential investorsin the Digital Certificates and Reverse Digital Certificates should note that payment
of the Cash Settlement Amount will depend on how the Digital Level will be set by the Issuer and on
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whether the value of the underlying asset will be closer or more distant in respect of the initial
reference value.

(D) Risks Related to Securities Generally
(1) Option to Vary Settlement

If the applicable Final Terms in respect of any Securities indicates that the relevant Issuer has an option
to vary settlement in respect of such Securities, the relevant Issuer may, at its sole and unfettered
discretion, elect (1) not to pay the relevant Securityholders the Cash Settlement Amount, but to deliver
or procure delivery of the Entitlement or (2) not to deliver or procure delivery of the Entitlement, but to
make payment of the Cash Settlement Amount on the Settlement Date to the relevant Securityholders.

(i) 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 mgjorities to
bind al Securityholders 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 aso provide that the relevant 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 aformal, minor or
technical nature in the 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 Conditions of the Securities and/or the Final Terms and any other documents 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 holders of the relevant 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 Condition 8 (Notices) of the Securities.

(iii) Market Disruption Event and Disrupted Day

If an issue of Securities includes provisions dealing with the occurrence of a market disruption event or
afailure to open of an exchange or related exchange on a Valuation Date or an Averaging Date and the
Calculation Agent determines that a market disruption event or such failure has occurred or exists on a
Vauation Date or an Averaging Date, any consequentia postponement of the Vauation Date or
Averaging Date or any aternative provisions for valuation provided in any Securities may have an
adverse effect on the value of such Securities.

(@iv) Settlement Disruption Event

In the case of Physical Delivery Securities, if a Settlement Disruption Event occurs or exists on the
Settlement Date, settlement will be postponed until the next Settlement Business Day on which no
Settlement Disruption Event occurs. The Issuer in these circumstances also has the right to pay the
Settlement Disruption Amount (as defined in the Conditions) in lieu of delivering the Entitlement. Such
a determination may have an adverse effect on the value of the relevant Securities.

(V) Expenses and Taxation
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A holder of Securities must pay al 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, stamp duty, stamp 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 Entitlement (as applicable) pursuant to the terms of such Securities as
more fully set out in Condition 9 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 aresult of the 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 deducted.

(vi) 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.

(vii)  Illlegality and Cancellation

If the relevant Issuer determines that its performance under any Securities has, or that any arrangements
made to hedge the relevant Issuer's obligations under any Securities have become (i) illegal in whole or
in part for any reason, or (ii) by reason of a force majeure event (such as an act of God, fire, flood,
severe weather conditions, or a labour dispute or shortage) or an act of state, impossible or
impracticable, the relevant Issuer may cancel such Securities. The Issuer may also cancel the Securities
upon the occurrence of certain adjustment events as set out in Condition 13 of the Terms and
Conditions of the Securities (as may be amended by the applicable Fina Terms). If the relevant Issuer
cancels the Securities, it will (in the case of anillegality, force majeure event or act of state if permitted
by applicable law), pay the holder of each such Security an amount equal to the fair market value of
such Security or, in relation to Warrants and where Units are specified in the applicable Final Terms,
each Unit, as set out in the Terms and Conditions of the Securities, notwithstanding such illegality,
force majeure event or act of state less 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 by the Calculation Agent. The fair market
value of the Securities may be less than the purchase price of the Securities and may in certain
circumstances be zero.

(viii)  Change of law

The Terms and Conditions of the Securities are based on English law in effect as at the date of this
Base Prospectus. No assurance can be given asto the impact of any possible judicial decision or change
to English law or administrative practice after the date of this Base Prospectus.

(ix) Procedures of clearing systems

Unless otherwise provided in the Final Terms, Securities issued under the Programme may be
represented by one or more Globa Securities and such Global Securities will be deposited with a
common depositary for Euroclear and/or Clearstream, Luxembourg. Except in the circumstances
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described in the relevant Global Security, investors will not be entitled to receive definitive Securities.
Euroclear and/or Clearstream, Luxembourg and/or any other relevant clearing system provided in the
Fina 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 interests only 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 making payments 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 procedures of Euroclear and/or Clearstream, L uxembourg 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, beneficia interests in the Globa Securities.
Holders of beneficial interests in the Globa 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 Euroclear and/or Clearstream, Luxembourg and/or any other relevant clearing system to
appoint appropriate proxies.

x) Potential Conflicts of Interest

The relevant Issuer and/or any of its Affiliates may also engage in trading activities (including 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 their proprietary 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 Affiliates 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 shares or in a commercial 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 Conditions of the Securities, the Calculation Agent may make certain
determinations in respect of the Securities which could affect the amount payable by the relevant Issuer
on the Securities. In exercising its right to make such determinations the Calculation Agent is entitled
to act in its sole and absol ute discretion. Where the relevant Issuer acts as Calculation 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 Cash Settlement 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 underwriting 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
other similar roles in connection with the Securities: potential conflicts of interest may exist between
M ediobanca acting in such capacity on the one hand, and investorsin the Securities on the other.
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Investors should note too that Mediobanca itself is acting in a number of capacities in connection with
the issuance of the Securities. In particular Mediobanca will act as, inter aia, the relevant Issuer, the
Guarantor in respect of Mediobanca International’s obligations, the Dealer, the Calculation Agent, the
Arranger and Italian 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 a situation 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 other capacity, be deemed to have other 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 beindicated in the relevant Final Terms.

(xi) Impossibility to know the amount of the Securities in circulation 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 investors' demand. In this context an investor who acquires the Securities does not
know in the moment of 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.

(xii)  Issue of subsequent tranche

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, 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 to
greater liquidity in the secondary market with a consequent negative impact on the price of the relevant
Securities.

(xiii)  Physical Delivery Requirements and Settlement Risk

In order to receive the Entitlement in respect of a Physical Delivery Security, the holder of such
Security must (1) deliver or send by authenticated swift message (confirmed in writing) to Euroclear or
Clearstream, Luxembourg or any other relevant clearing system (as the case may be), with a copy to
the relevant Issuer and the Fiscal Agent (a) a duly completed Exercise Natice on or prior to the relevant
time on the Expiration Date (in the case of a Physical Delivery Warrant) or (b) a duly completed
Physical Delivery Confirmation Notice on or prior to the relevant time on the Exercise Date (in the
case of a Physical Delivery Certificate) and (2) pay the relevant Exercise Price (in the case of a
Warrant) and Expenses (in the case of a Warrant or a Certificate), together with any other amounts
payable. Failure to do so will result (i) in the case of a Warrant where Automatic Exercise is not
specified in the applicable Final Terms, the relevant Warrant's becoming void or (ii) in the case of a
Warrant where Automatic Exercise is specified in the applicable Final Terms, or in the case of a
Certificate, the Securityholder receiving the Assessed Vaue Payment Amount instead of the
Entitlement. The Assessed Value Payment Amount will be determined by the Calculation Agent by
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reference to the fair market value of the assets comprised in the Entitlement. See Condition 16 for
Warrants and Condition 20 for Certificates of the Terms and Conditions of the Securities.

Following the exercise of Physical Ddivery Warrants or in connection with the exercise of Physica
Delivery Certificates, unless otherwise indicated in the applicable Final Terms, the Calculation Agent
may determine that a Settlement Disruption Event or, if applicable, a Failure to Deliver due to
[liquidity 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
Securities.

In relation to Physical Delivery Securities, under the Guarantee, the Guarantor has the right at al times
to elect not to deliver or procure delivery of the Entitlement to the holders of Physica Delivery
Securities, but in lieu thereof to pay an amount in cash equal to the Guaranteed Cash Settlement
Amount specified in the applicable Final Terms. Such cash payment will constitute a complete
discharge of the Guarantor’s obligations in relation to such Physical Delivery Securities.

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

(xiv)  Hedge Unwind Costs

To the extent applicable Final Terms specify that "Hedge Unwind Adjustment” shall apply, the amount
that Securityholders may receive in certain circumstances will be adjusted upwards or downwards to
reflect the pro rata Hedge Unwind Costs. The Hedge Unwind Costs are the costs of unwinding any
associated hedging transactions, including but not limited to any hedging and/or funding transactions.

(xv)  EU Savings Directive

Under EC Council Directive 2003/48/EC on the taxation of savings income (the "EU Savings
Directive"), each member state of the European Economic Area was required to provide to the tax
authorities of another member state details of payments of interest or other similar income paid by a
person within its jurisdiction to, or collected by such a person for, an individual resident or certain
limited types of entity established in that other member state. However, for a transitiona period,
Luxembourg and Austria were allowed to apply a withholding system in relation to such payments,
deducting tax at a rate of 35 per cent (subject to a procedure whereby, on meeting certain conditions,
the beneficial owner of the interest or other income may request that no tax be withheld). The
transitional period was to be terminated at the end of the first full fiscal year following agreement by
certain non-EU countries to the exchange of information relating to such payments.

A number of non-EU countries, and certain dependent or associated territories of certain member
states, have adopted similar measures (either provision of information or transitional withholding) in
relation to payments made by a person within its jurisdiction to, or collected by such a person for, an
individual resident or certain limited types of entity established in a member state. In addition, the
member states have entered into provision of information or transitional withholding arrangements with
certain of those dependent or associated territories in relation to payments made by a person in a
member state to, or collected by such a person for, an individual resident or certain limited types of
entity established in one of those territories.
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On 24 March 2014, the Council of the European Union adopted a Council Directive 2014/48/EU
amending and broadening the scope of the requirements described above (the " Amending Dir ective").
member states have been required to apply these new requirements as from 1 January 2017. The
Amending Directive has a wider scope, in particular include additiona types of income payable on
securities and the circumstances in which payments that indirectly benefit an individua resident in a
member state must be reported. This approach has to apply to payments made to, or secured for,
persons, entities or legal arrangements (including trusts) where certain conditions are satisfied, and may
in some cases apply where the person, entity or arrangement is established or effectively managed
outside of the European Union.

On 10 November 2015, the Council of the European Union enacted a directive 2015/2060/EU
repealing the EU Savings Directive (the " Directive No. 2060") from 1 January 2017 in the case of
Austria and from 1 January 2016 in the case of al other member states (subject to on-going
requirements to fulfil administrative obligations such as the reporting and exchange of information
relating to, and accounting for withholding taxes on, payments made before those dates). This is to
prevent overlap between the EU Savings Directive and a new automatic exchange of information
regime to be implemented under Council Directive 2011/16/EU on Administrative Cooperation in the
field of Taxation (as amended by Council Directive 2014/107/EU, the "Directive No. 107") as of 30
September 2017. As a result of the repeal, member states will neither be required to apply nor to
transpose the new requirements of the Amending Directive.

With regard to Luxembourg, the withholding tax system has been abolished as of 1 January 2015 and
replaced by an automatic exchange of information regarding the payment of interest or similar income
introduced by the Luxembourg law of 25 November 2014.

All payments of interest and principal by the Issuer in the context of the holding, disposal, redemption
or repurchase of the Securities can be made free and clear of any withholding or deduction for or on
account of any taxes of whatsoever nature imposed, levied, withheld, or assessed by Luxembourg or
any political subdivision or taxing authority thereof or therein, in accordance with the applicable
Luxembourg law, subject however to the application as regards Luxembourg resident individuals of the
Luxembourg law of 23 December 2005 which has introduced a 10% final withholding tax (which is
final when Luxembourg resident individuals are acting in the context of the management their private
wealth) on interest payments made by Luxembourg paying agents to Luxembourg individual residents
on interest accrued since 1 July 2005 but paid after 1 January 2006.

This withholding tax also applies on accrued interest received upon sale, redemption or repurchase of
the Securities. The law of 17 July 2008 (amending the law of 23 December 2005) extended the
possibility to benefit, under conditions, from such final 10% withholding tax for interest payments to
Luxembourg resident individuas not holding the Securities as business assets, that are made through a
paying agent established in another EU-member state, in a member state of the European Economic
Area or in ajurisdiction that has concluded an international agreement in relation to the EU Savings
Directive. Responsibility for the withholding of tax arising on the application of the above-mentioned
Luxembourg law 23 December 2005 is assumed by the Luxembourg paying agent within the meaning
of these laws (which may be the Luxembourg Issuer).

(xvi) U.S Foreign Account Tax Compliance Withholding
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The relevant Issuer and other financial institutions through which payments on the Securities are made
may be required to withhold U.S. tax at arate of 30% on all, or a portion of, payments made after 31
December 2016 in respect of (i) any Securities characterized as debt (or which are not otherwise
characterized as equity and have afixed term) for U.S. federal tax purposes that are not yet outstanding
as of 1 January 2019 (the "Grandfathering Date"), or the date of publication in the Federal Register of
final regulations defining the term "foreign pass thru payment” or are materially modified from that
date and (ii) any Securities characterized as equity or which do not have a fixed term for U.S. federal
tax purposes, whenever issued, pursuant to Sections 1471 through 1474 of the U.S. Internal Revenue
Code or similar law implementing an intergovernmental approach to FATCA.

This withholding tax may be triggered if (i) the Issuer is a foreign financia institution ("FFI") (as
defined for FATCA purposes) that enters into and complies with an agreement with the U.S. Internal
Revenue Service ("IRS") to provide certain information on its account holders (making the Issuer a
"Participating FFI"), (ii) the Issuer has a positive "pass thru payment percentage” (as determined for
FATCA purposes), and (iii)(a) an investor does not provide information sufficient for the relevant
Participating FFI to determine whether the investor is a U.S. person or should otherwise be treated as
holding a "United States Account" of such Participating FFI, or (b) any FFI that is an investor, or
through which payment on such Securitiesis made, is not a Participating FFI.

The application of FATCA to interest, principal or other amounts paid with respect to the Securitiesis
not clear. If an amount in respect of U.S. withholding tax were to be deducted or withheld from
interest, principal or other payments on the Securities, neither the Issuer nor any paying agent nor any
other person would, pursuant to the conditions of the Securities, be required to pay additional amounts
as aresult of the deduction or withholding of such tax. As a result, investors may receive less interest
or principal than expected. Holders of Securities should consult their own tax advisers on how these
rules may apply to payments they receive under the Securities.

On 10 January 2014 the Italian Government entered into an Intergovernmental Agreement (the "1GA")
with the USA Government, relating to the implementation of FATCA, which has been ratified by the
Italian Parliament with Law n. 95 of 18 June 2015 with retroactive effect from 1 July 2014.
Implementing rules have been issued through Ministerial Decree dated 6 August 2015 and through the
regulation dated 7 August 2015 issued by the Italian Tax Authorities. Under the IGA, the United States
and Italy have agreed to implement FATCA through domestic reporting duties for financial
ingtitutions, an automatic exchange of account information between the public authorities of the two
countries and on the basis of existing bilateral tax treaties.

On 28 March 2014 Luxembourg concluded an intergovernmental agreement to "Improve International
Tax Compliance and with respect to the United States Information and Reporting Provisions
Commonly Known as the Foreign Account Tax Compliance Act" (the "Luxembourg IGA™). Under
the Luxembourg IGA, the United States and the Luxembourg have agreed to implement FATCA
through domestic reporting duties for financial institutions, an automatic exchange of account
information between the public authorities of the two countries and on the basis of existing bilateral tax
treaties. On 1 July 2015, the Luxembourg Parliament adopted the law ratifying the Luxembourg IGA.
Furthermore, the Luxembourg tax authorities issued two Circulars covering the application of FATCA
in Luxembourg (Circulaire du directeur des contributions ECHA -n°2 du 31 juillet 2015 and
Circulaire du directeur des contributions ECHA —n°3 du 31 juillet 2015).

3) Risksrelated to the market generally
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Set out below is abrief description 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:

(A) The secondary market generally

Securities may have no established 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 sdl their
Securities easily or at prices that will provide them with a yield comparable to similar investments that
have a developed secondary market. This is particularly the case for Securities that are especially
sengitive to interest rate, currency or market risks, are designed for specific investment objectives or
strategies or have been structured to meet 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. Illiquidity may have a severely adverse effect on the
market value of Securities.

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
may provide on the Securities may reflect the unwinding cost of the hedging portfolio (if any).

(B) Specific Buy Back Provisions

If Specific Buy Back Provisionsis specified as being applicable to the Certificates in the relevant Fina
Terms, investors should be aware that Mediobanca 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 calculated on the 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 Transactions 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 Date and Notiona
Amount of the relevant Certificates, and the relevant composition is subject to change during the life of
the Certificates. Any changes in the composition of the Underlying Transaction could adversely affect
the Market Value of the Underlying Transactions and, therefore, the value of the Certificates.

The Market Vaue of the Underlying Transactions, as determined by Mediobanca and/or Mediobanca
International, acting in its capacity as Calculation Agent, in afair and commercially reasonable manner
and with reference to the market, could adversely affect the repurchase price, if any, of the Certificates.
Therefore in the event that an investor requests the Issuer to repurchase the Certificates hold by it prior
to their maturity, and the Issuer accepts such repurchase, the price of the Certificates (Buy Back Price)
will be determined taking into consideration the Market Vaue of such Underlying Transactions. In
particular, investors should note that the Market Value of the Underlying Transactions could adversely
and materially affect the Buy Back Price payable by the relevant investor, particularly where the
Underlying Transactions have a maturity and notional amount longer or higher, respectively, than the
Maturity Date and Notional Amount of the relevant Certificates.
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The Specific Buy Back Provisions shall not affect the right of the investors to receive timely payments
of any amounts due and performance of any non-cash delivery obligations on the Certificates. As
consideration of the Issuer entering into the Underlying Transactions in relation to the Certificates, the
Issuer will pay an Extra Yield on the Certificates.

The Specific Buy Back Provisions shall apply only to Certificates issued by Mediobanca and/or
Mediobanca International, where Mediobanca and/or Mediobanca International act as Deadlers and
where the Notional Amount of Certificatesis equal to at least Euro 100,000 (or its equivalent amount if
issued in adifferent currency).

(© Exchange rate risks and exchange controls

The Issuer will pay principal and interest, if any, 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 may significantly change (including
changes due to devaluation of the Settlement Currency or revaluation of the Investor's Currency or due
to the officia redenomination of the Settlement Currency and/or Investor’s Currency) 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 of the Investor's Currency relative to the
Settlement Currency would decrease (i) the Investor's Currency-equivalent yield on the Securities (ii)
the Investor's Currency equivalent value of the principa payable on the Securities and (iii) the
Investor's Currency 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
exchangerate. Asaresult, investors may receive lessinterest, principal or other amount than expected,
or no interest or principal or other amount.

(D) Legal investment considerations may restrict certain investments

The investment activities of certain investors are subject to legal investment laws and regulations, or
review or 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 (ii) Securities can be
used as collateral for various types of borrowing and (iii) 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 risk-
based capital or similar rules.

(E) Impact of implicit fees on the I ssue/Offer Price

Investors should note that implicit fees (e.g. placement fees, direction fees, structuring fees) may be a
component of the Issue/Offer Price of Securities, but such fees will not be taken into account for the
purposes of determining the price of the relevant Securities in the secondary market.

The Issuer will specify in the relevant Final Terms the type and amount of any implicit fees which are
applicable from time to time.

Investors should aso take into consideration that if Securities are sold on the secondary market
immediately following the offer period relating to such Securities, the implicit fees included in the
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Issue/Offer Price on initial subscription for such Securities will be deducted from the price at which
such Securities may be sold in the secondary market.

(F) 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 and/or other 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 Fina Terms.

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 (in the case of Certificates) will not
receive any remuneration that may have accrued in the period between their payment or delivery of
subscription monies and the reimbursement of the Securities.

(G) Possible I1liquidity of the Securitiesin the Secondary Market

It is not possible 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 admit to trading
Securities on a stock exchange or market. If the Securities are not listed or admitted to trading on any
exchange or market, pricing information for the Securities may be more difficult to obtain and the
liquidity of the Securities may be adversely affected. If the relevant Issuer does list or admit to trading
an issue of Securities, there can be no assurance that at a later date, the Securitieswill not be delisted or
that trading on such exchange or market will not be suspended. In the event of adelisting or suspension
of listing or trading on a stock exchange or market, the relevant Issuer will use its reasonable efforts to
list or admit to trading the Securities on another exchange or market. Also, to the extent Warrants of a
particular issue are exercised, the number of Warrants of such issue outstanding will decrease, resulting
in a diminished liquidity for the remaining Warrants of such issue. A decrease in the liquidity of an
issue of Warrants may cause, in turn, an increase in the volatility associated with the price of such issue
of Warrants.

The Issuer, or any of its Affiliates may, but is not obliged to, a any time purchase Securities at any
price in the open market or by tender or private treaty. Any Securities so purchased may be held or
resold or surrendered for cancellation. The Issuer or any of its Affiliates may, but is not obliged to, be a
market-maker for an issue of Securities. Even if the relevant Issuer or such other entity is a market-
maker for an issue of Securities, the secondary market for such Securities may be limited. To the extent
that an issue of Securities becomes illiquid, an investor may have to exercise such Securities (in the
case of American Style Warrants) or wait until the Exercise Date (in the case of European Style
Warrants and Certificates) to realise value.

Investors should note that if an entity is appointed as market-maker or liquidity provider with respect to
the Securities in the secondary market, this may, in certain circumstances, affect the price of the
Securitiesin the secondary market.

In addition, all or part of the Securities issued under this Programme may be subscribed upon issuance
by the relevant Issuer itself or by its Affiliate(s) for resales thereafter on the basis of investors demand.
Accordingly, investors subscribing for Securities upon their issuance should be aware that there may
not be a viable secondary market for the relevant Securities immediately. Even if a market does
devel op subsequently, it may not be very liquid.
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(H) Listing of Securities

In respect of Securities which are (in accordance with the applicable Final Terms) to be listed on a
stock exchange, market or quotation system, the relevant Issuer shall use all reasonable endeavours to
maintain such listing, provided that if it becomes impracticable or unduly burdensome or unduly
onerous to maintain such listing, then the relevant Issuer may apply to de-list the relevant Securities,
although in this case it will use all reasonable endeavours to obtain and maintain (as soon as reasonably
practicable after the relevant de-listing) an alternative admission to listing, trading and/or quotation by
astock exchange, market or quotation system within or outside the European Union, asit may decide.

If such an aternative admission is not available or is, in the opinion of the relevant Issuer,
impracticable or unduly burdensome, an aternative admission will not be obtained.
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DOCUMENTSINCORPORATED BY REFERENCE

The following documents shall be deemed to be incorporated in, and form part of, this Base
Prospectus:

¢ the audited consolidated annual financial statements as at and for the years ended 30 June 2015
and 2014 of Mediobanca;

e the audited non-consolidated annual financial statements as at and for the years ended 30 June
2015 and 2014 of Mediobanca International;

e the interim financia report for the six months ended 31 December 2015 and 2014 of
Mediobanca;

e the interim financia report for the six months ended 31 December 2015 and 2014 of
Mediobanca International;

¢ the English trandation of the Mediobanca Registration Document 2015 (published in the Italian
language on 16 October 2015 and approved by CONSOB on 16 October 2015, report No.
80611/15);

e the Terms and Conditions of the Securities (pages 131 — 291) set out in the Base Prospectus
dated 23 December 2014 relating to the Euro 40,000,000,000 Issuance Programme of
M ediobanca and M ediobanca International ;

e the Terms and Conditions of the Securities (pages 122 — 201) set out in the Base Prospectus
dated 12 March 2013 relating to the Euro 40,000,000,000 Issuance Programme of Mediobanca
and Mediobanca International; and

e the Terms and Conditions of the Securities (pages 215 — 268) set out in the Base Prospectus
dated 30 November 2011 relating to the Euro 40,000,000,000 Issuance Programme of
M ediobanca and Mediobanca International ,

in the case of the above-mentioned financial statements, together with the accompanying notes and
(where applicable) auditor's reports, save that any statement 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 Prospectus to the extent that a
statement contained in any document subsequently incorporated by reference by way of supplement
prepared in accordance with Article 16 of the Prospectus Directive modifies or supersedes such
Statement.

The Issuers will 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 of any or al the documents deemed to be
incorporated by reference 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 their offices set out at the end of this
Base Prospectus. In addition, such documents will be available, without charge, at the principal office
of the Paying Agent in Luxembourg and on the Mediobancas website
(http://www.medi obanca.com/en/investor-rel ations/bilanci/financial -reports.html with respect to the
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financial information and http://raccoltaproprietaria.mediobanca.it/en/documentsindex.html  with

respect to the remaing documents listed above) and on the Mediobanca International’s website
(http://www.medi obanca.com/en/about-us/l ocations/| uxembourg.htmt).

The following table shows where some of the information required under Annex IV and XI of
Commission Regulation (EC) No. 809/2004, as amended, can be found in the above mentioned
documents incorporated by reference. Any information contained in the documents incorporated by
reference but not set out below is given for information purposes only.

The information incorporated by reference that is not included in the cross-reference list, is considered
as additional information and is not required by the relevant annexes of Regulation (EC) No.

809/2004, as amended.

Cross-referencelist in respect of the Mediobanca Registration Document 2015

11 Risk factors Pages7to 12
VIl Future trends Page 32
VI Forecasts or estimates of profits Page 33

Cross-reference list in respect of the Mediobanca and Mediobanca International financial

Statements

M ediobanca - Consolidated annual financial statements

Commission Regulation (EC) No. 809/2004, Annex XI, Paragraph 11.1 2015 2014
Balance sheet Pages 66-67 Pages 66-67
Statement of income Pages 68-69 Pages 68-69
Statement of changes in equity Page 70-71 Page 70-71
Cashflow statement Pages 72-73 Pages 72-73
Accounting policies and explanatory notes Pages 78-253 Pages 78-243
Auditorsreports Pages 62-63 Pages 62-63
(Pages 54-56 of pdf | (Pages54-56 of
document) pdf document)
M ediobanca I nternational - Non-Consolidated annual financial
statements
Commission Regulation (EC) No. 809/2004, Annex XI, Paragraph 11.1 2015 2014
Statement of financial position Page 26 Page 24
Statement of comprehensive income Page 27 Page 25
Cashflow statement Page 30 Page 28
Statement of changesin equity Pages 28-29 Pages 26-27
Accounting policies and explanatory notes Pages 35-154 Pages 33-155
Auditors reports Pages 22-23 Pages 20-21
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M ediobanca - Consolidated interim report

for the six months ended 31 December 2015 2014
Balance sheet Pages 60-61 Page 56
Statement of income Page 62 Page 58
Statement of changesin equity Page 64-65 Page 60
Cashflow statement Pages 66-67 Page 62
Accounting policies and explanatory notes Pages 70-199 Page 68
Auditorsreports Page 57 Page 199
M ediobanca I nter national - Non- Consolidated interim report

for the six months ended 31 December 2015 2014
Statement of comprehensive income Page 19 Page 21
Cashflow statement Page 22 Page 24
Statement of changesin equity Pages 20 Page 22
Accounting policies and explanatory notes Page 23 Page 26
Auditors reports Page 14 Page 15
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SUPPLEMENTSAND 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 Prospectus.

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 is capable of affecting the assessment of the Securities, they
shall prepare a supplement to this Base Prospectus or publish a replacement Base Prospectus for usein
connection with any subsequent offering of the Securities and shall supply to each Dealer a number 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 aform not
contemplated in the sections of this Base Prospectus entitled "Form of Final Terms". To the 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 Tranche (a
"Drawdown 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 Securities or (2)
pursuant to Article 5.3 of the Prospectus Directive, by a registration document containing the
necessary information relating to the relevant Issuer and (if applicable) the Guarantor, a securities note
containing the necessary information relating to 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 Fina Terms shall (unless the
context requires otherwise) be read and construed as information specified or identified in the relevant
Drawdown Prospectus.
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FORMSOF THE SECURITIES

Form

Each Series of Securities will on issue be constituted by either (a) in the case of Securities with a
maturity of more than one year, atemporary global security in bearer form (the "Temporary 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 "Globa 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 Euroclear
and/or Clearstream, Luxembourg and/or any other relevant clearing system and/or deposited directly
with Monte Titoli Sp.A. and/or any other centralised custodian appointed by the Issuers (a
"Centralised Custodian").

The relevant Final Terms will specify whether United States Treasury Regulation 81.163-5(c)(2)(i)(C)
(the "TEFRA C Rules") or United States Treasury Regulation 81.163-5(c)(2)(i)(D) (the "TEFRA D
Rules") are applicable in relation to the Securities or, if the Securities do not have aterm of more than
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 Securities (the "Exchange Date") the
Temporary Global Security will be exchangeable (&) for a Permanent Global Security or (b) for
Securities in definitive form ("Definitive Securities', and the expressions "Definitive Warrants' and
"Definitive Certificates" shall be construed accordingly), as indicated in the applicable Final Terms
and in each case only to the extent that certification (in a form to be provided) to the effect that the
beneficia 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
received by 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 of charge), in whole but not in part, for
Definitive Securities only upon the occurrence of an Exchange Event. For these purposes, "Exchange
Event" means that:

(i) Euroclear or Clearstream, Luxembourg or any other relevant clearing system is closed for
business for a continuous period of 14 days (other than by reason of legal holidays) or announces
an intention permanently to cease business, or

(ii) the relevant Issuer has or will become subject to adverse tax consequences which would not be
suffered were the Securities represented by the Permanent Global Security in definitive form.

The Issuer will promptly give notice to Securityholders in accordance with Condition 8 of the Terms
and Conditions of the Securities if an Exchange Event occurs. No Definitive 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 the Securities

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 will appear 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 1287(a) of the
Internal Revenue Code."

Book-entry form

If the relevant Final Terms specifies the form of the Securities as being "Book-entry form", then the
Securities will not be represented by paper certificates and the transfer and exchange of Securities will
take place exclusively through an electronic book-entry system managed by Monte Titoli S.p.A. or
any other Centralised Custodian appointed by the Issuers. Accordingly, all Securities shall be
deposited by their owners with an intermediary participant in the relevant Centralised Custodian. The
intermediary will in turn deposit 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 intermediaries. If the transferee is a client of the transferor's
intermediary, the intermediary will simply transfer the Securities from the Transferor’s account to the
account of the transferee. If, however, the transferee isaclient of another intermediary, the transferor’s
intermediary will instruct the centralised clearing system to transfer the Securities to the account of the
transferee’ sintermediary, which will then register the Securities on the transferee’ s account.

Each intermediary maintains a custody account 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 may submit a
request 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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GENERAL DESCRIPTION OF THE ISSUANCE PROGRAMME

The following is a general description of the Programme for the purposes of Article 22.5(3) of
Commission Regulation (EC) No 809/2004 implementing the Prospectus Directive. 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 particular 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 pursuant to the Programme) 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 meaning in this overview:

| ssuers:

Mediobanca - Bancadi Credito
Finanziario S.p.A.:

M ediobanca International
(Luxembourg) SA.:

Mediobanca — Banca di Credito Finanziario Sp.A. and
Mediobanca International (Luxembourg) S.A.

Mediobanca was established in 1946 as a medium-term credit
granting ingtitution in Italy. In 1956 Mediobancas shares were
admitted to the Italian Stock Exchange and since then its
business has expanded both nationally and internationally.

Mediobanca is registered at the Companies Registry of the
Chamber of Commerce of Milan, Italy under registration
number 00714490158. Mediobancas registered office is at
Piazzetta E. Cuccia 1, Milan, Italy, telephone number (+39)
0288291.

Mediobanca holds a banking licence from the Bank of Italy
authorising it to carry on al permitted types of banking
activitiesin Italy.

Mediobanca is a bank organised and existing under the laws of
Italy, carrying out a wide range of banking, financial and
related activities throughout Italy.

At the date hereof, Mediobanca's issued share capital totals
Euro 433,686,380.50, represented by 867,372,761 registered
shares of nominal value Euro 0.50.

The Board of Directors of Mediobanca is responsible for the
ordinary and extraordinary management of M ediobanca.

Mediobanca International is a public limited liability company
(société anonyme) organised under the laws of Luxembourg,
having its registered office at 4, Boulevard Joseph 11, L-1840
Luxembourg and registered with the Luxembourg Register of
Commerce and Companies under number B112.855. On 15
December 2005 the Luxembourg Minister of the Treasury and
the Budget, on the recommendation of the CSSF, granted
Mediobanca International a full banking licence pursuant to
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Guarantor:

Description:
Arranger:

Deder:

Fiscal Agent:

Italian Paying Agent:

Currencies;

which its operations include raising funds in the internationa
markets and lending, consistent with Mediobanca
International's articles of association approved by the
shareholders in the general meeting held on 21 December
2005.

At the date hereof, Mediobanca Internationa's issued and
authorised share capital totals Euro 10,000,000 represented by
1,000,000 registered shares of Euro 10 par value.

The Board of Directors of Mediobanca Internationa is
responsible for setting authorisation levels, defining
organisational structure, defining the system of internal control
and reviewing it on a regular basis, and approving the bank's
accounts and interim statements. Day-to-day management is
entrusted to two managing directors.

Mediobanca - Banca di Credito Finanziario S.p.A. (with
respect to Securities issued by Mediobanca Internationa
(Luxembourg) S.A.

I ssuance Programme.
Mediobanca Banca di Credito Finanziario S.p.A.
MEDIOBANCA - Bancadi Credito Finanziario S.p.A.

Each of the Issuers may from time to time appoint additional
dealers under the Programme or terminate their appointment
either in respect of a single Tranche or in respect of the whole
Programme.

BNP Paribas Securities Services, Luxembourg Branch. will act
as Fiscal Agent in respect of the Securities except for Securities
in dematerialised form deposited directly with Monte Titoli
Sp.A. ("MonteTitoli").

Mediobanca — Banca di Credito Finanziario S.p.A. will act as
Italian Paying Agent with respect to Securities in
dematerialised form which are deposited directly with Monte
Titoli (which role will include the role of Fiscal Agent with
respect to such Securities).

Subject to compliance with al relevant laws, regulations and
directives, Securities may be issued in any currency or
currencies as the relevant Issuer, the Guarantor (where
applicable), and the relevant Dealer so agree. The Issuer may
issue Dud Currency Certificates in respect of which the Cash
Settlement Amount may be payable, as specified in the
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Method of Issue;

Fina Terms or Drawdown
Prospectus:

Form of Securities;

applicable Final Terms, in one or more Settlement Currency (as
specified in the applicable Final Terms) which may be different
from the Issue Currency (as specified in the applicable Fina
Terms).

The Securities may be issued on a syndicated or non-
syndicated basis. The Securities will be issued in one or more
Series (which may be issued on the same date or which may be
issued in more than one Tranche on different dates). The
Securities may be issued in Tranches on a continuous basis
with no minimum issue size, subject to compliance with all
applicable laws, regulations and directives. Further Securities
may be issued as part of an existing Series.

Securities issued under the Programme may be issued either (i)
pursuant to this Base Prospectus and the relevant Final Terms
or (ii) pursuant to a Drawdown Prospectus. The Terms and
Conditions applicable to any particular Tranche of Securities
are the Terms and Conditions of the Securities as completed by
the relevant Final Terms or, as the case may be, the relevant
Drawdown Prospectus.

References in this General Description of the Issuance
Programme to the "Fina Terms' shall, where applicable, be
read as references to the Drawdown Prospectus relating to the
Securities, as the case may be.

Unless otherwise provided in the Final Terms, each issue of
Securities will on issue date be represented either by a
Temporary Global Security or a Permanent Global Security as
indicated in the applicable Final Terms. The Temporary Global
Security will be exchangeable either, in accordance with its
terms, for a Permanent Globa Security or for Definitive
Securitiess.  The Permanent Global Security will be
exchangeable in limited circumstances for Definitive
Securities. Each Temporary Global Security and each
Permanent Global Security will be held by a common
depository on behaf of Euroclear and 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 Issuers.

If the Securities are issued and held in book-entry form, the
Securities will not be represented by paper certificates and the
transfer and exchange of Securities will take place exclusively
through an electronic book-entry system managed by Monte
Titoli S.p.A. or any other Centralised Custodian appointed by
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Type of Securities:

Securities that bear remuneration:

Settlement of the Securities:

the Issuers. Accordingly, al Securities of the same tranche
shall be deposited by their owners with an intermediary
participant in the relevant Centralised Custodian. The
intermediary will in turn deposit the Securities with the
Centralised Custodian.

In such circumstances, it will not be possble for a
Securityholder to obtain physica delivery of Securities
certificates representing the Securities.

The Issuer may issue Index Securities, Share Securities,
Currency Securities, Debt Securities, Commodity Securities,
Fund Securities and Credit Securities; the Certificates may also
be Dual Currency Certificates.

Certificates may bear remuneration, if so specified in the
applicable Fina Terms.

Warrants may be European Style Warrants or American Style
Warrants.

In respect of Securities which bear remuneration at a fixed rate,
such remuneration will be payable in arrear on the date or dates
in each year specified in the relevant Final Terms.

The yield in respect of the Securities which bear remuneration
at a fixed rate is calculated in accordance with the ICMA
Method. The ICMA Method determines the effective interest
rate for the securities taking into account accrued interest on a
daily basis.

In respect of Securities which bear remuneration at a floating
rate, such remuneration will be set separately for each Series by
reference to the benchmark as may be specified in the relevant
Final Terms as adjusted for any applicable margin.

Remuneration Periods will be specified in the relevant Find
Terms. The length of the Remuneration Periods for the
Securities and the applicable interest rate or its method of
calculation may differ from time to time or be constant for any
Series.

Settlement will be by way of cash payment ("Cash Settled") or
physical delivery ("Physical Delivery").

The Guarantee provides that, in the case of Physica Delivery
Securities, the Guarantor will have the right to eect not to
make physical delivery of the Entitlement, but rather to pay the
Guaranteed Cash Settlement Amount as specified in the
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Index Securities:

Share Securities:

Currency Securities:

Debt Securities:

Commodity Securities:

Fund Securities:;

applicable Final Terms.

The Cash Settlement Amount in respect of Index Securities
will be calculated by reference to a single index (including rate
of inflation) or basket of indices.

The Cash Settlement Amount in respect of Cash Settled Share
Securities will be calculated by reference to a single share or
basket of shares.

The Entitlement in respect of Physical Delivery Share
Securities will be a specified amount of shares of one or more
companies, as applicable, subject to payment of the relevant
Exercise Price (in the case of Warrants) and any other sums
payable.

The Cash Settlement Amount in respect of Cash Settled
Currency Securities will be calculated by reference to a single
currency exchange rate or basket of currency exchange rates.

The Entitlement in respect of Physica Delivery Currency
Securities will be a specified amount of the relevant currency
or currencies as applicable, subject to payment of the relevant
Exercise Price (in the case of Warrants) and any other sums

payable.

The Cash Settlement Amount in respect of Cash Settled Debt
Securities will be caculated by reference to a single debt
instrument or basket of debt instruments.

The Entitlement in respect of Physical Delivery Debt Securities
will be a specified amount of debt instruments of one or more
issuers, as applicable, subject to payment of the relevant
Exercise Price (in the case of Warrants) and any other sums
payable.

The Cash Settlement Amount in respect of Cash Settled
Commodity Securities will be calculated by reference to a
single commodity or basket of commodities.

The Entitlement in respect of Physica Deivery Commodity
Securities will be a specified amount of commodities, subject
to payment of the relevant Exercise Price (in the case of
Warrants) and any other sums payable.

The Cash Settlement Amount in respect of Cash Settled Fund
Securities will be caculated by reference to units or shares
(however described) in asingle fund or basket of funds.
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Credit Securities:

Exercise of Certificates:

Exercise of Warrants:

The Entitlement in respect of Physica Delivery Fund
Securities will be a specified amount of fund shares or units
(however described), subject to payment of the relevant
Exercise Price (in the case of Warrants) and any other sums

payable.

Payments of cash settlement amount and/or remuneration (if
any) in respect of Credit Linked Certificates, which may be
issued by any Issuer, will depend on whether or not a specified
"Credit Event" occurs in respect of one or more specified
"Reference Entities’ and/or the obligations of any of such
Reference Entities. Following the occurrence of a Credit Event,
Credit Linked Certificates may either be cash settled or
physically settled by delivery of bonds or other qualifying
obligations of the defaulted Reference Entity, as indicated in
therelevant Final Terms.

Drawdowns of this product include: Single Name Credit
Linked Certificates (where Certificateholders take the credit
risk of a single named Reference Entity), Linear Basket Credit
Linked Certificates (where Certificateholders take the credit
risk in respect of two or more Reference Entities in a basket of
Reference Entities and where the Certificates will be exercised
in part if a Credit Event occurs in respect of any Reference
Entity in the basket), First-to-Default Credit Linked
Certificates (where Certificatehol ders take the credit risk of the
first to default among a basket of Reference Entities) and Nth-
to-Default Credit Linked Certificates or N™-to-Default Linear
Basket Credit Linked Certificates (where Certificateholders
take the credit risk of the Nth to default among a basket of
Reference Entities). See the section headed "Specific Terms
and Conditions of Credit Securities" of this Base Prospectus
for the terms and conditions applicable to Credit Linked
Certificates issued under the Programme.

Each Certificate shall be automatically exercised on the
Exercise Date. In the case of Italian Listed Certificates,
automatic exercise can be waived by serving a Renouncement
Notice, which shall be substantially in the form set out in the
Issue and Paying Agency Agreement, copies of which may be
obtained from the specified office of the Fiscal Agent and the
Paying Agent.

European Style Warrants are only exercisable on the Exercise
Date or, if such day is not an Exercise Business Day, the
immediately succeeding Exercise Business Day (the "Actual
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Physical Delivery Securities and
Assessed Value Payment Amount:

Status of the Securities:

Exercise Date" and the "Expiration Date").

American Style Warrants are exercisable on any Exercise
Business Day during the Exercise Period.

If Automatic Exercise is not specified in the applicable Find
Terms, any Warrant which has not been duly exercised by the
relevant Securityholder, at or prior to 10.00 am., Brussels or
Luxembourg time, as the case may be, on the Expiration Date
shall become void.

If Automatic Exercise is specified in the applicable Find
Terms, any Warrant which has not been duly exercised by the
relevant Securityholder, at or prior to 10.00 am., Brussels or
Luxembourg time, as the case may be, on the Expiration Date
and which is, in the determination of the Calculation Agent,
"In-The-Money" shall be automatically exercised on the
Expiration Date. In the case of Italian Listed Warrants,
automatic exercise can be waived by serving a Renouncement
Notice, which shall be substantially in the form set out in the
Issue and Paying Agency Agreement, copies of which may be
obtained from the office of the Fiscal Agent and the Paying
Agent.

In the case of Physical Delivery Securities, in order to receive
the relevant Entitlement the relevant Securityholder must
deliver to the Fiscal Agent an Exercise Notice (in the case of
Warrants) or a Physical Delivery Confirmation Notice (in the
case of Certificates) prior to 10.00 am. Brussels or
Luxembourg time, as the case may be, on the Expiration Date
(in the case of Warrants) or the Exercise Date (in the case of
Certificates) and pay any Expenses and any other amounts
payable and, in the case of Warrants, the relevant Exercise
Price. If a Securityholder does not deliver an Exercise Notice
or a Physica Delivery Confirmation Notice, as applicable,
prior to 10.00 am. Brussels or Luxembourg time, as the case
may be, on the Expiration Date or the Exercise Date, as
applicable, no delivery of the Entitlement will be made and in
lieu thereof the relevant Issuer shal determine and pay the
Assessed Value Payment Amount.

Securities constitute direct, unconditional, unsubordinated and
unsecured obligations of the relevant Issuer and rank par passu
among themselves and (save for certain obligations required to
be preferred by law) rank equally with al other unsecured
obligations other than subordinated obligations, if any of the
relevant Issuer from time to time outstanding.
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Guarantee:

Status of the Guarantee:

Optional Redemption in respect of
Certificates:

Taxation in respect of Securities:

Under the Deed of Guarantee, and in accordance with the terms
and subject to the limitations thereof, Mediobanca
unconditionally and irrevocably guarantees payment of dl
amounts due and the performance of any non-cash delivery
obligations in respect of Securities issued by Mediobanca
International. Pursuant to the Guarantee, the Guarantor has the
right to elect not to deliver or procure the delivery of any
entitlement to holders of Securities, but in lieu thereof to pay a
cash amount. See also Condition 2(b) (Satus of the Guarantee)
of the Terms and Conditions of the Securities.

The payment obligations of the Guarantor under the Deed of
Guarantee congtitute — in accordance with the terms and subject
to the limitations thereof — direct, unconditional,
unsubordinated and unsecured obligations of the Guarantor
which will rank at al times at least pari passu without 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. See also Condition 2(b) (Status of the Guarantee) of the
Terms and Conditions of the Securities. In particular, pursuant
to the Deed of Guarantee, to the extent the Guarantor is
incorporated in the Republic of Italy and to the extent under the
applicable law in force at the relevant time a cap to the
maximum amount to be guaranteed is required, the Guarantor
shall only be liable up to an amount which is the aggregate of
110 per cent. of the aggregate principal amount of any Tranche
of the Securities (in each case as specified in the applicable
Final Terms) and 110 per cent. of the interest on such
Securities accrued but not paid as at any date on which the
Guarantor's liability falls to be determined. In addition,
pursuant to the Deed of Guarantee, the Guarantor has also
undertaken to issue an additional guarantee in an amount equal
to any liability exceeding the maximum amount mentioned
abovein relation to any Tranche.

The Final Terms issued in respect of each issue of Certificates
will state whether such Certificates may be redeemed before
their stated maturity at the option of the relevant Issuer and/or
the Securityholders and, if so, the terms applicable to such
redemption and subject to all relevant legal and regulatory
requirements.

All payments in respect of Securities shall be made subject to
any such tax, duty, withholding or other payment which may
be required to be made, paid, withheld or deducted and no
additional amount shall be payable to any relevant
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Governing Law:

Listing and Admission to Trading:

Securityholder in respect of any such tax, duty, withholding or
other payment.

If it is specified in the Final Terms that English law is
applicable to the Securities, the Securities and all related
contractual documentation and any contractua or non-
contractual obligations arising from or connected with the
Securities (or such related contractual documentation) will be
governed by, and construed in accordance with, English law. If
it is specified in the Final Terms that Italian law is applicable to
the Securities, the Securities will be governed by, and shall be
construed in accordance with, Italian law.

The Central Bank of Ireland has approved this document as a
base prospectus. Application has also been made for Securities
issued under the Programme to be admitted to trading on the
regulated market of the Irish Stock Exchange and to be listed
on the Official List of the Irish Stock Exchange. Application
may aso be made for certain Securities issued 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 Officia List of the
Luxembourg Stock Exchange, and/or (ii) to the Italian Stock
Exchange to be admitted to trading on the SeDeX Market.
Application may also be made for certain Securities to be
admitted to trading on the multilateral trading facility of
EuroTLX.

Securities may also be listed or admitted to trading, as the case
may be, on other or further stock exchanges or markets as may
be agreed between the relevant Issuer, the Guarantor (where
applicable) and the relevant Dedler in relation to the relevant
Series. Securities which are neither listed nor admitted to
trading on any market may also be issued.

The Central Bank of Ireland may, at the request of either
Issuer, send to the competent authority of another European
Economic Area member state (i) a copy of this Base
Prospectus; (ii) an Attestation Certificate in accordance with
Article 18(i) of the Prospectus Directive; and (iii) if so required
by such competent authority, atranglation of this Summary.

Notice of the aggregate notional amount of or Securities (if
applicable), the remuneration (if any) payable in respect of
Securities, the issue price of Securities and any other terms and
conditions not contained herein which are applicable to each
Tranche of Securities will be set out in the relevant Find
Terms which, with respect to Securities to be listed on the
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Selling Restrictions:

Official List of the Irish Stock Exchange, will be delivered to
the Irish Stock Exchange and, with respect to Securities to be
listed on any other or further Stock Exchange, will be delivered
to the relevant Stock Exchange.

The applicable Fina Terms will state whether or not the
relevant Securities are to be listed and/or admitted to trading
and, if so, on which stock exchanges and/or markets.

See "Plan of Distribution".
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GENERAL DESCRIPTION OF THE UNDERLYING

The Securities may relate to the following Reference Items:

a single index (including relating to the rate of inflation and including the proprietary indices
described in the section "Description of Proprietary Indices' below) or a basket of indices;

asingle share or a basket of shares;

asingle currency exchange rate or a basket of currency exchange rates,
asingle debt instrument or a basket of debt instruments;

asingle commodity or a basket of commodities;

asingle reference entity or more reference entities;

units or shares (however described) in asingle fund or a basket of funds.

The applicable Final Terms will specify the relevant Reference Item(s) and state where information on
the relevant Underlying, in particular on its past and future performance and on its volatility, can be
found and whether or not the relevant Issuer intends to provide further information on the relevant
Reference Item(s).
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DESCRIPTION OF PROPRIETARY INDICES

A) THE ETF MANAGER DYNAMIC BOND INDEX
General

The ETF Manager Dynamic Bond Index (the "Dynamic Index") was established by Mediobanca —
Banca di Credito Finanziario S.p.A. (the "ETF Dynamic Index Sponsor") on 12 August 2011 (the
"Dynamic Commencement Date"). Mediobanca— Banca di Credito Finanziario S.p.A. in its capacity
as calculation agent in respect of the ETF Manager Dynamic Bond Index (the "Index Calculation
Agent") isresponsible for the operation of the Dynamic Index and accordingly will announce the level
of the Dynamic Index (the "Dynamic Index Level") and the composition of the Dynamic Index every
Exchange Business Day at the close of business, except on any Dynamic Rebalance Day when the
announcement will be made at or before 14:00 CET.

Composition

The Dynamic Index replicates a dynamic investment in a basket of Component Dynamic ETFs (the
"ETF Dynamic Basket"). The investment theme of the Dynamic Index is investment in iShares ETFs
tracking the performance of government bonds and corporate bonds, including high yield assets. The
current Component Dynamic ETFs and their current Dynamic Weights (as defined below) within the
ETF Dynamic Basket are specified below.

The weights (the "Dynamic Weights') of each Component Dynamic ETF within the ETF Dynamic
Basket are rebalanced by the Index Calculation Agent on a quarterly basis according to a mean-
variance selection algorithm, as further described below in the section entitled "Weights
Determination Methodol ogy".

If a Dynamic Index Potential Substitution Event occurs, the Index Calculation Agent may, acting in
good faith and in a commercially reasonable manner, change the ETF Dynamic Basket composition by
(a) adding a Component Dynamic ETF to the Component Dynamic ETFs which are then part of the
ETF Dynamic Basket; or (b) removing a Component Dynamic ETF from the ETF Dynamic Basket; or
(c) substituting the relevant Component Dynamic ETF with a Substitute Dynamic Component ETF. A
Substitute Dynamic Component ETF is an ETF sdlected by the Dynamic Index Calculation Agent in
its sole discretion which meets the Dynamic Index Eligibility Criteria.

The "Dynamic Index Eligibility Criteria" are the criteria determined by the Index Calculation Agent
quarterly on each Dynamic Index Rebalance Date in its sole discretion but which must include, but are
not limited to, the following:

(i) the relevant ETF must be an i Shares ETF which islisted on the Italian Stock Exchange;

(i) the investment theme of the relevant ETF must be reasonably similar to the investment theme
of any securities aready issued by Mediobanca — Banca di Credito Finanziario S.p.A. that
have as their underlying reference item the Dynamic Index;

(iii)  the relevant ETF s liquidity, measured as the monthly ETF liquidity published by the Italian
Stock Exchange, must be above EUR 2,000,000 during the 30 Exchange Business Days
preceding the relevant Rebalance Date; and
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(iv) the rdlevant ETF s AUM (as defined below) must be above EUR 40,000,000 during the 30
Exchange Business Days preceding the relevant Dynamic Index Rebalance Date.

The Dynamic Index Eligibility Criteria can be revised by the Index Calculation Agent quarterly on
each Dynamic Index Rebalance Date.

Weights Determination Methodol ogy

The Dynamic Weight for each Component Dynamic ETF in respect of each Dynamic Index Rebalance
Date will be determined by the Index Calculation Agent in accordance with the standard Mean-
Variance Optimization algorithm introduced in the Modern Portfolio Theory of H. Markowitz. The
goal of the agorithm isto find, on every Dynamic Index Rebaance Date, the set of Dynamic Weights
that maximises the expected return subject to a selected level of risk for a market-neutral investor.
Therisk of each ETF is measured by its volatility. The impact of each ETF on the risk of the allocated
portfolio is measured by its corrdation with the other ETFs in the ETF Dynamic Basket. The
optimisation will be performed assuming full investment (i.e. there is no holding in cash) and a
maximum allocation of 30% of the total investment for a single Component Dynamic ETF.

On each Dynamic Index Rebalance Date t* , the Dynamic Weights of the Component Dynamic ETFs
are chosen in order to solve the following maximization problem:

N i i _1¢gN yN i J i J Lj N i _ i
max {Zi=1 Wi X e = S Xisg Xjmg Wie X Wi X 0 X 07 X s -2 Wi — W

X rlt}
subject to
() the following lower and upper bounds:

0% < Wti* < 30% foreveryi; and

(b) afull investment constraint:

N
Z WL = 100%;
i=1

where:

t‘; is the optimised weight to be applied to the i-th Component Dynamic ETF in the Dynamic Index
Rebal ancing Period following the Dynamic Index Rebalance Date t* ;

I/T/t‘} is the the optimised weight applied to the i-th Component Dynamic ETF in the Dynamic Index
Rebal ancing Period preceeding the Dynamic Index Rebalance Date t* ;

Hi* is the expected return calculated for the i-th Component Dynamic ETF averaging the historical
simple daily returns on awindow size of 1 year preceeding the Dynamic Index Rebalance Date t* ;

ati* is the volatility (standard deviation) calculated for the i-th Component Dynamic ETF averaging
the historical simple daily returns on a window size of 1 year preceeding the Dynamic Index
Rebalance Datet ™,
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pi’*j is the correlation between the i-th and the j-th Component Dynamic ETFs, with i # j, averaging
the historica simple daily returns on a window size of 1 year preceeding the Dynamic Index
Rebalance Datet ™,

Té* is the transaction cost applied to the i-th Component Dynamic ETF on the Dynamic Index
Rebalance Date t* ;

N isthe number of Component Dynamic ETFsin the ETF Dynamic Basket.

"Dynamic Index Rebalancing Period" isthe period from, and including, a Dynamic Index Rebalance
Dateto, but excluding, the next following Dynamic Index Rebalance Date.

The new weights of each Component Dynamic ETF within the ETF Dynamic Basket will be published
by the Index Calculation Agent on the Exchange Business Day following each Dynamic Index
Rebalance Date.

Dynamic Index Level

Theleve of the Dynamic Index will be calculated by the Index Calculation Agent in its sole discretion
in accordance with the following formula on each Exchange Business Day (known as Exchange
Business Day "t"):

Index; = Index; X (1+ Ry — F;)

with

L
t*

., siyql
Rt = IiV=1 th* X (%_ 1)
and

ANV MgtFee

F. =
t 360

where:

t* means the Dynamic Index Rebal ance Date immediately preceding Exchange Business Day "t"; for
the avoidance of any doubt, 12 August 2011 was the first Dynamic Index Reba ance Date

Wt‘} means the weight of Component Dynamic ETFi as determined on the Dynamic Index Rebalance
Date immediately preceding Exchange Business Day "t"

S} means the officid closing price of Component Dynamic ETFi at the close of business on
Exchange Business Day "t"

Sti* means the Dynamic Index Market Quotation of Component ETFi on t* as provided by officia
market makers between 12:00 CET and 12:30 CET. For the avoidance of any doubt is the first
Dynamic Index Rebalance Date

d: means the sum of the cash flows paid by the Component Dynamic ETFi between the Dynamic
Index Rebalance Date t* and the Exchange Business Dayt
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MgtFee meansthe annua management fee of 0.75 per cent per annum

On the Dynamic Index Rebalance Date t*, the Dynamic Index will be calculated as

Index; = Indexg X (1 + Ry — Fyr — Coupong+)

with

— N i
Coupony: = Y- Wy

where:
s* means the Dynamic Index Rebalance Date immediately preceding Dynamic Index

Rebalance Date t*
&;@ means the sum of the weighted net cash flows (such weighting being equal to the
weighting of the Component Dynamic ETF; in the ETF Dynamic Basket) net of any applicable

taxes, costs, expenses, or redemption fees, paid by the Component Dynamic ETF; during the

Dynamic Index Rebalancing Period between s*and t*
The Dynamic Index Level takes into account the daily accrued management fee and is therefore lower

than the gross value of the invested basket as aresult of the existence of such fee.
The Remuneration Ex Date (being the date on which the price of any Securitiesin respect of which the
Dynamic Index is the Reference Item are quoted Ex Remuneration Amount) will be each Rebalance

Date.
As used in this section, the following terms have the meanings set out below:
"AUM" means "Assets Under Management” and refers to the total market value of the investments

managed under the relevant Component Dynamic ETF.
"Component Dynamic ETF" means an ETF which comprises part of the Dynamic Index from time to

time, with the current Component Dynamic ETFs and their respective weightings being those
specified in the section headed "Component Dynamic ETFS' below.

"Dynamic Index Level" or "Index;" means, with respect to an Exchange Business Day "t", the level
of the Dynamic Index calculated by the Index Calculation Agent in its sole discretion in accordance

with the following formula:
Index; = Index; X (1+ Ry — F;)

with
N Si+dk
Rt= th*X<tl. t_1>
i=1 t*
and
Fo= U MatF
t= 3o - 9tee
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where:

t* means the Dynamic Index Rebalance Date immediately preceding Exchange Business Day
"t"; for the avoidance of any doubt, the Issue Date isthe first Dynamic Index Rebalance Date

Wti* means the weight of Component Dynamic ETF; as determined on the Dynamic Index
Rebal ance Date immediately preceding Exchange Business Day "t"

S} means the official closing price of Component Dynamic ETF; at the close of business on
Exchange Business Day "t"

St"* means the Dynamic Index Market Quotation of Component Dynamic ETF;, on t* as
provided by official market makers between 12:00 CET and 12:30 CET. For the avoidance of
any doubt the Issue Date is the first Dynamic Index Rebalance Date

dl means the sum of the cash flows paid by the Component Dynamic ETF; between the
Dynamic Dynamic Index Rebalance Date t* and the Exchange Business Day t

MgtFee means the annua management fee of 0.75 per cent per annum

On the Dynamic Index Rebalance Date t*, the Dynamic Index will be calculated as

with

where:

Index;» = Indexg X (1 + Ry — Fer — Coupong+)

N i
i de

Coupon; = Wee X —
i=1 S *

N

s* means the Dynamic Index Rebalance Date immediately preceding Dynamic Index
Rebalance Date t*

&;@ means the sum of the weighted net cash flows (such weighting being equal to the
weighting of the Component Dynamic ETF; in the ETF Dynamic Basket) net of any applicable
taxes, costs, expenses, or redemption fees, paid by the Component Dynamic ETF; during the
Dynamic Index Rebalancing Period between s*and t*

"Dynamic Index Market Quotation" means the price, as determined by the Index Calculation Agent
in its sole discretion, equal to the lowest offer (highest bid) provided for the Component Dynamic
ETF by Dynamic Index Reference Market-makers between 12:00 CET and 12:30 CET.

"Dynamic Index Potential Substitution Event" means any event (including, but not limited to, a
Trading Disruption or an Early Closure) that disrupts or impairs, as determined by the Index
Calculation Agent acting in good faith and in a commercially reasonable manner, the ability of market
participants in general to effect transactions in, or obtain market values for any Component Dynamic

ETF.
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"Dynamic Index Rebalance Date" means 12 May, 12 August, 12 November and 12 February in each
year, provided that if any such day would otherwise fall in a day which is not a Business Day, it shall
be postponed to the first following day that is a Business Day.

"Dynamic Index Rebalancing Period" is the period from, and including, a Dynamic Index Rebalance
Dateto, but excluding, the next following Dynamic Index Rebalance Date.

"Dynamic Index Reference Market-maker" means an official specialist and/or liquidity provider for
each Component Dynamic ETF.

"Early Closure" means the closure on any Exchange Business Day of the Exchange or Related
Exchange in respect of any Component Dynamic ETF prior to its Scheduled Closing Time unless such
earlier closing is announced by such Exchange or Related Exchange, as the case may be, at least one
hour prior to the earlier of (i) the actual closing time for the regular trading session on such Exchange
or Related Exchange, as the case may be, on such Exchange Business Day and (ii) the submission
deadline for orders to be entered into on the relevant Exchange or Related Exchange system for
execution at the relevant Valuation Time on such Exchange Business Day.

"ETF" means an exchange traded fund.

"Substitute Component Dynamic ETF" means an ETF selected by the Index Calculation Agent in its
sole discretion which meets the Dynamic Index Eligibility Criteria.

"Trading Disruption" means any suspension of or limitation imposed on trading by the Exchange or
otherwise and whether by reason of movements in price exceeding limits permitted by the Exchange
or otherwise relating to any Component Dynamic ETF on the Exchange in respect of such Component
Dynamic ETF.

Component Dynamic ETFs

The Component Dynamic ETFs and their respective weightings which comprise the Dynamic Index as
at the date of this Base Prospectus are:

Component ETF | Component ETF | Component ETF | Weight

Ticker ISIN Description

IEAC IM IEOOB3F81R35 iShares Barclays Euro | 30%
Corporate Bond

IBGL IM IEOOB1FZS913 iShares Barclays Capital | 30%
Euro Government Bond
15-30

IBGM IM IEOOB1FZS806 iShares Barclays Capital | 30%
Euro Government Bond
7-10

SE15 IM |EQ0B4L 60045 iShares Barclays Capital | 10%
Euro Corporate Bond 1-5
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B) THE ETF MANAGER EUROPEAN EQUITY INDEX
General

The ETF Manager European Equity Index (the "European Equity Index") has been established by
Mediobanca — Banca di Credito Finanziario S.p.A. (the "European Equity Index Sponsor") on 12
August 2011 (the "European Equity Commencement Date"). Mediobanca — Banca di Credito
Finanziario S.p.A. in its capacity as calculation agent in respect of the European Equity Index (the
"Index Calculation Agent") is responsible for the operation of the European Equity Index and
accordingly will announce the European Equity Index Level and the composition of the European
Equity Index every Exchange Business Day at the close of business, except on any European Equity
Rebal ance Day when the announcement will be made at or before 14:00 CET.

Composition

The European Equity Index replicates a dynamic investment in a basket of Component European
Equity ETFs (the "Eur opean Equity Basket™"). The investment theme of the European Equity Index is
investment in iShares ETFs tracking the performance of the main European equity indices, including
sector indices and thematic indices. The current Component European Equity ETFs are specified and
their current European Equity Weights (as defined below) within the European Equity Basket are
specified below.

The weights (the "European Equity Weights") of each Component European Equity ETF within the
European Equity Basket are rebalanced by the Index Calculation Agent on a quarterly basis according
to a mean-variance selection algorithm, as further described below in the section entitled "Weights
Determination Methodol ogy".

If a European Equity Potential Substitution Event occurs, the Index Calculation Agent may, acting in
goof faith and in a commercially reasonable manner, change the European Equity Basket composition
by (a) adding a Component European Equity ETF to the Component European Equity ETFs which are
then part of the European Equity Basket; or (b) removing a Component European Equity ETF from the
European Equity Basket; or (c) substituting the relevant Component European Equity ETF with a
Substitute Component European Equity ETF. A Substitute Component European Equity ETF is an
ETF selected by the Index Calculation Agent in its sole discretion which meets the European Equity
Eligibility Criteria

The "European Equity Eligibility Criteria" are the criteria determined by the Index Calculation
Agent quarterly on each European Equity Rebalance Date in its sole discretion but which must
include, but are not limited to, the following:

(i) the relevant ETF must be an i Shares ETF which islisted on the Italian Stock Exchange;

(i) the investment theme of the relevant ETF must be reasonably similar to the investment theme
of any securities aready issued by Mediobanca — Banca di Credito Finanziario S.p.A. that
have as their underlying reference item the European Equity Index];
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(iii)  the relevant ETF s liquidity, measured as the monthly ETF liquidity published by the Italian
Stock Exchange, must be above EUR 2,000,000 during the 30 Exchange Business Days
preceding the relevant European Equity Rebalance Date; and

(iv) the relevant ETF's AUM (as defined above) must be above EUR 40,000,000 during the 30
Exchange Business Days preceding the relevant European Equity Rebalance Date.

The European Equity Eligibility Criteria can be revised by the Index Calculation Agent quarterly on
each European Equity Rebalance Date.

Weights Determination Methodol ogy

The European Equity Weight for each Component European Equity ETF in respect of each European
Equity Rebalance Date will be determined by the Index Calculation Agent in accordance with the
standard Mean-Variance Optimization algorithm introduced in the Modern Portfolio Theory of H.
Markowitz. The goal of the algorithm isto find, on every European Equity Rebalance Date, the set of
European Equity Weights that maximises the expected return subject to a selected level of risk for a
market-neutral investor. The risk of each ETF is measured by its volatility. The impact of each ETF
on therisk of the allocated portfolio is measured by its correlation with the other ETFsin the European
Equity Basket. The optimisation will be performed assuming full investment (i.e. thereis no holding in
cash) and a maximum allocation of 30% of the total investment for a single Component European
Equity ETF.

On each European Equity Rebalance Date t*, the European Equity Weights of the Component
European Equity ETFs are chosen in order to solve the following maximization problem:

i
X Tt*

N N N
i J i J Lj _ i _ i
Z Wi X W/ X op X ol. X p;? Z'Wt* W
=1 j=1 i=1

N
; o1
max Z WE X g — 5
i=1 j

1
subject to

() the following lower and upper bounds:
0% < WL <30% for every i; and

(b) afull investment constraint:

N
z th* = 100%;
i=1

where:

t‘; is the optimised weight to be applied to the i-th Component European Equity ETF in the European
Equity Rebalancing Period following the Rebalance Date t*;

Atl; is the the optimised weight applied to the i-th Component European Equity ETF in the European
Equity Rebalancing Period preceeding the European Equity Rebalance Date t*;
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yi* is the expected return calculated for the i-th Component European Equity ETF averaging the
historical simple daily returns on a window size of 1 year preceeding the European Equity Rebalance
Datet*;

Uti* is the volatility (standard deviation) calculated for the i-th Component European Equity ETF
averaging the historical simple daily returns on a window size of 1 year preceeding the European
Equity Rebalance Date t*;

pi;j is the correlation between the i-th and the j-th Component European Equity ETFs, with i + j,
averaging the historical simple daily returns on a window size of 1 year preceeding the European
Equity Rebalance Date t*;

rti* is the transaction cost applied to the i-th Component European Equity ETF on the European
Equity Rebalance Date t*;

N isthe number of Component European Equity ETFsin the European Equity Basket.

"European Equity Rebalancing Period" is the period from, and including, a European Equity
Rebal ance Date to, but excluding, the next following European Equity Rebalance Date.

The new weights of each Component European Equity ETF within the basket will be published by the
Index Calculation Agent on the Exchange Business Day following each European Equity Rebalance
Date.

European Equity Index Level

The level of the European Equity Index will be calculated by the Index Calculation Agent in its sole
discretion in accordance with the following formula on each Exchange Business Day (known as
Exchange Business Day "t"):

Index; = Index; X (1 4+ Ry — F;)

with
N St+di
R, = tl* <t i ‘- >
=1 St*
and
% MgtF
t= T30 - gtTee
where:

t* means the European Equity Rebalance Date immediately preceding Exchange Business Day "t";
for the avoidance of any doubt, the Issue Date is the first European Equity Rebalance Date

Wti* means the weight of Component European Equity ETFi as determined on the European Equity

Rebal ance Date immediately preceding Exchange Business Day "t"
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S} means the official closing price of Component European Equity ETF; at the close of business on
Exchange Business Day "t"

St"* means the European Equity Market Quotation of Component European Equity ETF; on t* as
provided by officia market makers between 12:00 CET and 12:30 CET. For the avoidance of any
doubt isthe first European Equity Rebalance Date

dl means the sum of the cash flows paid by the Component European Equity ETF; between the
European Equity Rebalance Date t* and the Exchange Business Day t

MgtFee meansthe annua management fee of 1.00 per cent per annum
On the European Equity Rebalance Date t*, the European Equity Index will be calculated as
Index; = Indexg X (1 + Ry — Fer — Coupong+)
with
L A
Coupong- = Z WL x ——
i=1 Si

where:

s* means the European Equity Rebalance Date immediately preceding European Equity
Rebalance Date t*

&;@ means the sum of the weighted net cash flows (such weighting being equal to the
weighting of the Component European Equity ETF; in the European Equity Basket) net of any
applicable taxes, costs, expenses, or redemption fees, paid by the Component European Equity
ETF; during the European Equity Rebalancing Period between s*and t*

The European Equity Index Level takes into account the daily accrued management fee and is
therefore lower than the gross value of the invested basket as aresult of the existence of such fee.

The Remuneration Ex Date (being the date on which the price of the Securities are quoted Ex
Remuneration Amount) will be each European Equity Rebalance Date.

As used in this section, the following terms have the meanings set out bel ow:

"AUM" means "Assets Under Management” and refers to the total market value of the investments
managed under the relevant Component European Equity ETF.

"Component European Equity ETF" means an ETF which comprises part of the European Equity
Index from time to time, with the current Component European Equity ETFs and their respective
wei ghtings being those specified in the section headed " Component European Equity ETFS" below.

"Early Closure" means the closure on any Exchange Business Day of the Exchange or Related
Exchange in respect of any Component European Equity ETF prior to its Scheduled Closing Time
unless such earlier closing is announced by such Exchange or Related Exchange, as the case may be,
at least one hour prior to the earlier of (i) the actual closing time for the regular trading session on such
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Exchange or Related Exchange, as the case may be, on such Exchange Business Day and (ii) the
submission deadline for orders to be entered into on the relevant Exchange or Related Exchange
system for execution at the relevant Vauation Time on such Exchange Business Day.

"ETF" means an exchange traded fund.

"European Equity Index Level” or "Index;" means, with respect to an Exchange Business Day "t",
the level of the European Equity Index calculated by the Index Calculation Agent in its sole discretion
in accordance with the following formula:

Index; = Index; X (1+ Ry — F;)

with
N St+di
Rt = tl* X < ¢ i ¢ — 1>
i=1 t*
and
F, = —— x MgtF
t= 3o - 9tee
where:

t* means the European Equity Rebalance Date immediately preceding Exchange Business
Day "t"; for the avoidance of any doubt, the Issue Date is the first European Equity Rebalance
Date

Wti* means the weight of Component European Equity ETF; as determined on the European
Equity Rebalance Date immediately preceding Exchange Business Day "t"

St means the official closing price of Component European Equity ETF; at the close of
business on Exchange Business Day "t"

St"* means the European Equity Market Quotation of Component European Equity ETF; on t*
as provided by official market makers between 12:00 CET and 12:30 CET. For the avoidance
of any doubt the Issue Date is the first European Equity Rebalance Date

dl means the sum of the cash flows paid by the Component European Equity ETF; between
the European Equity Rebalance Date t* and the Exchange Business Day t

MgtFee meansthe annua management fee of 1.00 per cent per annum
On the European Equity Rebalance Date t*, the European Equity Index will be calculated as
Index;» = Indexg X (1 + Ry — Fer — Coupong+)

with

N .
Coupon;» = Z Wi X —
i=1
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where:

s* means the European Equity Rebalance Date immediately preceding European Equity
Rebalance Date t*

dl. means the sum of the weighted net cash flows (such weighting being equal to the
weighting of the Component European Equity ETF,; in the European Equity Basket) net of any
applicable taxes, costs, expenses, or redemption fees, paid by the Component European Equity
ETF; during the European Equity Rebalancing Period between s*and t*

"European Equity Market Quotation" means the price, as determined by the Calculation Agent in
its sole discretion, equal to the lowest offer (highest bid) provided for the Component ETF; by
Reference Market-makers between 12:00 CET and 12:30 CET.

"European Equity Potential Substitution Event" means any event (including, but not limited to, a
Trading Disruption or an Early Closure) that disrupts or impairs, as determined by the Index
Calculation Agent acting in good faith and in a commercially reasonable manner, the ability of market
participants in general to effect transactions in, or obtain market values for any Component European
Equity ETF.

"European Equity Rebalance Date" means 12 May, 12 August, 12 November and 12 February in
each year, from and including the Issue Date to and including the Exercise Date, provided that if any
such day would otherwise fall in a day which is not a Business Day, it shall be postponed to the first
following day that is a Business Day.

"European Equity Rebalancing Period" is the period from, and including, a European Equity
Rebal ance Date to, but excluding, the next following European Equity Rebalance Date.

"European Equity Reference Market-maker" means an official specialist and/or liquidity provider
for each Component European Equity ETF.

"Substitute Component European Equity ETF" means an ETF selected by the Index Calculation
Agent in its sole discretion which meets the European Equity Eligibility Criteria.

"Trading Disruption" means any suspension of or limitation imposed on trading by the Exchange or
otherwise and whether by reason of movements in price exceeding limits permitted by the Exchange
or otherwise relating to any Component European Equity ETF on the Exchange in respect of such
Component European Equity ETF.

Component European Equity ETFs

The Component European Equity ETFs and their respective weightings which comprise the European
Equity Index as at the date of this Base Prospectus are:

Component ETF | Component ETF | Component ETF | Weight
Ticker ISIN Description

DAXEX IM DE0005933931 iShares DAX® (DE) 30%
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EUE IM |E0008471009 i Shares Euro Stoxx 50 10%

DIMC IM I[EOOBO2K X L92 i Shares Euro Stoxx Mid 30%
IDJG IM |[EOOBOM 62V 02 iShares Euro Stoxx Total | 30%
Market Growth Large

C) ETF MANAGER WORLD EQUITY INDEX
General

The ETF Manager World Equity Index (the "World Equity Index") has been established by
Mediobanca — Banca di Credito Finanziario S.p.A. (the "World Equity Index Sponsor™) on 12
August 2011 (the "World Equity Commencement Date"). Mediobanca — Banca di Credito
Finanziario S.p.A. in its capacity as calculation agent in respect of the World Equity Index (the
"Index Calculation Agent") is responsible for the operation of the World Equity Index and
accordingly will announce the World Equity Index Level and the composition of the World Equity
Index every Exchange Business Day at the close of business, except on any World Equity Rebalance
Day when the announcement will be made at or before 14:00 CET.

Composition

The World Equity Index replicates a dynamic investment in a basket of Component World Equity
ETFs (the "World Equity Basket"). The investment theme of the World Equity Index isinvestment in
iShares ETFs tracking the performance of the main world equity indices, including sector indices and
thematic indices, with investments in euro-hedged ETFs being favoured. The current Component
World Equity ETFs are specified and their current World Equity Weights (as defined below) within
the World Equity Basket as specified below.

The weights (the "World Equity Weights") of each Component World Equity ETF within the World
Equity Basket are rebalanced by the Index Calculation Agent on a quarterly basis according to a mean-
variance selection algorithm, as further described below in the section entitled "Weights Determination
Methodology”.

If a World Equity Potential Substitution Event occurs, the Index Calculation Agent may, acting in
good faith and in a commercially reasonable manner, change the World Equity Basket composition by
(a) adding a Component World Equity ETF to the Component World Equity ETFs which are then part
of the World Equity Basket; or (b) removing a Component World Equity ETF from the World Equity
Basket; or (c) substituting the relevant Component World Equity ETF with a Substitute Component
World Equity ETF. A Substitute Component World Equity ETF is an ETF selected by the Index
Calculation Agent in its sole discretion which meets the World Equity Eligibility Criteria.
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The World Equity Eligibility Criteria are the criteria determined by the Index Calculation Agent
quarterly on each World Equity Rebalance Date in its sole discretion but which must include, but are
not limited to, the following:

) the relevant ETF must be an i Shares ETF which islisted on the Italian Stock Exchange;

(i) the investment theme of the relevant ETF must be reasonably similar to the investment theme
of any securities already issued by Mediobanca — Banca di Credito Finanziario S.p.A. that
have as their underlying reference item the World Equity Index;

(iii)  the relevant ETF s liquidity, measured as the monthly ETF liquidity published bythe Italian
Stock Exchange, must be above EUR 2,000,000 during the 30 Exchange Business Days
preceding the relevant World Equity Rebalance Date; and

(iv) the rdlevant ETF s AUM (as defined below) must be above EUR 40,000,000 during the 30
Exchange Business Days preceding the relevant World Equity Rebalance Date.

The World Equity Eligibility Criteria can be revised by the Index Calculation Agent quarterly on each
World Equity Rebalance Date.

Weights Determination Methodol ogy

The World Equity Weight for each Component World Equity ETF in respect of each World Equity
Rebalance Date will be determined by the Index Calculation Agent in accordance with the standard
Mean-V ariance Optimization algorithm introduced in the Modern Portfolio Theory of H. Markowitz.
The goal of the algorithm is to find, on every World Equity Rebalance Date, the set of World Equity
Weights that maximises the expected return subject to a selected level of risk for a market-neutral
investor. Therisk of each ETF is measured by its volatility. The impact of each ETF on the risk of the
alocated portfolio is measured by its correlation with the other ETFs in the World Equity Basket. The
optimisation will be performed assuming full investment (i.e. there is no holding in cash) and a
maximum allocation of 30% of the total investment for a single Component World Equity ETF.

On each World Equity Rebalance Date t*, the World Equity Weights of the Component World Equity
ETFsare chosen in order to solve the following maximization problem:;
N 1 N N N
max] > Wi x . - > WX Wh % ol x ol x pif = W — WL x <.
i=1 i=1 j=1 i=1

1

]

subject to
() the following lower and upper bounds:
0% < Wti* < 30% for every i; and
(b) afull investment constraint:
N
Z WL = 100%;
i=1

where:
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t‘; is the optimised weight to be applied to the i-th Component World Equity ETF in the Rebalancing
Period following the Rebalance Date t*;

VT/J* is the the optimised weight applied to the i-th Component World Equity ETF in the World Equity
Rebal ancing Period preceeding the World Equity Rebalance Date t*;

,ui* is the expected return calculated for the i-th Component World Equity ETF averaging the historical
simple daily returns on awindow size of 1 year preceeding the World Equity Rebalance Date t*;

ati* is the volatility (standard deviation) calculated for the i-th Component World Equity ETF
averaging the historical smple daily returns on a window size of 1 year preceeding the World Equity
Rebalance Date t*;

pé;j is the correlation between the i-th and the j-th Component World Equity ETFs, with i # j,
averaging the historical smple daily returns on a window size of 1 year preceeding the World Equity
Rebalance Date t*;

rti* is the transaction cost applied to the i-th Component World Equity ETF on the World Equity
Rebalance Date t*;

N isthe number of Component World Equity ETFsin the World Equity Basket.

"World Equity Rebalancing Period" is the period from, and including, a World Equity Rebaance
Dateto, but excluding, the next following World Equity Rebalance Date.

The new weights of each Component World Equity ETF within the basket will be published by the
Index Calculation Agent on the Exchange Business Day following each World Equity Rebalance Date.

World Equity Index Level

The level of the World Equity Index will be calculated by the Index Calculation Agent in its sole
discretion in accordance with the following formula on each Exchange Business Day (known as
Exchange Business Day "t"):

Index; = Index; X (1+ Ry — F;)

with
N Si+d}
Rt = th* X < ¢ i ¢ — 1>
i=1 t*
and
X MgtF
t= T30 - gtTee
where:

t* means the World Equity Rebalance Date immediately preceding Exchange Business Day
"t"; for the avoidance of any doubt, the Issue Date isthe first World Equity Rebalance Date
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Wti* means the weight of Component World Equity ETF; as determined on the World Equity
Rebal ance Date immediately preceding Exchange Business Day "t"

S} means the official closing price of Component World Equity ETFi at the close of business
on Exchange Business Day "t"

SLE'* means the World Equity Market Quotation of Component World Equity ETF, on t* as
provided by official market makers between 12:00 CET and 12:30 CET. For the avoidance of
any doubt isthe first World Equity Rebaance Date

d: means the sum of the cash flows paid by the Component World Equity ETF; between the
World Equity Rebalance Date t* and the Exchange Business Day t

MgtFee means the annua management fee of 1.00 per cent per annum
On the World Equity Rebalance Date t*, the World Equity Index will be calculated as
Index = Indexs X (1 4+ Ry — Fyr — Coupong+)
with
L.
SL.

N .
Coupon;- = z Wi x
i=1

where:

s* means the World Equity Rebalance Date immediately preceding World Equity Rebalance
Date t*

&;@ means the sum of the weighted net cash flows (such weighting being equal to the
weighting of the Component World Equity ETF; in the World Equity Basket) net of any
applicable taxes, costs, expenses, or redemption fees, paid by the Component World Equity
ETF; during the World Equity Rebalancing Period between s*and t*

The World Equity Index Level takes into account the daily accrued management fee and is therefore
lower than the gross value of the invested basket as aresult of the existence of such fee.

The Remuneration Ex Date (being the date on which the price of the Securities are quoted Ex
Remuneration Amount) will be each World Equity Rebalance Date.

As used in this section, the following terms have the meanings set out below:

"AUM" means "Assets Under Management” and refers to the total market value of the investments
managed under the relevant Component World Equity ETF.

"Component World Equity ETF" means an ETF which comprises part of the World Equity Index
from time to time, with the current Component World Equity ETFs and their respective weightings
being those specified in the section headed "Component European Equity ETFS' below.

"Early Closure" means the closure on any Exchange Business Day of the Exchange or Related
Exchange in respect of any Component World Equity ETF prior to its Scheduled Closing Time unless
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such earlier closing is announced by such Exchange or Related Exchange, as the case may be, at least
one hour prior to the earlier of (i) the actual closing time for the regular trading session on such
Exchange or Related Exchange, as the case may be, on such Exchange Business Day and (ii) the
submission deadline for orders to be entered into on the relevant Exchange or Related Exchange
system for execution at the relevant Vauation Time on such Exchange Business Day.

"ETF" means an exchange traded fund.

"Substitute Component World Equity ETF" means an ETF selected by the Index Calculation Agent
in its sole discretion which meets the World Equity Eligibility Criteria.

"Trading Disruption" means any suspension of or limitation imposed on trading by the Exchange or
otherwise and whether by reason of movements in price exceeding limits permitted by the Exchange
or otherwise relating to any Component World Equity ETF on the Exchange in respect of such
Component World Equity ETF.

"World Equity Index Level" or "Index;" means, with respect to an Exchange Business Day "t", the
level of the World Equity Index calculated by the Index Calculation Agent in its sole discretion in
accordance with the following formula:

Index; = Index; X (1+ Ry — F;)

with
N St+di
Ry = tl* < : L >
=1 St*
and
— X MgtF
t= 3o - 9tee
where:

t* means the World Equity Rebalance Date immediately preceding Exchange Business Day
"t"; for the avoidance of any doubt, the Issue Date isthe first World Equity Rebalance Date

Wti* means the weight of Component World Equity ETF; as determined on the World Equity
Rebal ance Date immediately preceding Exchange Business Day "t"

S} means the official closing price of Component World Equity ETF; at the close of business
on Exchange Business Day "t"

St"* means the World Equity Market Quotation of Component World Equity ETF, on t* as
provided by official market makers between 12:00 CET and 12:30 CET. For the avoidance of
any doubt the Issue Date is the first World Equity Rebalance Date

dl means the sum of the cash flows paid by the Component World Equity ETF; between the
World Equity Rebalance Date t* and the Exchange Business Day t

MgtFee meansthe annual management fee of 1.00 per cent per annum
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On the World Equity Rebalance Date t*, the World Equity Index will be calculated as
Index; = Indexs X (1 4+ Ry — Fyr — Coupong+)

with

N ) dt.

Coupon,+ = Lox =L
pong = . s* i
=1 SS*

where:

s* means the World Equity Rebalance Date immediately preceding World Equity Rebalance
Date t*

&;@ means the sum of the weighted net cash flows (such weighting being equal to the
weighting of the Component World Equity ETF; in the World Equity Basket) net of any
applicable taxes, costs, expenses, or redemption fees, paid by the Component World Equity
ETF; during the World Equity Rebalancing Period between s*and t*

"World Equity Market Quotation" means the price, as determined by the Calculation Agent in its
sole discretion, equal to the lowest offer (highest bid) provided for the Component ETF; by Reference
Market-makers between 12:00 CET and 12:30 CET.

"World Equity Potential Substitution Event" means any event (including, but not limited to, a
Trading Disruption or an Early Closure) that disrupts or impairs, as determined by the Index
Calculation Agent acting in good faith and in a commercially reasonable manner, the ability of market
participants in general to effect transactions in, or obtain market values for any Component World
Equity ETF.

"World Equity Rebalance Date" means 12 May, 12 August, 12 November and 12 February in each
year, from and including the Issue Date to and including the Exercise Date, provided that if any such
day would otherwise fall in a day which is not a Business Day, it shall be postponed to the first
following day that is a Business Day.

"World Equity Rebalancing Period" is the period from, and including, a World Equity Rebaance
Dateto, but excluding, the next following World Equity Rebalance Date.

"World Equity Reference Market-maker™ means an official specialist and/or liquidity provider for
each Component World Equity ETF.

Component World Equity ETFs

The Component World Equity ETFs and their respective weightings which comprise the World Equity
Index as at the date of this Base Prospectus are:

Component ETF | Component ETF | Component ETF | Weight
Ticker ISIN Description

DAXEX IM DE0005933931 iShares DAX® (DE) 30%
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EUE IM |E0008471009 i Shares Euro Stoxx 50 30%

I[USA IM |E0031442068 iShares S& P 500 30%

[JPN IM I[EOOBO2K XH56 iShares M SCI Japan 10%

D) ETF MANAGER CONSERVATIVE BOND INDEX
General

The ETF Manager Conservative Bond Index (the "Conservative Bond Index") has been established
by Mediobanca — Banca di Credito Finanziario S.p.A. (the "Conservative Bond I ndex Sponsor™) on
12 August 2011 (the "Conservative Bond Commencement Date"). Mediobanca — Banca di Credito
Finanziario S.p.A. in its capacity as calculation agent in respect of the Conservative Bond Index (the
"Index Calculation Agent") is responsible for the operation of the Conservative Bond Index and
accordingly will announce the Conservative Bond Index Level and the composition of the
Conservative Bond Index every Exchange Business Day at the close of business, except on any
Conservative Bond Rebalance Day when the announcement will be made at or before 14:00 CET.

Composition

The Conservative Bond Index replicates a dynamic investment in a basket of Component Conservative
Bond ETFs (the "Conservative Bond Basket"). The investment theme of the Conservative Bond
Index is investment in iShares ETFs tracking the performance of low risk bond assets, typically
government bonds with different maturities and selected corporate bonds. The current Component
ETFs are specified and their current Conservative Bond Weights (as defined below) within the
Conservative Bond Basket are specified below.

The weights (the "Conservative Bond Weights') of each Component Conservative Bond ETF within
the Conservative Bond Basket are rebalanced by the Index Calculation Agent on a quarterly basis
according to a mean-variance selection agorithm, as further described below in the section entitled
"Weights Determination Methodology”.

If a Conservative Bond Potential Substitution Event occurs, the Index Calculation Agent may, acting
in good faith and in a commercialy reasonable manner, change the Conservative Bond Basket
composition by (a) adding a Component Conservative Bond ETF to the Component Conservative
Bond ETFs which are then part of the Conservative Bond Basket; or (b) removing a Component
Conservative Bond ETF from the Conservative Bond Basket; or (c) substituting the relevant
Component Conservative Bond ETF with a Substitute Component Conservative Bond ETF. A
Substitute Component Conservative Bond ETF is an ETF selected by the Index Calculation Agent in
its sole discretion which meets the Conservative Bond Eligibility Criteria
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The "Conservative Bond Eligibility Criteria" are the criteria determined by the Index Calculation
Agent quarterly on each Conservative Bond Rebalance Date in its sole discretion but which must
include, but are not limited to, the following:

) the relevant ETF must be an i Shares ETF which islisted on the Italian Stock Exchange;

(i) the investment theme of the relevant ETF must be reasonably similar to the investment theme
of any securities already issued by Mediobanca — Banca di Credito Finanziario S.p.A. that
have as their underlying reference item the Conservative Bond;

(iii)  the relevant ETF s liquidity, measured as the monthly ETF liquidity published by the Italian
Stock Exchange, must be above EUR 2,000,000 during the 30 Exchange Business Days
preceding the relevant Conservative Bond Rebalance Date; and

(iv) the rdlevant ETF s AUM (as defined below) must be above EUR 40,000,000 during the 30
Exchange Business Days preceding the relevant Conservative Bond Rebalance Date.

The Conservative Bond Eligibility Criteria can be revised by the Index Calculation Agent quarterly on
each Conservative Bond Rebalance Date.

Weights Determination Methodol ogy

The Conservative Bond Weight for each Component Conservative Bond ETF in respect of each
Conservative Bond Rebalance Date will be determined by the Index Calculation Agent in accordance
with the standard Mean-V ariance Optimization agorithm introduced in the Modern Portfolio Theory
of H. Markowitz. The goal of the algorithm is to find, on every Conservative Bond Rebalance Date,
the set of Conservative Bond Weights that maximises the expected return subject to a selected level of
risk for a market-neutral investor. The risk of each ETF is measured by its volatility. The impact of
each ETF on the risk of the allocated portfolio is measured by its correlation with the other ETFs in
the Conservative Bond Basket. The optimisation will be performed assuming full investment (i.e. there
is no holding in cash) and a maximum alocation of 30% of the total investment for a single
Component Conservative Bond ETF.

On each Conservative Bond Rebalance Date t*, the Conservative Bond Weights of the Component
Conservative Bond ETFs are chosen in order to solve the foll owing maximization problem:

i
X Tt*

N L N
i1 1 VTS SR N SRS B Y
max Z W X e =5 Z Wi X W/ X op x ol. X p; Z|Wt* W
i=1 i=1 j=1 i=1

1
subject to
() the following lower and upper bounds:

0% < Wti* < 30% for every i; and

(b) afull investment constraint:

N
z th* = 100%;
i=1
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where:

t‘; is the optimised weight to be applied to the i-th Component Conservative Bond ETF in the
Conservative Bond Rebalancing Period following the Conservative Bond Rebalance Date t*;

o~

W{. is the the optimised weight applied to the i-th Component Conservative Bond ETF in the
Conservative Bond Rebalancing Period preceeding the Conservative Bond Rebalance Date t™;

,ui* is the expected return calculated for the i-th Component Conservative Bond ETF averaging the
historical simple daily returns on a window size of 1 year preceeding the Conservative Bond
Rebalance Date t*;

ati* is the volatility (standard deviation) calculated for the i-th Component Conservative Bond ETF
averaging the historical simple daily returns on a window size of 1 year preceeding the Conservative
Bond Rebalance Date t*;

pi;j is the correlation between the i-th and the j-th Component Conservative Bond ETFs, with i # j,
averaging the historical simple daily returns on a window size of 1 year preceeding the Conservative
Bond Rebaance Date t*;

Té* is the transaction cost applied to the i-th Component Conservative Bond ETF on the Conservative
Bond Rebalance Date t*;

N isthe number of Component Conservative Bond ETFsin the Conservative Bond Basket.

"Conservative Bond Rebalancing Period" is the period from, and including, a Conservative Bond
Rebal ance Date to, but excluding, the next following Conservative Bond Rebal ance Date.

The new weights of each Component Conservative Bond ETF within the basket will be published by
the Index Calculation Agent on the Business Day following each Conservative Bond Rebalance Date.

Conservative Bond Index Level

The level of the Conservative Bond Index will be calculated by the Index Calculation Agent in its sole
discretion in accordance with the following formula on each Exchange Business Day (known as
Exchange Business Day "t"):

Index; = Index; X (1+ Ry — F;)

with

N St+ di
Rt= W#X(t t—l)

, i
=1 t*

and

where:
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t* means the Conservative Bond Rebalance Date immediately preceding Exchange Business
Day "t"; for the avoidance of any doubt, is the first Conservative Bond Rebalance Date

Wti* means the weight of Component Conservative Bond ETF, as determined on the
Conservative Bond Rebalance Date immediately preceding Exchange Business Day "t"

St means the official closing price of Component Conservative Bond ETF; at the close of

business

on Exchange Business Day "t"

St"* means the Conservative Bond Market Quotation of Component Conservative Bond ETF;
on t* as provided by officiadl market makers between 12:00 CET and 12:30 CET. For the
avoidance of any doubt the Issue Date is the first Conservative Bond Rebalance Date

dl means the sum of the cash flows paid by the Component Conservative Bond ETF; between
the Conservative Bond Rebal ance Date t* and the Exchange Business Day t

MgtFee meansthe annual management fee of 0.50 per cent per annum

On the Conservative Bond Rebaance Date t*, the Conservative Bond Index will be calculated as

with

where:

Index;» = Indexg X (1 + Ry — Fer — Coupong+)

di

S;*

N .
Coupon;» = Z Wi X
i=1

s* means the Conservative Bond Rebalance Date immediately preceding Conservative Bond
Rebalance Date t*

dl. means the sum of the weighted net cash flows (such weighting being equal to the
weighting of the Component Conservative Bond ETF; in the Conservative Bond Basket) net of
any applicable taxes, costs, expenses, or redemption fees, paid by the Component
Conservative Bond ETF; during the Conservative Bond Rebalancing Period between s*and t*

The Conservative Bond Index Level takes into account the daily accrued management fee and is
therefore lower than the gross value of the invested basket as aresult of the existence of such fee.

The Remuneration Ex Date (being the date on which the price of the Securities are quoted Ex
Remuneration Amount) will be each Conservative Bond Rebalance Date.

The following terms will have the meanings set out bel ow:

"AUM" means "Assets Under Management” and refers to the total market value of the investments
managed under the relevant Component Conservative Bond ETF.
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"Component Conservative Bond ETF" means an ETF which comprises part of the Conservative
Bond Index from time to time, with the current Component Conservative Bond ETFs and their
respective weightings being those specified in the section headed "Component Conservative Bond
ETFs' below.

"Conservative Bond Index Level" or "Index," means, with respect to an Exchange Business Day "t",
the level of the Conservative Bond Index calculated by the Index Calculation Agent in its sole
discretion in accordance with the following formula:

Index; = Index; X (1+ Ry — F;)

with
N Si+d}
Rt=z Wth<tit—1>
i=1 St*
and
Fo= U MatF
= X
t= T3g0 Ytree
where:

t* means the Conservative Bond Rebalance Date immediately preceding Exchange Business
Day "t"; for the avoidance of any doubt, the Issue Date is the first Conservative Bond
Rebalance Date

Wti* means the weight of Component Conservative Bond ETF, as determined on the
Conservative Bond Rebalance Date immediately preceding Exchange Business Day "t"

S} means the official closing price of Component Conservative Bond ETF; at the close of
business on Exchange Business Day "t"

SL. means the Conservative Bond Market Quotation of Component Conservative Bond ETF;
on t* as provided by official market makers between 12:00 CET and 12:30 CET. For the
avoidance of any doubt the Issue Date is the first Conservative Bond Rebalance Date

d: means the sum of the cash flows paid by the Component Conservative Bond ETF; between
the Conservative Bond Rebalance Date t* and the Exchange Business Day t

MgtFee means the annua management fee of 0.50 per cent per annum
On the Conservative Bond Rebalance Date t*, the Conservative Bond Index will be calculated as
Index; = Indexs X (1 4+ Ry — Fyr — Coupong+)
with
vl

Coupong = g X ——
i=1 SS*
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where:

s* means the Conservative Bond Rebalance Date immediately preceding Conservative Bond
Rebalance Date t*

dl. means the sum of the weighted net cash flows (such weighting being equal to the
weighting of the Component Conservative Bond ETF; in the Conservative Bond Basket) net of
any applicable taxes, costs, expenses, or redemption fees, paid by the Component
Conservative Bond ETF; during the Conservative Bond Rebalancing Period between s*and t*

"Conservative Bond Market Quotation” means the price, as determined by the Calculation Agent in
its sole discretion, equal to the lowest offer (highest bid) provided for the Component ETF; by
Reference Market-makers between 12:00 CET and 12:30 CET.

"Conservative Bond Potential Substitution Event" means any event (including, but not limited to, a
Trading Disruption or an Early Closure) that disrupts or impairs, as determined by the Index
Calculation Agent acting in good faith and in a commercially reasonable manner, the ability of market
participants in general to effect transactions in, or obtain market values for any Component
Conservative Bond ETF.

"Conservative Bond Rebalance Date" means 12 May, 12 August, 12 November and 12 February in
each year, from and including the Issue Date to and including the Exercise Date, provided that if any
such day would otherwise fall in a day which is not a Business Day, it shall be postponed to the first
following day that is a Business Day.

"Conservative Bond Rebalancing Period" is the period from, and including, a Conservative Bond
Rebal ance Date to, but excluding, the next following Conservative Bond Rebal ance Date.

"Early Closure" means the closure on any Exchange Business Day of the Exchange or Related
Exchange in respect of any Component Conservative Bond ETF prior to its Scheduled Closing Time
unless such earlier closing is announced by such Exchange or Related Exchange, as the case may be,
at least one hour prior to the earlier of (i) the actual closing time for the regular trading session on such
Exchange or Related Exchange, as the case may be, on such Exchange Business Day and (ii) the
submission deadline for orders to be entered into on the relevant Exchange or Related Exchange
system for execution at the relevant Vauation Time on such Exchange Business Day.

"ETF" means an exchange traded fund.

"Reference Market-maker” means an official specialist and/or liquidity provider for each
Component Conservative Bond ETF.

"Substitute Component Conservative Bond ETF" means an ETF selected by the Index Calculation
Agent in its sole discretion which meets the Conservative Bond Eligibility Criteria"Trading
Disruption” means any suspension of or limitation imposed on trading by the Exchange or otherwise
and whether by reason of movements in price exceeding limits permitted by the Exchange or
otherwise relating to any Component Conservative Bond ETF on the Exchange in respect of such
Component Conservative Bond ETF.

Component Conservative Bond ETFs
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The Component Conservative Bond ETFs and their respective weightings which comprise the
Conservative Bond Index as at the date of this Base Prospectus are:

Component ETF | Component ETF | Component ETF | Weight

Ticker ISIN Description

ICOV IM |IEOOB3B8Q275 iShares Markit iBoxx | 30%
Euro Covered Bond

IBGL IM IEOOB1FZS913 iShares Barclays Capital | 30%
Euro Government Bond
15-30

IBGM IM IEOOB1FZS806 iShares Barclays Capital | 30%
Euro Government Bond
7-10

SEGA IM IEQOBAW X JJ64 iShares Barclays Euro | 10%
Treasury Bond
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TERMSAND CONDITIONSOF THE SECURITIES

1. BASE TERMSAND CONDITIONS

The following is the text of the Terms and Conditions of the Securities which, as completed by the
applicable Final Terms, will apply to each issue of Securities and be incorporated by reference into
each Global Security.

Mediobanca - Banca di Credito Finanziario S.p.A. ("Mediobanca"), Mediobanca International
(Luxembourg) S.A. ("Mediobanca International") (each, an "Issuer" and, together, the "Issuers')
have established an Issuance Programme (the "Programme") for the issuance of certificates
("Certificates') and warrants ("Warrants' and, together with the Certificates, "Securities'),
guaranteed by Mediobanca (in its capacity as guarantor, the "Guarantor") in respect of Securities
issued by Mediobanca International .

The Securities are issued pursuant to an Issue and Paying Agency Agreement dated 23 March 2016,
as amended or supplemented from time to time, (the "Issue and Paying Agency Agreement")
between the Issuers, the Guarantor, BNP Paribas Securities Services, Luxembourg Branch, as fiscal
agent and principa paying agent (the "Fiscal Agent") and Mediobancain its capacity as Italian paying
agent (the "Italian Paying Agent" and together with the Fiscal Agent and any additional or other
paying agents in respect of the Securities from time to time appointed, the "Paying Agents') and with
the benefit of deeds of covenant dated 23 March 2016 (each, a"Deed of Covenant” and, together, the
"Deeds of Covenant"), each of them executed by the relevant Issuer in respect of Securitiesissued by
such Issuer. 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
Guarantee') dated 23 March 2016 under which it has guaranteed, in accordance with the terms and
subject to limitations of the Deed of Guarantee, the due and punctua payment of the amounts due and
the performance of any non-cash delivery obligations by Mediobanca International under the
Securities and the Deed of Covenant as and when the same shall become due and payable or
deliverable, as the case may be (the "Guar antee of the Securities").

The Securityholders (as defined in Condition 1(B)) are deemed to have notice of all of the provisions
of the Issue and Paying Agency Agreement applicable to them.

Securities issued under the Programme are issued in series (each a "Series') and each Series may
comprise one or more tranches (each a"Tranche") of Securities. Each Tranche is the subject of final
terms (the "Final Terms") which completes these terms and conditions (the "Conditions"). The terms
and conditions applicable to any particular Tranche of Securities are these Conditions, as completed
by the relevant Final Terms. In the event of any inconsistency between these Conditions and the
relevant Final Terms, the relevant Final Terms shall prevail. All subsequent references in these
Conditions to "Securities* are to the Securities which are the subject of the relevant Final Terms.
Copies of the relevant Final Terms are available during normal business hours at the specified office
of the Fiscal Agent, the initial specified office of which is set out below (the "Specified Office").
Certain provisions of these Conditions are summaries of the Issue and Paying Agency Agreement and
are subject to their detailed provisions.
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The Final Termsissued in respect of each issue of Securitieswill 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 such statute or regulation as the same may
have been, or may from time to time be, amended or re-enacted.

Copies of the Issue and Paying Agency Agreement, the Deeds of Covenant and the Deed of Guarantee
are available for inspection at the Specified Office of the Paying Agent.

Securities will be either Warrants or Certificates, as specified in the applicable Final Terms, and
references in these Conditions to "Security” and "Securities® will be construed accordingly.
Conditions 16, 17 and 18 apply only to Warrants and Conditions 19, 20, 21 and 22 apply only to
Certificates. Other Conditions apply to Warrants or Certificates, as applicable. References herein to
the applicable Final Terms are to Part A of the Final Terms or each Final Terms (in the case of any
further securities issued pursuant to Condition 10 and forming a single series with the Securities)
(which for the avoidance of doubt may be issued in respect of more than one series of Securities)
attached to the global security in bearer form representing the Securities (the "Global Security")
insofar asit relatesto the Securities.

1 Type, Titleand Transfer

(A)  Type

The Securities are Index Securities, Share Securities, Debt Securities, Currency Securities,
Commodity Securities, Fund Securities, Credit Securities; in addition, Certificates may also be Dual
Currency Certificates, which will be a combination of Dua Currency Certificates and any of the
foregoing. Certain terms which will apply to Index Securities, Share Securities, Debt Securities,
Commodity Securities, Fund Securities or Currency Securities, respectively, are set out in Condition
13.

The applicable Fina Termswill indicate:
D for al Securities:

(i) whether settlement shall be by way of cash payment ("Cash Settled Securities") or
physical delivery ("Physical Delivery Securities');

(ii) whether Averaging ("Averaging") will apply to the Securities; and

(iii) if Averaging is specified as applying in the applicable Finad Terms, the relevant
Averaging Dates and, if an Averaging Date is a Disrupted Day (as defined in Condition
3), whether Omission, Postponement or Modified Postponement (each as defined in
Condition 3 below) applies;

2 in the case of Warrants only:

(i) whether the Warrants are American style Warrants, being Warrants which are exercisable
during a specified period ("American Style Warrants') or European style Warrants,
being Warrants which are exercisable on a specified date ("Eur opean Style Warrants')
and whether automatic exercise ("Automatic Exercise") appliesto the Warrants;
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(ii) whether the Warrants are call Warrants ("Call Warrants') or put Warrants ("Put
Warrants') and whether the Warrants may only be exercisable in Units. If Units are
specified in the applicable Final Terms, Warrants must be exercised in Units and any
Exercise Notice which purports to exercise Warrants in breach of this provision shall be
void and of no effect; and

3 in the case of Certificates only, whether remuneration shall be payable in respect of the
Securities.

References in these Conditions, unless the context otherwise requires, to Cash Settled Securities shall
be deemed to include references to Physical Delivery Securities, which include an option (as set out in
the applicable Fina Terms) at the relevant Issuer's election to request cash settlement of such Security
and where settlement is to be by way of cash payment, and references in these 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
relevant Issuer's election to request physical ddivery of the relevant Reference Item in settlement of
such Security and where settlement isto be by way of physical delivery.

(B)  Titleto Securities

Except as set out below, 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 other document issued 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 Paying Agents and the Calculation Agent as the
holder of such number of Securities for al purposes (and the expressions "Securityholder”,
"Certificateholder” and "holder of Securities'and related expressions shall be construed
accordingly).

© Transfers of Securities

For so long as the Securities are represented by Securitiesin definitive form (" Definitive Securities’),
title to the Securities 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 that the Securities will be held in book-entry form, then the
Securities will not be represented by paper certificates and the transfer and exchange of Securities will
take place exclusively through an electronic book-entry system managed by Monte Titoli S.p.A. or
any other centralised custodian appointed by the Issuers (the "Centralised Custodian™). Accordingly,
all Securities held in book-entry form shall be deposited by their owners with an intermediary
participant in the relevant Centralised Custodian. The intermediary will in turn deposit the Securities
with the Centralised Custodian.

Any reference herein to a Clearing System(s), Euroclear and/or Clearstream, Luxembourg and/or
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Monte Titoli shall, whenever the context so permits, be 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 Condition 8 (Notices).

Any transfer or attempted transfer within the United States or to, or for the account or benefit of, a
United States person shall be null and void ab initio and shall vest no rights in the purported transferee
(the "Disqualified Transferee") and the last preceding holder that was not a Disqualified Transferee
shall be restored to al rights as a Securityholder thereof retroactively to the date of transfer of such
interest by the relevant Securityholder.

2. Status of the Securities and the Guar antee
) Satus of the Securities

The Securities constitute direct, unconditional, unsubordinated and unsecured obligations of the
relevant Issuer and rank pari passu among themselves and (save for certain obligations required to be
preferred by law) equally with all other unsecured obligations other than subordinated obligations, if
any, of the relevant Issuer from time to time outstanding.

(b) Satus 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 limitations set out
in the Deed of Guarantee which will rank at all times at least pari passu without 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.

As more fully set forth in the Guarantee, the Guarantor shall at al 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
such Physical Delivery Securities when the same shall become due and deliverable, but in lieu thereof
to pay an amount in cash equal to the Guaranteed Cash Settlement Amount. The "Guaranteed Cash
Settlement Amount" in respect of each Security means an amount calculated pursuant to the terms of,
or as specified in, the applicable Fina Terms or, if not specified in the applicable Fina Terms, an
amount equal to the fair market value of the Entitlement in respect of such Security on any date
notified as such by the Guarantor to the relevant Issuer and the Calculation Agent, less the cost to the
relevant Issuer and/or its Affiliates or agents of unwinding or adjusting any underlying or related
hedging arrangements (including the cost of funding in respect of such hedging arrangements), al as
determined by the Guarantor in its sole and absolute discretion. Any payment of the Guaranteed Cash
Settlement Amount in lieu of the Entitlement shall constitute a complete discharge of the Guarantor’s
obligations in respect of such Physical Ddlivery Securities.

3 Definitions
For the purposes of these Conditions, the following general definitions will apply:

"Actual Exercise Date", in respect of an American Style Warrant, is defined in Condition 16(A)(i) or,
in respect of a European Style Warrant, is defined in Condition 16(A)(ii), in each case subject to
Condition 18(A)(ii);

"Affiliate" means in reation to any entity (the "First Entity"), any entity controlled, directly or
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indirectly, by the First Entity, any entity that controls, directly or indirectly, the First Entity or any
entity directly or indirectly under common control with the First Entity. For these purposes control
means ownership of amajority of the voting power of an entity;

"Airbag Cap" has the meaning given in the applicable Final Terms;

"Airbag Event" hasthe meaning given in Condition 21(xi);

"Airbag Factor" has the meaning given in the applicable Final Terms;
"Airbag Level" has the meaning given in the applicable Fina Terms;

"Asset Instruments' has the meaning given in Condition 6(B);
"Autocallable Barrier" has the meaning given in the applicable Final Terms;

"Averaging Date" means, in respect of an Actual Exercise Date (in the case of Warrants) or an
Exercise Date (in the case of Certificates), each date specified as an Averaging Date in the applicable
Fina Termsor, 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 Disrupted Day:

@ 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 Settlement
Price provided that, if through the operation of this provision there would not be an Averaging
Date in respect of such Actual Exercise Date or Exercise Date, as the case may be, then the
provisions of the definition of Vauation Date will apply for purposes of determining the
relevant level, price or amount on the fina Averaging Date with respect to that Actual
Exercise Date or Exercise Date, as the case may be, as if such Averaging Date were a
Vduation Date that was a Disrupted Day; or

(b) if "Postponement” is specified as applying in the applicable Final Terms, then the provisions
of the definition of Vauation Date will apply for the purposes of determining the relevant
level, price or amount on 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
Date; or

(c) if "Modified Postponement” is specified as applying in the applicable Final Terms:

) where the Securities relate to a Reference Item constituted by only one item, the
Averaging Date shall be the first succeeding Valid Date (as defined below). If the
first succeeding Valid Date has not occurred as of the Vauation Time on the eighth
Scheduled Trading Day immediately following the origina date that, but for the
occurrence of another Averaging Date or Disrupted Day, would have been the fina
Averaging Date in relation to such Actual Exercise Date or Exercise Date, as the case
may be, then (A) that eighth Scheduled Trading Day shall be deemed the Averaging
Date (irrespective of whether that eighth Scheduled Trading Day is aready an
Averaging Date), and (B) the Calculation Agent shall determine the relevant level or
price for that Averaging Date in accordance with sub-paragraph (a) of the definition of
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Vauation Date below; and

(i) where the Securities relate to a Basket, the Averaging Date for each Component not
affected by the occurrence of a Disrupted Day shall be the originaly designated
Averaging Date (the "Scheduled Averaging Date") and the Averaging Date for a
Component affected by the occurrence of a Disrupted Day shal be the first
succeeding Valid Date (as defined below) in relation to such Component. If the first
succeeding Valid Date in relation to such Component has not occurred as of the
Vduation Time on the eighth Scheduled Trading Day immediately following the
original date that, but for the occurrence of another Averaging Date or Disrupted Day,
would have been the final Averaging Date in relation to such Actual Exercise Date or
Exercise Date, as the case may be, then (A) that eighth Scheduled Trading Day shall
be deemed the Averaging Date (irrespective of whether that eighth Scheduled Trading
Day is dready an Averaging Date) in respect of such Component, and (B) the
Calculation Agent shall determine the relevant level or price for that Averaging Date
in accordance with sub-paragraph (b) of the definition of Valuation Date below;

"Basket" means in respect of any Reference Item constituted by more than one item, the basket
composed of such itemsin the relative proportions and/or numbers specified in the Final Terms;

"Bid Price" means, in respect of a Debt Instrument, the bid price for such Debt Instrument, including
accrued but unpaid interest (if the Final Terms specify that Include Accrued Interest is applicable) or
excluding accrued but unpaid interest (if the Final Terms specify that Include Accrued Interest is not
applicable).

"Bonus Cap" hasthe meaning given in the applicable Final Terms;
"Bonus Event" has the meaning given in Condition 21(x);

"Bonus Factor" hasthe meaning given in the applicable Final Terms;
"Bonus Level" has the meaning given in the applicable Final Terms;
"Bonus Stop (American) " has the meaning given in Condition 21(x);
"Bonus Stop (European) " has the meaning given in Condition 21(x);

"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 deposits) in the relevant Business Day Centre(s) and on which
the relevant Clearing System(s) is open for business and (ii) for the purposes of making payments in
euro, a day on which the Trans-European Automated Real-Time Gross Settlement Express Transfer
(TARGET?2) System (the"TARGET2 System™) or any successor thereto is open;

"Buy Back Price" has the meaning given in Condition 6(B);
"Calculation Agent" means Mediobanca - Banca di Credito Finanziario S.p.A.;

"Calculation Date' each day which is a Scheduled Trading Day or has the meaning given in
Condition 21(xv), as the case may be;
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"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 on the Optional
Exercise Date(s) specified in the applicable Final Terms pursuant to Condition 19 (Exercise of
Certificates) below;

"Call Option Condition(s)" means, if the Call Option Condition is applicable in relation to the
Certificates, the conditions specified in the relevant Final Terms;

"Call Option Condition Exercise Notice" means, if the Cal Option Condition is applicable in
relation to the Certificates, the notice to be sent by the Issuer pursuant to Condition 19 (Exercise of
Certificates) below;

"Call Option Exercise Notice" means, if the Call Option is applicable in relation to the Certificates,
the natice to be sent by the Issuer pursuant to Condition 19 (Exercise of Certificates) below;

"Call Option Exercise Notice Period" means, if the Call Option is applicable in relation to the
Certificates, if so specified in the relevant Final Terms, the date — as indicated in the Final Terms — by
which the Issuer shall notify, in accordance with Condition 19 (Exercise of Certificates) below, the
intention to exercise the Call Option on the relevant Optional Exercise Date;

"Cap" has the meaning given in the applicable Final Terms;

"Cash and Carry Arbitrage" has the meaning given in Condition 6(B);
"Cash-CDS Arbitrage" has the meaning given in Condition 6(B);
"Cash Instruments' has the meaning given in Condition 6(B);

"Cash Settlement Amount" means, in relation to a Cash Settled Security, the amount which the
Securityholder is entitled to receive on the Settlement Date in the Settlement Currency in relation to
each such Security, or in relation to Warrants and if Units are specified in the applicable Final Terms,
each Unit, in each case as specified in the applicable Fina Terms or determined by the Cal culation
Agent in accordance (i) in relation to Warrants, with the formulas set out below, and (ii) in relation to
Certificates, with the provisions of Condition 21, provided 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 Cash Settlement Amount shall be
rounded to the nearest sub-unit of the relevant Settlement Currency, half of any such sub-unit being
rounded upwards or otherwise in accordance with applicable market convention. Securities exercised
or redeemed, as the case may be, at the same time by the same Securityholder will be aggregated for
the purpose of determining the aggregate Cash Settlement Amount payable. This definition shall not
apply to Credit Securities.

The Cash Settlement Amount in relation to Warrants will be an amount equal to:
) if the Warrants are Call Warrants, the Final Reference Level minus the Strike Level;
(i) if the Warrants are Put Warrants, the Strike Level minus the Final Reference Level;
"CDS Components' has the meaning given in Condition 6(B);

"Certificate Fee Rate" has the meaning given in the applicable Final Terms;
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"Certificate Level" has the meaning given in Condition 21(viii);

"Clearing System" shall mean Euroclear and/or Clearstream, Luxembourg and/or Monte Titoli S.p.A.
or such other clearing system as may be specified in the applicable Final Terms;

"Commadity" means the commodity specified in the Fina Terms as being the relevant Reference
Item, or in respect of any Reference Item constituted by a Basket, one of the Components thereof;

"Commadity Index" means each index specified as such in the applicable Final Terms;
"Commadity Index Reference Price" has the meaning given in the applicable Final Terms;

"Commoadity Reference Price" means the reference price or spot price for the Specified Commaodity
specified in the Final Terms;

"Component” means in respect of any Reference Item constituted by a Basket, each component
comprised in such Basket;

"Component Weight" means in respect of any Component comprised in a Basket, the percentage
specified in the Final Terms;

"Credit Index" has the meaning given in Condition 6(B);
"Day Count Fraction" has the meaning given in Condition 21(xv);
"Days.1+" has the meaning given in Condition 21 (viii);

"Debt Instrument” means the debt instrument specified in the Final Terms as being the relevant
Reference Item, or in respect of any Reference Item constituted by a Basket, one of the Components
thereof;

"Delivery Date' means, in respect of a Reference Item that is a Commodity, the Nearby Month of
expiration of the relevant Specified Futures Contract or the relevant date or month for delivery of the
underlying (which must be a date or month reported or capable of being determined from information
reported in or by the relevant Price Source) as follows:

@ if adateis, or amonth and year are, specified in the Final Terms, that date or that month and
year;

(b) if a Nearby Month is specified in the Final Terms, the month of expiration of the relevant
Specified Futures Contract; and

(c) if a method is specified for the purpose of determining the Delivery Date, the date or the
month and year determined pursuant to that method,

as determined by the Calculation Agent;

"Disrupted Day" means (a) in relation to Securities other than Index Securities where the relevant
Index is specified in the applicable Final Terms to be a Designated Multi-Exchange Index, any
Scheduled Trading Day on which a relevant Exchange or any Related Exchange fails to open for
trading during its regular trading session or on which a Market Disruption Event has occurred; or (b)
in relation to Index Securities where the relevant Index is specified in the applicable Final Terms to be
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a Designated Multi-Exchange Index, any Scheduled Trading Day on which (i) the Index Sponsor fails
to publish the level of the Index, (ii) the Related Exchange fails to open for trading during its regular
trading session or (iii) aMarket Disruption Event has occurred;

"Down Participation Factor" has the meaning given in the applicable Final Terms;

"Entitlement” means, in relation to a Physical Delivery Security, and a Reference Item or, as the case
may be, a Component, the quantity of the Relevant Asset or the 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, including the Exercise Price (in the case of a Warrant) and
Expenses rounded down as provided in Condition 16(C) or 19(D), as determined by the Calculation
Agent including any documents evidencing such Entitlement, specified in the applicable Final Terms
or in accordance with the following:

@ the Entitlement Units; multiplied by

(b) the Entitlement Multiplier; multiplied by

(c) in respect of any Reference Item constituted by a Basket, the Component Weight;
"Entitlement Units" has the meaning given in the applicable Fina Terms;

"Entitlement Multiplier" has the meaning given in the applicable Final Terms;
"Exchange" means:

) in respect of Index Securities and in relation to an Index which is not specified in the
applicable Fina Terms as being a Designated Multi-Exchange Index, each exchange or
guotation system specified as such for such Index in the applicable Fina Terms, any successor
to such exchange or quotation system or any substitute exchange or quotation system to which
trading in the securities’commodities comprising such Index has temporarily relocated
(provided that the Calculation Agent has determined that there is comparable liquidity relative
to the securities/’commodities comprising such Index on such temporary substitute exchange
or guotation system as on the original Exchange);

(b) in respect of Index Securities and in relation to an Index which is specified in the applicable
Final Terms as being a Designated Multi-Exchange Index, in respect of each component
security of that Index (each a"Component Security"), the principal stock exchange on which
such Component Security is principally traded, as determined by the Calculation Agent;

(c) in respect of Share Securities and in relation to a Share, each exchange or quotation system
specified as such for such Share in the applicable Final Terms, any successor to such exchange
or quotation system or any substitute exchange or quotation system to which trading in the
Share has temporarily relocated (provided that the Calculation Agent has determined that there
is comparable liquidity relative to such Share on such temporary substitute exchange or
quotation system as on the original Exchange);

(d) in respect of Commodity Securities if Exchange Price is specified as being applicable in the
applicable Final Terms and in relation to a Commodity or Specified Futures Contract, each
exchange or quotation system specified as such for such Commodity or Specified Futures
Contract in the applicable Final Terms, any successor to such exchange or quotation system or
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any substitute exchange or quotation system to which trading in the Commodity or Specified
Futures Contract has temporarily relocated (provided that the Calculation Agent has
determined that there is comparable liquidity relative to such Commaodity or Specified Futures
Contract on such temporary substitute exchange or quotation system as on the origina
Exchange); and

(e in respect of Fund Securities if Exchange Price is specified as being applicable in the
applicable Final Terms and in relation to a Fund Interest, each exchange or quotation system
specified as such for such Fund Interest in the applicable Final Terms, any successor to such
exchange or quotation system or any substitute exchange or quotation system to which trading
in the Fund Interest has temporarily relocated (provided that the Calculation Agent has
determined that there is comparable liquidity relative to such Fund Interest on such temporary
substitute exchange or quotation system as on the original Exchange);

"Exchange Business Day" means (a) in respect of Securities other than Index Securities where the
relevant Index is specified in the applicable Final Terms to be a Designated Multi-Exchange Index,
any Scheduled Trading Day on which each Exchange and each Related Exchange are open for trading
during their respective regular trading sessions, notwithstanding any such Exchange or Related
Exchange closing prior to its Scheduled Closing Time; or (b) in relation to Index Securities where the
relevant Index is specified in the applicable Final Terms to be a Designated Multi-Exchange Index,
any Scheduled Trading Day on which (i) the Index Sponsor publishes the level of the Index and (ii)
the Related Exchange is open for trading during its regular trading session, notwithstanding any
Exchange or the Related Exchange closing prior to its Scheduled Closing Time;

"Exchange Rate" means the applicable rate of exchange indicatein the relevant Final Terms;
"Exer cise Business Day" means:
) in the case of Cash Settled Securities, aday that isa Business Day; and

(b) in the case of Physical Delivery Securities, a day that is a Business Day and a Scheduled
Trading Day;

"Exercise Date" has the meaning given in the relevant Final Terms;
"Extra-Yield" has the meaning given in Condition 6(B);

"F" has the meaning given in Condition 21 (viii);

"Fees" has the meaning given in Condition 21(xv);

"Fee Accrual Commencing Date" has the meaning given in Condition 21(xv);
"Fee Accrual Date" hasthe meaning given in Condition 21(xv);

"Fee Accrual Period(s)" has the meaning given in Condition 21(xv);

"Fees Accrued" has the meaning given in Condition 21(xv);

"Fee | SDA Rate" has the meaning given in Condition 21(xv);
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"FeeMargin" hasthe meaning given in Condition 21(xv);
"Fees" has the meaning given in Condition 21(xv);

"Final Cash Settlement Amount” means, with respect to Credit Securities, the amount as may be
specified in the relevant Final Terms or if no such amount is specified, the outstanding nominal
amount of such Certificate.

"Final Reference Level" means:

@ if Averaging is not specified as being applicable in the applicable Final Terms, the Settlement
Price on the Vduation Date; or

(b) if Averaging is specified as being applicable in the applicable Final Terms, the average of the
Settlement Prices determined on each of the Averaging Dates,

"Final Reference Level(" has the meaning given in Condition 21(iv);
"Final Reference Level,;" hasthe meaning given in Condition 21(iv);
"First Calculation Date" has the meaning given in Condition 21(xv);
"Fixed Percentage" has the meaning given in the relevant Final Terms;
"Fixing Date" has the meaning given in Condition 21(xv);

"Fund" means the fund specified in the Final Terms as being the relevant Reference Item, or in
respect of any Reference Item constituted by a Basket, one of the Components thereof;

"Fund Interest” means a unit, share, partnership interest, or other similar direct interest in a Fund that
entitles the holder of such interest to a share in the net assets of that Fund, as specified as such in the
applicable Fina Terms, or such relevant interests in any Replacement Fund as determined by the
Calculation Agent in accordance with Condition 13(E) below;

"Fund Levely" has the meaning given in Condition 21(xv);
"Fund Level" hasthe meaning given in Condition 21(xv);

"Fund Manager" means (a) the person specified as such in the applicable Final Terms, (b) any other
person responsible from time to time for notifying the holders of Fund Interests of the Net Asset
Vaue, or (c) the relevant manager or person as described in (b) above in respect of any Replacement
Fund as determined by the Calculation Agent in accordance with Condition 13(E) below;

"Fund Rules' means, with respect to a Fund, the terms of the bye-laws and other associated
documentation relating to such Fund and any other rules or regulations relating to such Fund and the
relevant Fund Interests (including any prospectus in respect of such) existing on the Issue Date of the
Securities, including its investment guidelines and restrictions;

"FuturesInstruments' has the meaning given in Condition 6(B);

"Index" means the index specified in the Final Terms as being the relevant Reference Item, or in
respect of any Reference Item constituted by a Basket, one of the Components thereof;
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"Index-Components Arbitrage" has the meaning given in Condition 6(B);
"Initial Reference Level" meansthe value specified in the Final Terms;
"In-The-Money" means:

@ in the case of a Warrant (a "Cash Settled Warrant") which is a Cash Settled Security, the
Cash Settlement Amount in respect of such Warrant is greater than zero; and

(b) in the case of a Warrant (a "Physical Ddivery Warrant") which is a Physical Delivery
Security, the value of the Entitlement on the Actual Exercise Date for such Warrant is greater
than the Exercise Price as determined by the Calculation Agent;

"Investing Entity" means the relevant Issuer, any affiliate of the relevant Issuer or any hedge
counterparty that holds, redeems or subscribes Fund Interests and references in these Conditions to an
Investing Entity are to any such entity acting in that capacity;

"I'ssue Currency" has the meaning given in Condition 19(C);
"Issue Date" has the meaning given in the relevant Final Terms;
"I" has the meaning given in Condition 21 (viii);

"l'1" has the meaning given in Condition 21 (viii);

"Italian Listed Securities’ means Securities in respect of which the applicable Final Terms state that
an application will be made to list and admit such Securities to trading on the Italian Stock Exchange
and the expressions "Italian Listed Warrants' and "Italian Listed Certificates' shall be construed
accordingly;

"[talian Stock Exchange" means the electronic "Securitised Derivatives Market" (the SeDeX),
organised and managed by BorsaltalianaS.p.A.;

"Market Quotation" means the price, as determined by the Calculation Agent in its sole discretion,
equal to the lowest offer (highest bid) provided for each Component ETF by Reference Market-makers
between 12:00 CET and 12:30 CET;

"Market Value" has the meaning given in Condition 6(B);

"Maximum Amount" has the meaning given in the applicable Final Terms;
"Minimum Amount" has the meaning given in the applicable Final Terms;
"Multiplier" has the meaning given in the applicable Final Terms;

"N" has, in relation to the Certificates, the meaning given in the applicable Final Terms;

"Nearby Month", when preceded by a numerical adjective, means, in respect of an Averaging Date or
a Vauation Date, as applicable, the month of expiration of the Specified Futures Contract identified
by that numerical adjective, so that: (i) "First Nearby Month" means the month of expiration of the
first Specified Futures Contract to expire following that date; (ii) "Second Nearby Month" means the
month of expiration of the second Specified Futures Contract to expire following that date; and, for
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example, (iii) "Sixth Nearby Month" means the month of expiration of the sixth Specified Futures
Contract to expire following that date;

"Net Asset Value" means the available official net asset value of a Fund per Fund Interest, as either
notified to the Calculation Agent by the relevant fund manager (or other entity responsible for
calculating or notifying such value) or published by or on behalf of such Fund, less any applicable
costs, expenses or taxes that would be incurred by a holder of a Fund Interest in redeeming such Fund
Interest, determined by the Calculation Agent; provided that if an Investing Entity either makes an
investment in, or redeems, Fund Interests as of the relevant day at a price per Fund Interest that is
different from the one so notified or published, the net price per Fund Interest at which such
investment or redemption is effected shall be treated as the Settlement Price;

"Notional Amount" has the meaning given in the relevant Final Terms;
"Observation Date" means the date specified in the relevant Final Terms;
"Observation Period" means the period specified in the relevant Final Terms;

"Optional Cash Settlement Amount (Call)" means, in relation to the Certificates, if the Call Option
is applicable, the amount in the Settlement Currency which the Securityholder is entitled to receive as
may be specified in, or determined in accordance with the relevant Final Terms;

"Optional Cash Settlement Amount (Put)" means, in relation to the Certificates, if the Put Option is
applicable, the amount in the Settlement Currency which the Securityholder is entitled to receive as
may be specified in, or determined in accordance with the relevant Final Terms;

"Optional Condition Cash Settlement Amount (Call)" means, in relation to the Certificates, if the
Call Option Condition is applicable, the amount in the Settlement Currency which the Securityholder
is entitled to receive as may be specified in, or determined in accordance with the relevant Final
Terms,

"Optional Condition Exercise Date (Call)" means, in relation to the Certificates, if the Call Option
Condition is applicable, the Business Day on which the Issuer may exercise its Call Option Conditon’s
rights, as specified in the relevant Final Terms;

"Optional Exercise Date" means, in relation to the Certificates, if the Call Option or the Put Option is
applicable, the Business Day on which the Issuer or the Securityholder may exercise their Call/Put
Option (as the case may be), as specified in the relevant Final Terms;

"Participation Factor" means the value specified in the Final Terms or if none is specified, 100 per
cent.;

"Performance of Component” means an amount calculated by the Calculation Agent in respect of the
Component in accordance with the following formula:

"Performance of Underlying" means an amount calculated by the Calculation Agent in respect of the
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Reference Item in accordance with the following formula:

"Performance of Underlying 1" means an amount calculated by the Calculation Agent in respect of
the Reference Item identified as Reference Item 1 in the Final Terms in accordance with the following
formula

"Performance of Underlying 2" means an amount calculated by the Calculation Agent in respect of
the Reference Item identified as Reference Item 2 in the Final Terms in accordance with the following
formula:

"Premium" means, in relation to the Certificates, the amount in the Settlement Currency or the
percentage indicated as such in the the relevant Final Terms in connection with the calculation of the
Cash Settlement Amount or the Barrier Cash Settlement Amount;

"Price Source" means, in respect of a Reference Item or any Component of a Basket, the publication
(or such other origin of reference, including an Exchange) containing (or reporting) the Specified Price
(or prices from which the Specified Priceis caculated), as specified in the applicable Final Terms;

"Protection Level" has the meaning given in the applicable Final Terms;
" Protection Factor" hasthe meaning given in the applicable Final Terms;

"Put Option" means, if the Put 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 Securityholder on the
Optional Exercise Date(s) specified in the applicable Final Terms pursuant to Condition 19 (Exercise
of Certificates) below;

"Put Option Exercise Notice" means, if the Put Option is applicable in relation to the Certificates, the
notice to be sent by the Securityholder pursuant to Condition 19 (Exercise of Certificates) below;

"Put Option Exercise Notice Period" means, if the Put Option is applicable in relation to the
Certificates, if so specified in the relevant Final Terms, the date — as indicated in the Final Terms — by
which the Securityholder shall notify, in accordance with Condition 19 (Exercise of Certificates)
below, the intention to exercise the Put Option on the relevant Optional Exercise Date;

"Reference Level" hasthe meaning given in Condition 21(ii) or Condition 21 (xv), asthe case my be;

"Reference Levely" has the meaning given in Condition 21(xv) or Condition 21 (viii), as the case my
be;

" Reference Level," has the meaning given in Condition 21 (viii);

"Reference Level, ;" hasthe meaning given in Condition 21 (viii);
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"Reference Market-maker" means an Official Specialist and/or Liquidity Provider for each
Component ETF (as defined in Condition 13 (A) (3));

"Reference [tem" has the meaning given in the applicable Final Terms;

"Related Exchange" means, in respect of Index Securities and in relation to an Index, in respect of
Share Securities and in relation to a Share, in respect of Commodity Securities and in relation to a
Commodity or Specified Futures Contract and in respect of Fund Securities and in relation to a Fund
Interest, each exchange or quotation system specified as such in relation to such Index, Share,
Commodity, Specified Futures Contract or Fund Interest, as the case may be, in the applicable Final
Terms, any successor to such exchange or quotation system or any substitute exchange or quotation
system to which trading in futures or options contracts relating to such Index, Share, Commodity,
Specified Futures Contract or Fund Interest, as the case may be, has temporarily relocated (provided
that the Calculation Agent has determined that there is comparable liquidity relative to the futures or
options contracts relating to such Index or such Share on such temporary substitute exchange or
quotation system as on the original Related Exchange), provided that where "All Exchanges' is
specified as the Related Exchange in the applicable Final Terms, "Related Exchange" shal mean
each exchange or quotation system where trading has a material effect (as determined by the
Calculation Agent) on the overall market for futures or options contracts relating to such Index, Share,
Commodity, Specified Futures Contract or Fund Interest, as the case may be;

"Relevant Asset" means the asset or assets specified in the Finad Terms that congtitute the
Entitlement;

"Relevant Level" hasthe meaning given to it in the applicable Final Terms;

"Relevant Price" means for any Vauation Date or Averaging Date, the Specified Price of the Index,
determined with respect to such date for the Commodity Index Reference Price specified in the
applicable Fina Terms;

"Remuneration Per centage" has the meaning given in the applicable Final Terms;

"Remuneration Percentage" has the meaning given in Condition 21(xiii) or Condition 21(xiv), as
the case may be;

"Remuneration Period," has the meaning given in Condition 21(xiii) or Condition 21(xiv), as the
case may be;

"Scheduled Closing 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 outside of the regular
trading session hours;

"Scheduled Trading Day" means (a) in relation to Securities other than Index Securities where the
relevant Index is specified in the applicable Final Terms to be a Designated Multi-Exchange Index,
any day on which each Exchange and each Related Exchange are scheduled to be open for trading for
their respective regular trading sessions or (b) in relation to Index Securities where the relevant Index
is specified in the applicable Fina Terms to be a Designated Multi-Exchange Index, any day on which
(i) the Index Sponsor is scheduled to publish the level of that Index, and (ii) the Related Exchange is
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scheduled to be open for trading for its regular trading session;

"Scheduled Valuation Date" means any original date that, but for the occurrence of an event causing
a Disrupted Day, would have been aVVauation Date;

"Settlement Business Day" means (a) a day on which each Exchange and each Related Exchange are
scheduled to be open for trading for their respective regular trading sessions (b) a day (other than a
Saturday or Sunday) on which commercia banks and foreign exchange markets settle payments and
are open for general business (including dealings in foreign exchange and foreign currency deposits)
in the relevant Settlement Business Day Centre(s) and (c) a day on which the relevant Clearing
System(s) is open for business;

"Settlement Date" means, unless specified otherwise in the applicable Final Terms:
@ in relation to Cash Settled Securities:

(i) where Averaging is not specified in the applicable Final Terms, the " 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 Vduation Date for one or more Components being adjusted as set out in the
definition of Vauation Date below, the Settlement Date shall be the fifth Business
Day next following the last occurring Valuation Date in relation to any Component; or

(i) where Averaging is specified in the applicable Fina 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 adjusted 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 Find Terms; and

(b) in relation to Physical Delivery Securities, the date specified as such in the applicable Final
Terms;

"Settlement Price" means, in relation to each Cash Settled Security and, in relation to Warrants, if
Units are specified in the applicable Final Terms, each Unit:

@ in respect of Index Securities other than Index Securities relating to a Commaodity Index,
subject to Condition 13(A) and as referred to in Valuation Date below or Averaging Date
above, as the case may be:

(1) in the case of Index Securities relating to a Basket of Indices, the sum of the amounts
(which shall be deemed to be a monetary amount in the Index Currency) calculated as
followsin respect of each Index comprising the Basket:

@ the official closing level for such Index as determined by the Calculation
Agent at the Valuation Time on (A) if Averaging is not specified in the
applicable Final Terms, the Valuation Date or (B) if Averaging is specified in
the applicable Final Terms, an Averaging Date and, in either case, without
regard to any subsequently published correction; multiplied by
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(b)

(b)

the relevant Component Weight; and

(i) in the case of Index Securities relating to a single Index, an amount (which shall be
deemed to be a monetary amount in the Index Currency) equal to the official closing
level of the Index as determined by the Calculation Agent at the Valuation Time on
(A) if Averaging is not specified in the applicable Final Terms, the Vauation Date or
(B) if Averaging is specified in the applicable Final Terms, an Averaging Date and, in
either case, without regard to any subsequently published correction;

in respect of Share Securities, subject to Condition 13(B) and as referred to in Vauation Date
below or Averaging Date above, as the case may be:

(1) in the case of Share Securities relating to a Basket of Shares, the sum of the amounts
calculated asfollows in respect of each Share comprising the Basket:

@

(b)

the officia closing price (or the price at the Valuation Time on the Valuation
Date or an Averaging Date, as the case may be, if so specified in the
applicable Fina Terms) quoted on the relevant Exchange for such Share (as
defined in Condition 15(B)) on (A) if Averaging is not specified in the
applicable Final Terms, the Valuation Date or (B) if Averaging is specified in
the applicable Final Terms, an Averaging Date and, in either case, without
regard to any subsequently published correction (or, if in the opinion of the
Calculation Agent, any such officia closing price (or the price a the
Vauation Time on the Vauation Date or such Averaging Date, as the case
may be, if so specified in the applicable Final Terms) cannot be so determined
and the Valuation Date or Averaging Date, as the case may be, is not a
Disrupted Day, an amount determined by the Calculation Agent to be equal to
the arithmetic mean of the closing fair market buying price (or the fair market
buying price at the Valuation Time on the Valuation Date or such Averaging
Date, asthe case may be, if so specified in the applicable Final Terms) and the
closing fair market selling price (or the fair market selling price at the
Vauation Time on the Vauation Date or such Averaging Date, as the case
may be, if so specified in the applicable Final Terms) for the relevant Share
whose officid closing price (or the price at the Vduation Time on the
Vauation Date or such Averaging Date, as the case may be, if so specified in
the applicable Final Terms) cannot be determined based, at the Calculation
Agent's discretion, either on the arithmetic mean of the foregoing prices or
middle market quotations provided to it by two or more financial institutions
(as selected by the Calculation Agent) engaged in the trading of the relevant
Share or on such other factors as the Calculation Agent shall decide);
multiplied by

the relevant Component Weight,

each such value to be converted, if so specified in the applicable Final Terms, into the
Settlement Currency at the Exchange Rate, all as determined by or on behalf of the
Calculation Agent; and
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(i)

in the case of Share Securities relating to a single Share, an amount equal to the
officia closing price (or the price at the Vauation Time on the Vauation Date or an
Averaging Date, as the case may be, if so specified in the applicable Final Terms)
quoted on the relevant Exchange for such Share on (A) if Averaging is not specified in
the applicable Final Terms, the Valuation Date or (B) if Averaging is specified in the
applicable Final Terms, an Averaging Date and, in either case, without regard to any
subsequent published correction (or, if in the opinion of the Calculation Agent, any
such officia closing price, (or the price at the Vauation Time on the Vauation Date
or such Averaging Date, as the case may be, if so specified in the applicable Final
Terms) cannot be so determined and the Valuation Date or Averaging Date, as the
case may be, is not a Disrupted Day, an amount determined by the Calculation Agent
to be equa to the arithmetic mean of the closing fair market buying price (or the fair
market buying price at the Vauation Time on the Valuation Date or such Averaging
Date, as the case may be, if so specified in the applicable Final Terms) and the closing
fair market selling price (or the fair market selling price at the Vauation Time on the
Vduation Date or such Averaging Date, as the case may be, if so specified in the
applicable Final Terms) for the Share based, at the Calculation Agent's discretion,
either on the arithmetic mean of the foregoing prices or middle market quotations
provided to it by two or more financial institutions (as selected by the Calculation
Agent) engaged in the trading of the Share or on such other factors as the Calculation
Agent shall decide), such amount to be converted, if so specified in the applicable
Fina Terms, into the Settlement Currency at the Exchange Rate and such converted
amount to be the Settlement Price, al as determined by or on behalf of the Calculation
Agent;

(c) in respect of Debt Securities, subject to Condition 13 (C) and as referred to in Vauation Date
below or Averaging Date above:

(i)

(ii)

in the case of Debt Securities relating to a Basket of Debt Instruments, the sum of the
amounts calculated as follows in respect of each Debt Instrument comprising the
Basket:

@ the Bid Price or the Yield, as the case may be, for such Debt Instrument as
determined by or on behalf of the Calculation Agent by reference to the Bid
Price or the Yield, as the case may be, for such Debt Instrument appearing on
the Price Source at the Vauation Time on (A) if Averaging is not specified in
the applicable Final Terms, the Vauation Date or (B) if Averaging is
specified in the applicable Fina Terms, an Averaging Date, or if such priceis
not available, the arithmetic mean of the Bid Prices or the Yields, as the case
may be, for such Debt Instrument at the Vauation Time on the Vauation
Date or such Averaging Date, as the case may be, as received by it from two
or more market-makers (as selected by the Calculation Agent) in such Debt
Instrument, such Bid Prices or Yields, as the case may be, to be expressed asa
percentage of the nominal amount of such Debt Instrument; multiplied by

(b) the relevant Component Weight; and

in the case of Debt Securities relating to a single Debt Instrument, an amount equal to
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the Bid Price or the Yield, as the case may be, for the Debt Instrument as determined
by or on behalf of the Calculation Agent by reference to the Bid Price or the Yield, as
the case may be, for such Debt Instrument appearing on the Price Source at the
Vduation Time on (A) if Averaging is not specified in the applicable Final Terms, the
Vauation Date or (B) if Averaging is specified in the applicable Fina Terms, an
Averaging Date, or if such priceis not available, the arithmetic mean of the Bid Prices
or the Yields, as the case may be, for such Debt Instrument at the Valuation Time on
the Vauation Date or such Averaging Date, as the case may be, as received by it from
two or more market-makers (as selected by the Calculation Agent) in such Debt
Instrument, such Bid Prices or Yields, as the case may be, to be expressed as a
percentage of the nominal amount of the Debt Instrument;

(d) in respect of Currency Securities:

(i)

(ii)

in the case of Currency Securities relating to a Basket of Subject Currencies, the sum
of the amounts calculated as follows in respect of each Subject Currency comprising
the Basket:

@ the spot rate of exchange appearing on the Price Source at the Valuation Time
on (A) if Averaging is not specified in the applicable Final Terms, the
Vauation Date or (B) if Averaging is specified in the applicable Final Terms,
an Averaging Date, for the exchange of such Subject Currency into the Base
Currency (expressed as the number of units (or part units) of such Base
Currency for which one unit of the Subject Currency can be exchanged) or, if
such rate is not available, the arithmetic mean (rounded, if necessary, to four
decimal places (with 0.00005 being rounded upwards)) as determined by or
on behalf of the Calculation Agent of the bid and offer Subject Currency/Base
Currency exchange rates (expressed as aforesaid) at the Vauation Time on
the Vauation Date or such Averaging Date, as the case may be, of two or
more leading dealers (as selected by the Calculation Agent) on a foreign
exchange market (as selected by the Calculation Agent); multiplied by

(b) the relevant Component Weight; and

in the case of Currency Securities relating to a single Subject Currency, an amount
egual to the spot rate of exchange appearing on the Price Source at the Valuation Time
on (A) if Averaging is not specified in the applicable Final Terms, the Valuation Date
or (B) if Averaging is specified in the applicable Final Terms, an Averaging Date, for
the exchange of such Subject Currency into the Base Currency (expressed as the
number of units (or part units) of the Base Currency for which one unit of the Subject
Currency can be exchanged) or, if such rate is not available, the arithmetic mean
(rounded, if necessary, to four decimal places (with 0.00005 being rounded upwards))
as determined by or on behalf of the Calculation Agent of the bid and offer Subject
Currency/Base Currency exchange rates (expressed as aforesaid) at the Vauation
Time on the Valuation Date or such Averaging Date, as the case may be, of two or
more leading dealers (as selected by the Calculation Agent) on a foreign exchange
market (as selected by the Calculation Agent);
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(e) in respect of Commodity Securities, subject to Condition 13(D) and as referred to in Valuation
Date below or Averaging Date above, as the case may be:

(i)

(ii)

in respect of Commodity Securities relating to a Basket of Commodities, the sum of
the amounts calculated as follows in respect of each Commodity comprising the
Basket:

@ (1) if Exchange Price is specified as being applicable in the applicable Final
Terms, the officid closing price for the relevant Commodity or Specified
Futures Contract as quoted on the relevant Exchange or (2) if Screen Priceis
specified as being applicable in the applicable Fina Terms, the Specified
Price for the redevant Commodity or Specified Futures Contract at the
Vduation Time displayed on the Price Source, as the case may be, in respect
of (A) if Averaging is not specified in the applicable Final Terms, the
Vauation Date or (B) if Averaging is specified in the applicable Final Terms,
an Averaging Date; multiplied by

(b) the relevant Component Weight; and

in respect of Commodity Securities relating to a single Commodity, an amount equal
to (@) if Exchange Priceis specified as being applicable in the applicable Fina Terms,
the official closing price (or the Specified Price at the Vauation Time on the
Vauation Date or an Averaging Date, as the case may be, if so specified in the
applicable Fina Terms) for the relevant Commaodity or Specified Futures Contract as
quoted on the relevant Exchange or (b) if Screen Price is specified as being applicable
in the applicable Fina Terms, the Specified Price for the rdevant Commodity or
Specified Futures Contract at the Valuation Time displayed on the Price Source, as the
case may be, in respect of (A) if Averaging is not specified in the applicable Final
Terms, the Vauation Date or (B) if Averaging is specified in the applicable Fina
Terms, an Averaging Date;

) in respect of Fund Securities, subject to Condition 13(E) and as referred to in Valuation Date
below or Averaging Date above, as the case may be:

(i)

in respect of Fund Securities relating to a Basket of Funds, the sum of the amounts
calculated as follows in respect of the Fund Interest in each Component Fund
comprising the Basket:

@ (1) if Exchange Price is specified as being applicable in the applicable Final
Terms, the official closing price for the relevant Fund Interest as quoted on
the relevant Exchange or (2) if Screen Priceis specified as being applicablein
the applicable Final Terms, the Specified Price for the relevant Fund Interest
at the Vauation Time displayed on the Price Source or (3) if NAV Priceis
specified as being applicable in the applicable Final Terms, the Net Asset
Value of the relevant Fund Interest at the Valuation Time on the Valuation
Date or an Averaging Date, as the case may be, in respect of (A) if Averaging
is not specified in the applicable Final Terms, the Valuation Date or (B) if
Averaging is specified in the applicable Final Terms, an Averaging Date;
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(9

(h)

(ii)

multiplied by
(b) the relevant Component Weight; and

in respect of Fund Securities relating to a single Fund, an amount equal to (1) if
Exchange Price is specified as being applicable in the applicable Final Terms, the
officia closing price for the relevant Fund Interest as quoted on the relevant Exchange
or (2) if Screen Price is specified as being applicable in the applicable Final Terms,
the Specified Price for the relevant Fund Interest at the Vauation Time displayed on
the Price Source or (3) if NAV Priceis specified as being applicable in the applicable
Fina Terms, the Net Asset Value of the relevant Fund Interest at the Vauation Time
on the Valuation Date or an Averaging Date, as the case may be, in respect of (A) if
Averaging is not specified in the applicable Fina Terms, the Vauation Date or (B) if
Averaging is specified in the applicable Final Terms, an Averaging Date,

in respect of Index Securities relating to a Commodity Index, subject to Condition 13(A) and
asreferred to in Vauation Date below or Averaging Date above, as the case may be:

(i)

(ii)

in the case of Index Securities relating to a Basket of Indices, the sum of the amounts
calculated as follows in respect of the Index comprising the Basket:

@ an amount equal to the Relevant Price for such Index in respect of (A) if
Averaging is not specified in the applicable Final Terms, the Vauation Date
or (B) if Averaging is specified in the applicable Fina Terms, an Averaging
Date; multiplied by

(b) the relevant Component Weight; and

in the case of Index Securities relating to a single Index, an amount equal to the
Relevant Price of the Index as determined by the Calculation Agent in respect of (A)
if Averaging is not specified in the applicable Fina Terms, the Vauation Date or (B)
if Averaging is specified in the applicable Final Terms, an Averaging Date.

in respect of Index Securitiesin respect of which the Reference Item is a Proprietary Index (as
defined in Condition 13(A)(3)), the level for such Proprietary Index as determined by the
Calculation Agent at the Valuation Time on (A) if Averaging is not specified in the applicable
Final Terms, the Vauation Date or (B) if Averaging is specified in the applicable Final
Terms, an Averaging Date;

"Share" means the share specified in the Final Terms as being the relevant Reference Item, or in
respect of any Reference Item constituted by a Basket, one of the Components relating to a Basket
Company thereof, subject to adjustment in accordance with Condition 13(B);

"Specified Futures Contract” means with respect to any Reference Item or Component of a Basket
that is a Commodity, the contract for future delivery of a contract size in respect of the relevant
Delivery Date relating to such Reference Item or Component of a Basket, or as specified in the Final

Terms.

"Specified Price" means, in respect of a Reference Item or any Component of a Basket, as the case
may be, any of the following prices (which must be a price reported in or by, or capable of being
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determined from information reported in or by, the relevant Price Source), as specified in the Fina
Terms (and, if applicable, as of the time so specified): (A) the high price; (B) the low price; (C) the
average of the high price and the low price; (D) the closing price; (E) the opening price; (F) the bid
price; (G) the asked price; (H) the average of the bid price and the asked price; (1) the settlement price;
(J) the official settlement price; (K) the officia price; (L) the morning fixing; (M) the afternoon fixing;
(N) the spot price; (O) the price at the Valuation Time on the Valuation Date or an Averaging Date, as
the case may be, if so specified in the applicable Final Terms or (P) any other price specified in the
Fina Terms.

"Stop Level" has the meaning given in the applicable Fina Terms;

"Strike Level" has the meaning given in the applicable Final Terms;

"Twin Win Cap" has the meaning given in the applicable Final Terms;

"Twin Win Stop (American)" has the meaning given in Condition 21(vi);
"Twin Win Stop (European)" has the meaning given in Condition 21(vi);
"Underlying Transactions" has the meaning given in Condition 6(B);

"Up Participation Factor" has the meaning given in the applicable Final Terms;

"Valid Date" means a Scheduled Trading Day that is not a Disrupted Day and on which another
Averaging Date in relation to the Actual Exercise Date or Exercise Date, as the case may be, does not
or is not deemed to occur;

"Valuation Date" means (1) in the case of Warrants, the Actual Exercise Date of the relevant Warrant
or (2) in the case of Certificates, the date indicated as such in the applicable Fina Terms, or if that is
not a Scheduled Trading Day the first Scheduled Trading Day thereafter unless, in the opinion of the
Calculation Agent, such day is a Disrupted Day or (3) in the case of Securities, other than Credit
Securities, in respect of which Barrier Event is specified as being applicable in the relevant Final
Terms and a Barrier Observation Date is specified, the Barrier Observation Date, or if that is not a
Scheduled Trading Day the first Scheduled Trading Day thereafter unless, in the opinion of the
Calculation Agent, such day is a Disrupted Day or (4) in the case of Securities in respect of which
Barrier Event is specified as being applicable in the relevant Fina Terms and a Barrier Observation
Period is specified, any Business Day that, where applicable, is aso a Scheduled Trading Day during
such Barrier Observation Period unless, in the opinion of the Calculation Agent, such day is a
Disrupted Day. If any such day isaDisrupted Day, then:

) where the Securities relate to a Reference Item constituted by only one item, the Vauation
Date shall be the first succeeding Scheduled Trading Day that is not a Disrupted Day, unless
each of the eight Scheduled Trading Days immediately following the Scheduled Vauation
Date is a Disrupted Day. In that case, (i) that eighth Scheduled Trading Day shall be deemed
to be the Vauation Date, notwithstanding the fact that such day is a Disrupted Day, and (ii)
the Calculation Agent shall determine the Settlement Price:

(x) in the case of Index Securities, by determining the level of the Index as of the
Vduation Time on that eighth Scheduled Trading Day in accordance with (subject to
Condition 13(A)(2)) the formula for and method of calculating the Index last in effect
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(b)

)

prior to the occurrence of the first Disrupted Day using the Exchange traded or quoted
price as of the Vauation Time on that eighth Scheduled Trading Day of each
security/commaodity comprised in the Index (or, if an event giving rise to a Disrupted
Day has occurred in respect of the relevant security/commodity on that eighth
Scheduled Trading Day, its good faith estimate of the value for the relevant
security/commodity as of the Vauation Time on that eighth Scheduled Trading Day);
or

in the case of Share Securities, Debt Securities, Currency Securities, Commodity
Securities or Fund Securities, in accordance with its good faith estimate of the
Settlement Price as of the VValuation Time on that eighth Scheduled Trading Day; or

where the Securities relate to a Basket, the Vauation Date for each Component not affected
by the occurrence of a Disrupted Day shall be the Scheduled Vauation Date, and the
Vauation Date for each Component affected by the occurrence of a Disrupted Day (each an
Affected Item) shall be the first succeeding Scheduled Trading Day that is not a Disrupted
Day relating to the Affected Item unless each of the eight Scheduled Trading Days
immediately following the Scheduled Vauation Date is a Disrupted Day relating to the
Affected Item. In that case, (i) that eighth Scheduled Trading Day shall be deemed to be the
Vduation Date for the Affected Item, notwithstanding the fact that such day is a Disrupted
Day, and (ii) the Calculation Agent shall, acting in good faith, determine the Settlement Price

using:

)

)

in the case of an Index, the level of that Index as of the Vauation Time on that eighth
Scheduled Trading Day in accordance with (subject to Condition 13(A)(2)) the
formula for and method 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 that eighth Scheduled Trading Day of each security/commodity
comprised in that Index (or, if an event giving rise to a Disrupted Day has occurred in
respect of the relevant security/commaodity on that eighth Scheduled Trading Day, its
good faith estimate of the value for the relevant security/commodity as of the
Vauation Time on that eighth Scheduled Trading Day); or

in the case of a Share, Debt Instrument, rate of exchange Commodity Specified
Futures Contract or Fund Interest, its good faith estimate of the value for the Affected
Item as of the Vauation Time on that eighth Scheduled Trading Day, and otherwisein
accordance with the above provisions;

"Valuation Time" means (a) in respect of Securities other than Credit Securities and Index Securities
where the rdlevant Index is specified in the applicable Final Terms to be a Designated Multi-Exchange
Index, the Valuation Time specified in the applicable Fina Terms or, in the case of Index Securities or
Share Securities, if no Vauation Time is specified, the Scheduled Closing Time on the relevant
Exchange on the relevant Vauation Date or Averaging Date, as the case may be, in relation to each
Index or Share to be valued. If the relevant Exchange closes prior to its Scheduled Closing Time and
the specified Valuation Time is after the actual closing time for its regular trading session, then the
Vauation Time shall be such actual closing time; or (b) in relation to Index Securities where the
relevant Index is specified in the applicable Final Terms to be a Designated Multi-Exchange Index, the
Vduation Time specified in the applicable Final Terms or if no Vauation Time is specified (i) for the
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purposes of determining whether a Market Disruption Event has occurred (x) in respect of any
Component Security, the Scheduled Closing Time on the relevant Exchange and (y) in respect of any
options contracts or futures contracts on the Index, the close of trading on the relevant Related
Exchange, and (ii) in all other circumstances, the time at which the official closing level of the Index is
calculated and published by the Index Sponsor;

"Yield" meansin respect of a Debt Instruments the yield of such Debt Instrument.

"Worst of Amount" means an amount equal to the Performance of Components of the Components
comprised in the Basket or the Components indicated in the applicable Final Terms having the lowest
performance.

4. Physical Delivery Provisions
(A) Settlement Disruption

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 Event (as defined below) having occurred and
continuing on any Settlement Date, then such Settlement 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, provided that 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 other
commercialy reasonable manner as it may select and in such event the Settlement Date shall be such
day as the relevant Issuer deems appropriate in connection with delivery of the Entitlement in such
other commercialy reasonable manner. For the avoidance of doubt, where a Settlement Disruption
Event affects some but not all of the Relevant Assets comprising the Entitlement, the Settlement Date
for the Relevant Assets not affected by the Settlement Disruption Event will be the originaly
designated Settlement Date. For so long as delivery of the Entitlement is not practicable by reason of a
Settlement 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 to the relevant Securityholder of the
Settlement Disruption Amount (as defined below) on the third Business Day following the date that
notice of such election is given to the Securityholders in accordance with Condition 8 (Notices).
Payment of the Settlement Disruption Amount will be made in such manner as shall be notified to the
Securityholders in accordance with Condition 8 (Notices). The Calculation Agent shall give notice as
soon as practicable to the Securityholders in accordance with Condition 8 (Notices) that a Settlement
Disruption Event has occurred provided that any failure to give, or non-receipt of, such notice will not
affect the validity of any such Settlement Disruption Event. No Securityholder shall be entitled to any
payment 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.

For the purposes hereof:

"Settlement Disruption Amount" in respect of any relevant Security shall be the fair market value of
such Security (taking into account, where the Settlement Disruption Event affected some but not al of
the Relevant Assets comprising the Entitlement and such non-affected Relevant Assets have been duly
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delivered as provided above, the value of such Relevant Assets), less 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), al as determined by the
relevant Issuer in its sole and absolute discretion plus, if aready paid, in the case of Warrants, the
Exercise Price (or, where as provided above some Relevant Assets have been delivered and a pro rata
portion thereof has been paid, such pro rata portion); and

"Settlement Disruption Event" means, in the opinion of the Calculation Agent, an event beyond the
control of the relevant Issuer as a result of which the relevant Issuer cannot make delivery of the
Relevant Asset(s) using the method specified in the applicable Final Terms.

(B) Failureto Deliver dueto Illliquidity

If "Failure to Deliver due to Illiquidity" is specified as applicable in the applicable Final Terms and,
following the exercise of Physical Delivery Securities, in the opinion of the Calculation Agent, it is
impossible or impracticable to deliver, when due, some or al of the Relevant Assets (the Affected
"Relevant Assets') comprising the Entitlement, where such failure to deliver is due to illiquidity in
the market for the Relevant Assets (a"Failureto Déiver dueto Illiquidity"), then:

@ subject as provided elsewhere in these Conditions as completed by the applicable Final Terms,
any Relevant Assets which are not Affected Relevant Assets, will be deivered on the
originally designated Settlement Date in accordance with Condition 16(C) or Condition 19(D),
as applicable, and, in the case of Warrants, the Calculation Agent shall determine the
appropriate pro rata portion of the Exercise Price to be paid by the relevant Securityholder in
respect of that partia settlement; and

(b) in respect of any Affected Relevant Assets, in lieu of physical settlement and notwithstanding
any other provision hereof, the relevant Issuer may elect in its sole discretion to satisfy its
obligations in respect of the relevant Security by payment to the relevant Securityholder of the
Failure to Deliver Settlement Price (as defined below) on the fifth Business Day following the
date that notice of such election is given to the Securityholders in accordance with Condition 8
(Notices). Payment of the Failure to Deliver Settlement Price will be made in such manner as
shall be notified to the Securityholders in accordance with Condition 8 (Notices). The
Calculation Agent shall give notice as soon as practicabl e to the Securityholders in accordance
with Condition 8 (Notices) that the provisions of this Condition 4(B) apply.

For the purposes hereof:

"Failure to Deliver Settlement Price" 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 the cost to the relevant Issuer and/or its Affiliates of
unwinding any underlying related hedging arrangements, all as determined by the relevant Issuer in its
sole and absolute discretion plus, in the case of Warrants and if already paid, the Exercise Price (or,
where as provided above some Relevant Assets have been delivered, and a pro rata portion thereof
has been paid, such pro rata portion).

© Issuer’s Option to Vary Settlement

If the applicable Fina Terms indicates that the relevant Issuer has an option to vary settlement in
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respect of the Securities, upon a valid exercise of Securities in accordance with these Conditions, the
relevant Issuer may, at its sole and unfettered discretion, in respect of each such Security, elect not to
pay the relevant Securityholders the Cash Settlement Amount or not to deliver or procure delivery of
the 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 the case may be. Notification of such election will
be given to Securityholders no later than 10.00 am. (Luxembourg time) on the second Business Day
following (a) the Actual Exercise Date for Warrants or (b) the Exercise Date for Certificates in
accordance with Condition 8 (Notices) and/or, at the option of the relevant Issuer, if applicable, in
accordance with the contact details for a Securityholder specified in its Exercise Notice (in the case of
aWarrant) or Physical Delivery Confirmation Notice (in the case of a Certificate).

(D) Intervening Period

If the Entitlement in respect of Physical Delivery Securities comprises Relevant Assets which are
Shares or Debt Instruments or Fund Interests, for such period of time after the Settlement Date as any
person other than the relevant Securityholder shall continue to be the legal owner of such Shares, Debt
Instruments or Fund Interests (the "Intervening Period"), neither the relevant Issuer nor any other
person shall (i) be under any obligation to deliver or procure delivery to the relevant Securityholder or
any subsequent beneficial owner of such Shares, Debt Instruments or Fund Interests or any other
person any letter, certificate, notice, circular or any other document or payment whatsoever received
by that person in its capacity as the holder of such Shares, Debt Instruments or Fund Interests or (ii) be
under any obligation to exercise or procure exercise of any or al rights (including voting rights)
attaching to such Shares, Debt Instruments or Fund Interests during the Intervening Period.

(B) General

None of the relevant Issuer, the Paying Agents and the Calculation Agent shall have any responsibility
for any errors or omissionsin the calculation of any Cash Settlement Amount or of any Entitlement.

The purchase of Securities does not confer on any holder of such Securities any rights (whether in
respect of voting, distributions or otherwise) attaching to any Relevant Asset.

The Issuer shall be under no abligation to register or procure the registration of any Securityholder or
any other person as the registered holder in respect of any Shares, Debt Instruments or Fund Interests
comprised in any Entitlement in the register of, as the case may be (i) members of the relevant Share
Company (as defined in Condition 13(B)) or Fund (if any) or (ii) bondholders of the relevant obligor.

5. 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 have become (i)
illegal in whole or in part for any reason, , or (ii) by reason of aforce majeure event (such as an act of
God, fire, flood, severe weather conditions, or alabour dispute or shortage) or an act of state occurring
after the Trade Date (as specified in the applicable Final Terms), impossible or impracticable the
relevant Issuer may cancel the Securities by giving notice to Securityholders in accordance with
Condition 8 (Natices).

Should any one or more of the provisions contained in these Conditions be or become invalid, the
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validity of the remaining provisions shall not in any way be affected thereby.

If the relevant Issuer cancels the Securities pursuant to an illegality 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 or, in the case of Warrants, if Units are specified in the applicable Final Terms, each Unit, as
the case may be, held by such holder, which amount shall be equal to the fair market value of a
Security or Unit, as the case may be, notwithstanding such illegality less 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) plus, in the case of Warrants
and if already paid by or on behalf of a Securityholder, the Exercise Price, al as determined by the
Calculation Agent in its sole and absol ute discretion. Payment will be made in such manner as shall be
notified to the Securityholders in accordance with Condition 8 (Notices).

If the relevant Issuer cancels the Securities by reason of a force majeure event 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 or, in the case of Warrants, if Units are specified in the
applicable Final Terms, each Unit, as the case may be, held by such holder, which amount shall be
equal to the fair market value of a Security or Unit, as the case may be, taking into account the
applicable force majeure event or act of state, as the case may be, less 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) plus, in the case of Warrants
and if already paid by or on behalf of a Securityholder, the Exercise Price, al as determined by the
Calculation Agent in its sole and absol ute discretion. Payment will be made in such manner as shall be
notified to the Securityholders in accordance with Condition 8 (Notices).

6. Purchases and Cancellation
(A) Purchases and cancellation

The Issuer may, but is not obliged to, at any time purchase Securities at any price in the open market
or by tender or private treaty. Any Securities so purchased may be held or resold or surrendered for
cancellation.

(B) Soecific Buy Back Provisions

If the Specific Buy Back Provisions are specified as being applicable to the Certificates in the relevant
Final Terms, prior to the Exercise Date the value of the Certificates shal 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 Certificates 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 any non-
cash delivery obligations on the Certificates, in the event that an investor requests each of the Issuers
to repurchase the Certificates hold by it prior to their maturity, and each of the Issuers accepts such
repurchase, the price of the Certificates ("Buy Back Price") will be determined taking into
consideration the Market Value of such Underlying Transactions.

The Specific Buy Back Provisions shall apply only to (i) Certificates 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 Certificates is equa to at least Euro 100,000 or its equivalent
amount in the Specified Currency.
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In addition, if the Specific Buy Back Provisions is specified as being applicable to the Certificates in
the relevant Final Terms, the Issuer shall pay an additional remuneration (the "Extra-Yield") on the
Certificates. More information on the composition of the remuneration (unbundling) may be published
by each of the Issuers from time to time together with the composition of the Underlying Transactions
as described below.

In this Condition 6 (B):

"Buy-Back Price" means the repurchase price of the Certificates to be calculated by Mediobanca
and/or Mediobanca International, acting in its capacity as Calculation Agent with respect to the
Certificates, on the basis of the Market Value of the Underlying Transactions.

"Market Value" means the close-out amount of the Underlying Transactions, including the relevant
bid/ask prices for all the Certificates, as determined by Mediobanca and/or Mediobanca International,
acting in its capacity as Calculation Agent with respect to the Certificates, in afair and commercially
reasonable manner.

"Underlying Transactions' means any of the following funded or unfunded arbitrage-like financial
transactions: (i) Cash-CDS Arbitrage, (ii) Index-Components Arbitrage, and/or (iii) Cash and Carry
Arbitrage, where:

"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 of debt obligations, with maturities and notionals potentially
larger, respectively, than the Maturity Date and Notional Amount of the relevant Certificates;

"Replicating CDS" means a credit default swap transaction having similar maturity, principal amount
of the Cash Instrument, and having as reference entity the Issuer or the Guarantor or the Issuer’s
parent or the Issuer’s affiliate of the Cash Instrument.

"I ndex-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
potentialy larger, respectively, than the Maturity Date and Notiond Amount of the relevant
Certificates, and any successor and/or replacement index thereof, 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 discretion. Credit Index may also be a portfolio of credit default swap tranches summing
up to afull capital structure, i.e. summing up to any Markit credit default swap index.

"CDS Components' means a basket of single-name credit default swap transactions having similar
notional, maturity, coupons and reference entity as the components of the Credit Index. CDS
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Components may also be a portfolio of credit default swap tranches having similar maturity, aggregate
notional, aggregate coupons and aggregate reference entities 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 certificate), with
maturities and notionals potentialy larger, respectively, than the Maturity 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 Mediobanca
International in their reasonable discretion and the relevant composition is subject to change during the
life of the Certificates. The composition of the Underlying Transaction shall be published from time to
time by Mediobanca or Mediobanca International on their website www.mediobanca.com or on the
website of the Irish Stock Exchange or on the website of the Luxembourg Stock Exchange or on any
other means of publication, as specified in the relevant Final Terms.

7. Agents, Deter minations, M eetings of Securityholders and Modifications
(A) 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 agents 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 terminate the appointment 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 al times maintain (i) a Fiscal Agent, (ii) a Calculation Agent where the
Conditions so require 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 abliged to
withhold or deduct tax, pursuant to European Council Directive 2003/48/EU, or any law or
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 officein at
least two major European cities (including L uxembourg so long as the Securities are listed on
the Irish 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 office will promptly be given to the
holders of Securitiesin accordance with Condition 8 (Notices).

(B) Calculation Agent

In relation to each issue of Securities, the Calculation Agent (whether it be the relevant Issuer
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or another entity) 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 Calculation Agent
shall (save in the case of manifest error) be final, conclusive and binding on the relevant I ssuer
and the Securityholders.

The Caculation Agent may, with the consent of the relevant Issuer, delegate any of its
obligations and functionsto athird 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 the
Securityholders.

Occurrence of certain events

The Issuer or the Caculation Agent are under no obligation to monitor whether or not any of
the applicable events described in Condition 13 has occurred in respect of any Security,
Reference Item or Component, as the case may be. Neither the relevant Issuer nor the
Calculation Agent shall be liable to any Securityholder 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 Event has occurred or has not occurred or (iii) any
actions taken or not taken by the relevant Issuer and/or the Calculation Agent in accordance
with these Conditions as a result of such determination that any such event Event has occurred
or has not occurred.

Meetings of Securityholders and Modifications

The Issue and Paying Agency Agreement contains 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 to such Securities). An Extraordinary Resolution duly passed at any such meeting
shall be binding on &l the holders of Securities, whether present or not, except that any
Extraordinary Resolution proposed, inter alia, (i) to modify the date of exercise of the
Securities, (ii) to reduce or cancel the Cash Settlement Amount or the Entitlement in respect of
the Securities, (iii) to ater the currency of payment of the Securities other than pursuant to
Condition 14, will only be binding if passed at a meeting of the holders of Securities (or at any
adjournment thereof) at which a specia quorum (provided for in the Issue and Paying Agency
Agreement) is present.

The Issuer and the Guarantor shall only permit any modification 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 aformal, minor or technical nature in the Terms and Conditions of the

186



(A)

Securities and/or in the Final Terms or (iii) any inconsistency in the Terms and Conditions of
the Securities and/or in the Fina Terms between the Terms and Conditions of the Securities
and/or the Final Terms and any other documents 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
holders of the relevant 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 Condition 8 (Notices).

In addition, the relevant Issuer 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 Definitive Securities
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 the
Irish Stock Exchange's regulated market and listed on the Official List of the Irish Stock
Exchange, the notice is published in accordance with the rules and regulations of the Irish
Stock Exchange (which shall include publication in a leading newspaper having general
circulation in Ireland or on the website of the Irish Stock Exchange (www.ise.i€)), (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 regulations of the Luxembourg Stock Exchange
(which shall include publication on the website of the Luxembourg Stock Exchange
(www.bourselu)), and (iv) if and so long as the Securities are admitted to trading on the
Italian Stock Exchange, the notice is published in accordance with the rules and regul ations of
the Italian Stock Exchange (which shall include publication on the website of the Italian Stock
Exchange (www.borsaitaliana.it)). 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
admitted 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 in the Financia
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 transfer and/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 Securities ("Expenses’) relating to such Securities as
provided above.

187



(B)

10.

11.

(A)

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
aresult of the ownership, transfer, exercise or enforcement of any 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 deducted and no
additional amount shall be payable to any relevant Securityholder in respect of any such tax,
duty, withholding or other payment.

Further Issues

The Issuer shal be at liberty from time to time without the consent of Securityholders to
create and issue further Securities so as to be consolidated with and form a single series with
the outstanding Securities.

Substitution of thereevant | ssuer
Substitution of |ssuer

@ The Issuer and, in case of Securities issued by Mediobanca International, the
Guarantor may at any time, without the consent of the holders of Securities, substitute
Mediobanca in place of Mediobanca International or Mediobanca International in
place of Mediobanca (each a "Substitute") upon notice by the relevant Issuer, the
Guarantor (in case of Securities issued by Mediobanca International) and the
Substitute to be given in accordance with Condition 8 (Notices), provided that;

(i) no payment in respect of the Securities or the Deed of Guarantee (as the case
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 Schedule 10 (the "Deed Poll"), agree to indemnify each
holder of Securities against any incremental tax, duty, assessment or
governmental charge which isimposed 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 Deed of
Covenant 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 substitution;

(i)  inrespect 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 guaranteed by the
Guarantor by means of the Deed Poll, in accordance with the terms thereof;

(iv) al actions, conditions and things required to be taken, fulfilled and done
(including the obtaining of any necessary consents) to ensure that the Deed Pall,
the Securities and Deed of Covenant represent valid, legally binding and
enforceable obligations of the Substitute and, where applicable, of the Guarantor
have been taken, fulfilled and done and arein full force and effect;
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(v the Substitute shall have become party to the Issue and Paying Agency
Agreement, with any appropriate consequential amendments, asif it had been an
original party toit;

(vi) legal opinions shal have been delivered to the Fiscal Agent from lawyers of
recognised standing in each jurisdiction referred to in (ii) above, in Italy and in
England as to the fulfilment of the requirements of this Condition 11
(Substitution of the relevant Issuer) 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 exchange 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 as its agent in England
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 relevant Issuer shall be released from its obligations under the
Securities and under the Issue and Paying Agency Agreement.

After a substitution pursuant to Condition 11(A)(a), the Substitute may, without the
consent of any holder, effect a further substitution. All the provisions specified in
Conditions 11(A)(a) and 11(A)(b) shall apply mutatis mutandis, and references in
these Conditions to the relevant Issuer shall, where the context so requires, be deemed
to be or include references to any such further Substitute.

After a substitution pursuant to Condition 11(A)(a) or 11(A)(c) any Substitute may,
without the consent of any holder, reverse the substitution, mutatis mutandis.

The Deed Poll and all documents 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.

Modification of Conditions as a result of Substitution of |ssuer

After any substitution or change of branch pursuant to Condition 11(A) above, 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 where applicable, by references to the
country of incorporation, domicile and/or residence for tax purposes of the Substitute or the
new branch, as the case may be. Such modifications shall be notified to Securityholders in
accordance with Condition 8 (Notices).

Governing Law and Jurisdiction

189



@

(b)

(©

(d)

()

Governing Law: If it is specified in the Final Terms that English law is applicable to
the Securities, the Securities and any contractual or non-contractual obligations arising
from or connected with the Securities are governed by, and shall be construed in
accordance with, English law. If it is specified in the Final Terms that Italian law is
applicable to the Securities, the Securities are governed by, and shall be construed in
accordance with, Italian law.

English courts: If it is specified in the Final Terms that English law is applicable to
the Securities, the courts of England have exclusive jurisdiction to settle any dispute (a
"Dispute"), arising from or connected with the Securities, whether arising out of or in
connection with contractual or non-contractual obligations. If 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 these Securities.

Appropriate forum: If it 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 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/documents: If it 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 Dispute
("Proceedings") 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 33 Grosvenor Place, London SW1X 7HY United Kingdom. If such personis
not or ceases to 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 delivered to 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 Securityholder shal 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 Agent. Nothing in this paragraph shall affect the right of any Securityhol der
to serve process in any other manner permitted by law. This clause applies to
Proceedings in England and to Proceedings el sewhere.

Non-applicable Conditions if Italian law applies to the Securities: If it is specified in
the Fina Terms that Italian law is applicable to the Securities, Conditions 12(c)
(Appropriate forum), 14(e) (Service of notices/documents) and 15 (Contracts (Rights
of Third Parties) Act 1999) shall not apply.

13. Terms for Index Securities, Share Securities, Debt Securities, Commodity Securities,
Fund Securitiesand Currency Securities.

(A) Index Securities
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For the purposes of this Condition 13(A):

"Indices’ and "Index" mean, subject to adjustment in accordance with this Condition 13(A),
the indices or index specified in the applicable Final Terms and related expressions shall be
construed accordingly; and

"Index Sponsor” means, in relation to an Index, the corporation or other entity that (a) is
responsible for setting and reviewing the rules and procedures and the methods of calculation
and adjustments, if any, related to such Index and (b) announces (directly or through an agent)
the level of such Index on aregular basis during each Scheduled Trading Day, which as of the
Issue Date is the index sponsor specified for such Index in the applicable Final Terms.

Market Disruption

"Market Disruption Event" means, in relation to Securities relating to a single Index or
Basket of Indices other than Securities relating to a Commodity Index, in respect of an Index:

@ in respect of an Index other than a Designated M ulti-Exchange Index:

(i) the occurrence or existence at any time during the one hour period that ends at the
Vauation Time:

(A) of any suspension of or limitation imposed on trading by the relevant
Exchange or Related Exchange or otherwise and whether by reason of
movements in price exceeding limits permitted by the relevant Exchange or
Related Exchange or otherwise:

)] on any relevant Exchange(s) in securities’commodities that comprise
20 per cent. or more of the level of the relevant Index; or

(m in futures or options contracts relating to the relevant Index on any
relevant Related Exchange;

(B) of any event (other than an event described in (ii) below) that disrupts or
impairs (as determined by the Calculation Agent) the ability of market
participants in general (A) on any relevant Exchange(s) to effect transactions
in, or obtain market values for, securities’commodities that comprise 20 per
cent. or more of the level of the relevant Index, or (B) to effect transactionsin,
or obtain market values for, futures or options contracts relating to the
relevant Index on any relevant Related Exchange, which in either case the
Calculation Agent determinesis material; or

(i) the closure on any Exchange Business Day of any relevant Exchange(s) in
securities/'commaodities that comprise 20 per cent. or more of the level of the relevant
Index or any Related Exchange(s) prior to its Scheduled Closing Time unless such
earlier closing time is announced by such Exchange(s) or such Related Exchange(s),
as the case may be, at least one hour prior to (A) the actual closing time for the regular
trading session on such Exchange(s) or such Related Exchange(s) on such Exchange
Business Day or, if earlier, (B) the submission deadline for orders to be entered into
the Exchange or Related Exchange system for execution at the Vauation Time on
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such Exchange Business Day; or
(itf)  the occurrence or existence, in respect of any Component Security, of:

(A) a Trading Disruption in respect of such Component Security, which the
Calculation Agent determines is material, at any time during the one hour
period that ends at the relevant VVauation Time in respect of the Exchange on
which such Component Security is principally traded;

(B) an Exchange Disruption in respect of such Component Security, which the
Calculation Agent determines is materia, at any time during the one hour
period that ends at the relevant VVauation Time in respect of the Exchange on
which such Component Security is principally traded; or

© an Early Closure in respect of such Component Security; and

(D) the aggregate of al Component Securities in respect of which a Trading
Disruption, an Exchange Disruption or an Early Closure occurs or EXists,
comprises 20 per cent. or more of the level of the Index; or

(b) the occurrence or existence, in respect of futures or options contracts relating to the Index, of:
(A) a Trading Disruption, (B) an Exchange Disruption which in either case the Calculation
Agent determinesis material, at any time during the one hour period that ends at the Valuation
Time in respect of the Related Exchange or (C) an Early Closure, in each case in respect of
such futures or options contracts.

As used above;

"Trading Disruption” means any suspension of or limitation imposed on trading by the relevant
Exchange or Related Exchange or otherwise and whether by reason of movements in price exceeding
limits permitted by the relevant Exchange or Related Exchange or otherwise (i) relating to any
Component Security on the Exchange in respect of such Component Security or (ii) in futures or
options contracts relating to the Index on the Related Exchange.

"Exchange Disruption" means any event (other than an Early Closure) that disrupts or impairs (as
determined by the Calculation Agent) the ability of market participants in general to effect transactions
in, or obtain market values for (i) any Component Security on the Exchange in respect of such
Component Security or (ii) futures or options contracts relating to the Index on the Related Exchange.

"Early Closure" means the closure on any Exchange Business Day of the Exchange or Related
Exchange in respect of any Component Security prior to its Scheduled Closing Time unless such
earlier closing is announced by such Exchange or Related Exchange, as the case may be, at least one
hour prior to the earlier of (i) the actual closing time for the regular trading session on such Exchange
or Related Exchange, as the case may be, on such Exchange Business Day and (ii) the submission
deadline for orders to be entered into on the relevant Exchange or Related Exchange system for
execution at the relevant Valuation Time on such Exchange Business Day.

For the purposes of determining whether a Market Disruption Event in respect of an Index or a
Component Security exists at any time, if a Market Disruption Event occurs in respect of a
security/commodity included in the Index or such Component Security at any time, then the relevant
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percentage contribution of that security/commodity or Component Security, as the case may be, to the
level of the Index shall be based on a comparison of (i) the portion of the level of the Index
attributable to that security/commaodity or Component Security, as the case may be, and (ii) the overall
level of the Index, in each case either (a) except where the Index is a Designated Multi-Exchange
Index, immediately before the occurrence of such Market Disruption Event or (b) where that Index isa
Designated Multi-Exchange Index, using the official opening weightings as published by the Index
Sponsor as part of the market "opening data’.

The Calculation Agent shall give notice as soon as practicable to the Securityholders in accordance
with Condition 8 (Notices) of the occurrence of a Disrupted Day on any day that, but for the
occurrence of a Disrupted Day, would have been an Averaging Date or a Valuation Date provided that
any failure to give, or non-receipt of, such notice will not affect the validity of any such Disrupted

Day.
2 Adjustmentsto an Index and Commadity I ndex Disruption Events
@ Successor Index Sponsor Cal culates and Reports an Index

If arelevant Index is (i) not calculated and announced by the Index Sponsor but is
calculated and announced by a successor sponsor (the "Successor Index Sponsor")
acceptable to the relevant Issuer, or (ii) replaced by a successor index using, in the
determination of the Calculation Agent, the same or a substantially similar formulafor
and method of calculation as used in the calculation of that Index, then in each case
that index (the "Successor 1ndex") will be deemed to be the Index.

(b) Modification and Cessation of Calculation of an Index

The following paragraph applies in respect of an Index which is not a Commodity
Index.

If (i) on or prior to aVauation Date or an Averaging Date the relevant Index Sponsor
makes or announces that it will make a material change in the formula for or the
method of calculating a relevant Index or in any other way materially modifies that
Index (other than a modification prescribed in that formula or method to maintain that
Index in the event of changes in constituent stock and capitalisation, contracts or
commodities and other routine events) (an "Index Modification™), or permanently
cancels arelevant Index and no Successor Index exists (an "I ndex Cancellation™), or
(ii) on a Vauation Date or an Averaging Date the Index Sponsor or, if applicable, the
Successor Index Sponsor fails to calculate and announce a relevant Index (an "Index
Disruption" and, together with an Index Modification and an Index Cancellation,
each an "Index Adjustment Event"), then the relevant Issuer may take the action
described in (i) or (ii) below:

(i) require the Calculation Agent to determine if such Index Adjustment Event
has a material effect on the Securities and, if so, to calculate the relevant
Settlement Price using, in lieu of a published level for that Index, the level for
that Index as at the Vauation Time on that Valuation Date or that Averaging
Date, as the case may be, as determined by the Calculation Agent in
accordance with the formula for and method of calculating that Index last in
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effect prior to the change, failure or cancellation, but using only those
securities/'commodities that comprised that Index immediately prior to that
Index Adjustment Event; or

(i) cancel the Securities by giving notice to Securityholders in accordance with
Condition 8 (Notices). If the Securities are so cancelled the relevant Issuer
will pay an amount to each Securityholder in respect of each Security or, in
the case of Warrants and where Units are specified in the applicable Fina
Terms, each Unit, as the case may be, held by such holder which amount shall
be the fair market value of a Security or Unit, as the case may be, taking into
account the Index Adjustment Event, less 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), al as determined by the Calculation Agent in its sole and
absolute discretion. Payments will be made in such manner as shall be
notified to the Securityholders in accordance with Condition 8 (Notices).

The following paragraph appliesin respect of an Index which isa Commodity |ndex

If on or prior to any Vauation Date or an Averaging Date (i) the relevant Index
Sponsor makes a material change in the formula for or the method of calculating a
relevant Index or in any other way materially modifies that Index (other than a
modification prescribed in that formula or method to maintain that Index in the event
of changes in constituent commodities and weightings and other routine events), or
(ii) the Index Sponsor permanently cancels arelevant Index or (iii) the Index Sponsor
fails to caculate and announce a relevant Index and there is no Successor Index
Sponsor or Successor Index, then the Calculation Agent, acting in good faith and in a
commercialy reasonable manner, may at its option (in the case of (i)) and shall (in
case of (ii) and (iii)) (such events (i), (ii) and (iii) to be collectively referred to as
Index Adjustment Events) calculate the relevant Settlement Price using in lieu of the
published level for that Index, the level for that Index as at the relevant determination
date as determined by the Calculation Agent in accordance with the formula for and
method of calculating that Index last in effect prior to the relevant Index Adjustment
Event, but using only those futures contracts that comprised that Index immediately
prior to the relevant Index Adjustment Event (other than those futures contracts that
have ceased to be listed on any relevant exchange).

Commodity Index Disruption Events
The following paragraph appliesin respect of an Index which isa Commodity | ndex.

If, in the opinion of the Calculation Agent, a Commodity Index Disruption Event has occurred
and is continuing on any Valuation Date or Averaging Date (o, if different, the day on which
prices for the Vauation Date or that Averaging Date, as the case may be, would, in the
ordinary course, be published by the Price Source), the Relevant Price for that Valuation Date
or Averaging Date, as the case may be, will be determined by the Calculation Agent using:

with respect to each futures contract included in the Index which is not affected by the
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Commodity Index Disruption Event, the closing prices of each such contract on the
applicable determination date; and

(i) with respect to each futures contract included in the Index which is affected by the
Commodity Index Disruption Event, the closing prices of each such contract on the
first day following the applicable determination date on which no Commodity Index
Disruption Event is occurring with respect to such contract.

Subject as provided below, the Calculation Agent shall determine the Relevant Price by reference to
the closing prices determined in (i) and (ii) above using the then-current method for calculating the
Index.

Where a Commodity Index Disruption Event with respect to one or more futures contracts included in
the Index has occurred on an applicable determination date and continues to exist as of the Commaodity
Index Cut-Off Date for such applicable determination date, the Calculation Agent shall determine the
Relevant Price on such Commodity Index Cut-Off Date. In calculating the Relevant Price as set out
herein, the Calculation Agent shall use the formula for calculating the Index last in effect prior to the
Commodity Index Disruption Event.

As used above:
"Commadity Index Cut-Off Date" means, in respect of an applicable determination date:

(1) in respect of Certificates and European Style Warrants, the second Business Day
immediately preceding the Settlement Date;

(i) in respect of American Style Warrants, the fifth Trading Day immediately succeeding
such applicable determination date; or

(iii)  asgpecifiedin the applicable Final Terms.
"Commadity Index Disruption Event" means:

(i) a temporary or permanent failure by the applicable exchange or other price source to
announce or publish (x) the fina settlement price for the Index or (y) the closing price
for any futures contract included in the Index;

(i) a materia limitation, suspension or disruption of trading in one or more of the futures
contracts included in the Index which results in a failure by the exchange on which
each applicable futures contract is traded to report a closing price for such contract on
the day on which such event occurs or any succeeding day on which it continues; or

(iii)  the closing price for any futures contract included in the Index is alimit price, which
means that the closing price for such contract for a day has increased or decreased
from the previous day's closing price by the maximum amount permitted under
applicable exchange rules.

"Trading Day" shall mean a day when the exchanges for al futures contracts included in the relevant
Index are scheduled to be open for trading.

(d) Notice
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The Calculation Agent shall, as soon as practicable after receipt of any written request to do
so, notify a Securityholder of any determination made by it pursuant to paragraph (b) above,
as at the date of receipt of such request. The Issuer shall make available for inspection by
Securityholders during normal office hours copies of any such determinations.

Adjustments and disruption eventsrelating to a Proprietary Index

If a Potential Redemption Event occurs, each Security will be redeemed on the Early
Redemption Date at its Early Redemption Amount.

If a Potential Substitution Event occurs and the Index Calculation Agent changes the Basket
composition by (a) adding a Component ETF to the Component ETFs which are then part of
the Basket; or (b) removing a Component ETF from the Basket; or (c) subgtituting the
relevant Component ETF with a Substitute Component ETF, in such circumstances, the
Calculation Agent may, acting in good faith and in a commercially reasonable manner, make
all such amendments and adjustments to the terms of the Securities as deemed appropriate in
good faith by the Calculation Agent in order to preserve the economic terms of the Securities.

If an Index Adjustment Event occurs, notwithstanding Condition 13(A)(2)(b) (Adjustments to
an Index and Commodity Index Disruption Events) the relevant Issuer may require the
Calculation Agent to determine if such Index Adjustment Event has a material effect on the
Securities and, if so, to calculate the relevant Cash Settlement Amount and any Remuneration
Amount using, in lieu of a published level for the relevant Proprietary Index, the Index Level
as at the relevant time, as determined by the Index Calculation Agent in accordance with the
formula for and method of calculating the Index Level last in effect prior to the change,
failure or cancellation, but using only those securities’commodities that comprised the
relevant Proprietary Index immediately prior to the relevant Index Adjustment Event.

If a Correction Event occurs, the Caculation Agent may make all such amendments and
adjustments to the terms of the Securities as deemed appropriate in good faith by the
Calculation Agent in order to preserve the economic terms of the Securities.

The Securityholders will be informed of the occurrence of any Extraordinary Event, as well
as of the amendments and adjustments (if any) to the terms of the Securities, in accordance
with Condition 8 (Notices). If the Securities are to be (a) redeemed following the occurrence
of a Potential Redemption Event or (b) cancelled following the occurrence of an Index
Adjustment Event, payments to Securityholders will be made in such manner as shall be
notified to the Securityholdersin accordance with Condition 8 (Notices).

In the event that the Index Level and the composition of the relevant Proprietary Index is not
published on at least one of the ETF Index Sources for 2 consecutive Exchange Business
Days at any time after the Issue Date up to, and including, the Settlement Date, the
Calculation Agent shall on each Exchange Business Day notify Securityholders of the Index
Level and the composition of the relevant Proprietary Index in accordance with Condition 8
(Notices) until such time as the Index Level and the composition of the relevant Proprietary
Index can be published on each Exchange Business Day on at least one of the ETF Index
Sources.

In the event that a change in the Eligibility Criteria occurs, the Calculation Agent shall
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promptly notify the Securityholders not later than 5 Business Days after the relevant
Rebalance Date in accordance with Condition 8 (Notices).

For these purposes, the following terms will have the following meanings:

"AUM" means "Assets Under Management" and refers to the total market value of the
investments managed under the relevant Component ETF.

"Component ETF" means an ETF which comprises, as the case may be, part of the relevant
Proprietary Index from time to time.

"Correction Event" means any Index Level published with respect to the relevant
Proprietary Index and which is utilised for any calculation or determination made by the
Calculation Agent is subsequently corrected by the Index Calculation Agent.

"Early Closure" means the closure on any Exchange Business Day of the Exchange in
respect of any Component ETF prior to its Scheduled Closing Time unless such earlier
closing is announced by such Exchange at least one hour prior to the earlier of (i) the actua
closing time for the regular trading session on such Exchange on such Exchange Business
Day and (ii) the submission deadline for orders to be entered into on the relevant Exchange
system for execution at the relevant VValuation Time on such Exchange Business Day.

"Early Redemption Date" means the day that is 3 Business Days following the occurrence
of the Potential Redemption Event.

"Early Redemption Amount” means with respect to a Security, an amount which the
Calculation Agent will determine and calculate in good faith and in a commercialy
reasonable manner to be the fair market value of such Security, taking into account the
Potential Redemption Event less 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).

"Eligibility Criteria" means the digibility criteria determined by the index calculation agent
in relation to the relevant Proprietary Index.

"ETF" means an exchange traded fund.

"ETF Basket" means the basket constituted by the Component ETFs relating to the relevant
Proprietary Index.

"ETF Index Source' means the page or service on which the level of the relevant Proprietary
Index is published.

"ETF Manager Conservative Bond Index" means the ETF Manager Conservative Bond
Index established by the Index Sponsor on 12 August 2011.

"ETF Manager Dynamic Bond Index" means the ETF Manager Dynamic Bond Index
established by the Index Sponsor on 12 August 2011.

"ETF Manager European Equity Index" means the ETF Manager European Equity Index
established by the Index Sponsor on 12 August 2011.
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"ETF Manager World Equity Index" means the ETF Manager World Equity Index
established by the Index Sponsor on 12 August 2011 .

"ETF Market Disruption Event" means the European ETF market is closed for any reason
for aperiod of 30 consecutive calendar days or more.

"ETF Force Majeure Event" means any circumstances not within the reasonable control of
the party concerned including, without limitation:

(a) any strike, lockout or other industrial action, or any shortage of or difficulty in obtaining
labour, fuel, raw materials or components;

(b) any destruction, temporary or permanent breakdown, malfunction or damage of or to any
premises, plant, equipment (including computer systems) or materials;

(c) any breach of contract, default or insolvency by or of any third party (including an agent
or sub-contractor), other than a company in the same group as the party affected by the
force majeure, or an employee or officer of that party or company;

(d) any action taken by a governmental or public authority of any kind, including, without
limitation, not granting a consent, exemption, approval or clearance or imposing an
embargo, export or import restriction, rationing, quota or other restriction or prohibition;

(e) any civil commotion or disorder, riot, invasion, war, threat of or preparation for war;

(f) any accident, fire, or explosion, (other than in each case, one caused by a breach of
contract by or assistance of the party concerned) storm, flood, earthquake, subsidence,
epidemic or other natural physical disaster.

"Extraordinary Event" means a Potential Substitution Event, a Potential Redemption Event,
a Successor Event, an Index Adjustment Event or a Correction Event.

"Index Adjustment Event" means an event as described in Condition 13(A)(2)(b)
(Adjustments to an Index and Commodity Index Disruption Events).

"Index Level" meansthe level of the relevant Proprietary Index.

"Proprietary Index" means each of the ETF Manager Dynamic Bond Index, the ETF
Manager Conservative Bond Index, the ETF Manager World Equity Index and the ETF
Manager European Equity Index, as the case may be.

"Potential Redemption Event" means, as determined by the Calculation Agent acting in
good faith and in a commercially reasonable manner, the relevant Issuer and/or any of its
Affiliates or agents acting on its behalf is unable, after using commercially reasonable efforts,
to (A) acquire, establish, re-establish, substitute, maintain, unwind or dispose of any
transaction(s) or asset(s) it deems necessary to hedge the equity or other price risk of the
relevant 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) (including, but not
limited to, the occurrence of a ETF Force Magjeure Event, ETF Market Disruption Event,
Trading Disruption or an Early Closure).
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"Potential Substitution Event" means any event (including, but not limited to, a Trading
Disruption or an Early Closure) that disrupts or impairs, as determined by the Calculation
Agent acting in good faith and in a commercialy reasonable manner, the ability of market
participants in general to effect transactions in, or obtain market values for any Component
ETF.

"Rebalance Date" means areba ancing date relating to the relevant Proprietary Index.
"Rebalancing Period" means a rebaancing period relating to the relevant Proprietary Index.

"Substitute Component ETF" means a substitute component ETF relating to the relevant
Proprietary Index, as the case may be.

"Successor Event” means an event as described in Condition 13(A)(2)(a) (Adjustments to an
Index and Commodity Index Disruption Events).

"Trading Disruption” means any suspension of or limitation imposed on trading by the
Exchange or otherwise and whether by reason of movements in price exceeding limits
permitted by the Exchange or otherwise relating to any Component ETF on the Exchange in
respect of such Component ETF.

Share Securities
For the purposes of this Condition 13(B):

"Basket Company" means a company whose shares are included in the Basket of Shares and
"Basket Companies' means al such companies; and

"Share Company" means, in the case of an issue of Securities relating to a single share, the
company that has issued such share.

Market Disruption

Market Disruption Event means, in relation to Securities relating to a single Share or Basket of
Shares, in respect of a Share:

@ the occurrence or existence at any time during the one hour period that ends at the
Valuation Time for such Share:

(i) of any suspension of or limitation imposed on trading by the relevant
Exchange or Related Exchange or otherwise and whether by reason of
movements in price exceeding limits permitted by the relevant Exchange or
any Related Exchange or otherwise:

(A) relating to the Share on the Exchange; or

(B) in futures or options contracts relating to the Share on any relevant
Related Exchange; or

(i) of any event (other than as described in (b) below) that disrupts or impairs (as
determined by the Calculation Agent) the ability of market participants in
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general (A) to effect transactions in or obtain market values for, the Share on
the Exchange or (B) to effect transactions in, or obtain market values for,
futures or options contracts on or relating to the Share on any relevant Related
Exchange,

which in either case the Calculation Agent determinesis materia; or

(b) the closure on any Exchange Business Day of the relevant Exchange or any Related
Exchange(s) prior to its Scheduled Closing Time unless such earlier closing time is
announced by such Exchange(s) or such Related Exchange(s), as the case may be, at
least one hour prior to (A) the actua closing time for the regular trading session on
such Exchange(s) or such Related Exchange(s) on such Exchange Business Day or, if
earlier, (B) the submission deadline for orders to be entered into the Exchange or
Related Exchange system for execution at the Vauation Time on such Exchange
Business Day.

The Calculation Agent shall give notice as soon as practicable to the Securityholders in
accordance with Condition 8 (Notices) of the occurrence of a Disrupted Day on any day that,
but for the occurrence of a Disrupted Day, would have been an Averaging Date or aVauation
Date provided that any failure to give, or non-receipt of, such notice will not affect the validity
of any such Disrupted Day.

Potential Adjustment Events, Merger Event, Tender Offer, De-listing, Nationalisation
and I nsolvency

@ "Potential Adjustment Event" means any of the following:

(i) a subdivision, consolidation or reclassification of relevant Shares (unless
resulting in a Merger Event) or a free distribution or dividend of any such
Shares to existing holders by way of bonus, capitalisation or similar issue;

(i) a distribution, issue or dividend to existing holders of the relevant Shares of
(a) such Shares or (b) other share capital or securities granting the right to
payment of dividends and/or the proceeds of liquidation of the Basket
Company or Share Company, as the case may be, equally or proportionately
with such payments to holders of such Shares or (c) share capital or other
securities of another issuer acquired or owned (directly or indirectly) by the
Basket Company or Share Company, as the case may be, as a result of a spin-
off or other similar transaction or (d) any other type of securities, rights,
certificates or warrants or other assets, in any case for payment (in cash or
otherwise) at less than the prevailing market price as determined by the
Calculation Agent;

(iii)  anextraordinary dividend as determined by the Calculation Agent;

(iv) acall by aBasket Company or Share Company, as the case may be, in respect
of relevant Shares that are not fully paid;

(v) a repurchase by the Basket Company or any of its subsidiaries or Share
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Company or any of its subsidiaries, as the case may be, of relevant Shares
whether out of profits or capital and whether the consideration for such
repurchase is cash, securities or otherwise; or

(vi) in respect of a Basket Company or Share Company, as the case may be, an
event that results in any shareholder rights being distributed or becoming
separated from shares of common stock or other shares of the capital stock of
such Basket Company or Share Company, as the case may be, pursuant to a
shareholder rights plan or arrangement directed against hostile takeovers that
provides upon the occurrence of certain events for a distribution of preferred
stock, warrants, debt instruments or stock rights at a price below their market
value as determined by the Calculation Agent, provided that any adjustment
effected as a result of such an event shall be readjusted upon any redemption
of such rights; or

(vii)  any other event having, in the opinion of the Calculation Agent, a diluting or
concentrative effect on the theoretical value of the relevant Shares.

Following the declaration by the Basket Company or Share Company, as the case may
be, of the terms of any Potential Adjustment Event, the Calculation Agent will, in its
sole and absolute discretion, determine whether such Potential Adjustment Event has
adiluting or concentrative effect on the theoretical value of the Shares and, if so, will
(i) make the corresponding adjustment, if any, to any one or more of any Relevant
Asset and/or the Entitlement and/or the Exercise Price and/or the Component Weight
and/or any of the other terms of these Conditions and/or the applicable Final Terms as
the Calculation Agent in its sole and absolute discretion determines appropriate to
account for that diluting or concentrative effect (provided that no adjustments will be
made to account solely for changesin volatility, expected dividends, stock loan rate or
liquidity relative to the relevant Share) and (ii) determine the effective date of that
adjustment. The Calculation Agent may, but need not, determine the appropriate
adjustment by reference to the adjustment in respect of such Potential Adjustment
Event made by such exchange(s) or quotation system(s) as the relevant Issuer in its
sole discretion shall select (the "Options Exchange") to options on the Shares traded
on that Options Exchange.

Upon the making of any such adjustment, the Calculation Agent shall give notice as
soon as practicable to the Securityholders in accordance with Condition 8 (Notices),
stating the adjustment to any Relevant Asset and/or the Entitlement and/or the
Exercise Price and/or the Component Weight and/or any of the other terms of these
Conditions and/or the applicable Final Terms and giving brief details of the Potential
Adjustment Event provided that any failure to give, or non-receipt of, such notice will
not affect the validity of any such adjustment.

"De-listing" means, in respect of any relevant Shares, the Exchange announces that
pursuant to the rules of such Exchange, such Shares cease (or will cease) to be listed,
traded or publicly quoted on the Exchange for any reason (other than a Merger Event
or Tender Offer) and are not immediately re-listed, re-traded or re-quoted on an
exchange or guotation system located in the same country as the Exchange (or, where
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the Exchange is within the European Union, in a member state of the European
Union).

"Insolvency” means that by reason of the voluntary or involuntary liquidation,
bankruptcy, insolvency, dissolution or winding-up of or any analogous proceeding
affecting the Basket Company or Share Company, as the case may be, (i) al the
Shares of that Basket Company or Share Company, as the case may be, are required to
be transferred to a trustee, liquidator or other similar officia or (ii) holders of the
Shares of that Basket Company or Share Company, as the case may be, become
legally prohibited from transferring them.

"Merger Date" means the closing date of a Merger Event or, where a closing date
cannot be determined under the local law applicable to such Merger Event, such other
date as determined by the Cal culation Agent.

"Merger Event" means, in respect of any relevant Shares, any (i) reclassification or
change of such Shares that results in a transfer of or an irrevocable commitment to
transfer all of such Shares outstanding to another entity or person, (ii) consolidation,
amalgamation, merger or binding share exchange of a Basket Company or Share
Company, as the case may be, with or into another entity or person (other than a
consolidation, amalgamation, merger or binding share exchange in which such Basket
Company or Share Company, as the case may be, is the continuing entity and which
does not result in a reclassification or change of al of such Shares outstanding), (iii)
takeover offer, tender offer, exchange offer, solicitation, proposa or other event by
any entity or person to purchase or otherwise obtain 100 per cent. of the outstanding
Shares of the Basket Company or Share Company, as the case may be, that resultsin a
transfer of or an irrevocable commitment to transfer al such Shares (other than such
Shares owned or controlled by such other entity or person), or (iv) consolidation,
amalgamation, merger or binding share exchange of the Basket Company or its
subsidiaries or the Share Company or its subsidiaries, as the case may be, with or into
another entity in which the Basket Company or Share Company, as the case may be, is
the continuing entity and which does not result in a reclassification or change of all
such Shares outstanding but results in the outstanding Shares (other than Shares
owned or controlled by such other entity) immediately prior to such event collectively
representing less than 50 per cent. of the outstanding Shares immediately following
such event, in each case if the Merger Date is on or before (a) in the case of Cash
Settled Securities, the last occurring Vauation Date or where Averaging is specified
in the applicable Final Terms, the finad Averaging Date in respect of the relevant
Security or (b) in the case of Physica Delivery Securities, the relevant Settlement
Date.

"Nationalisation" means that al the Shares or al or substantially al the assets of the
Basket Company or Share Company, as the case may be, are nationalised,
expropriated or are otherwise required to be transferred to any governmental agency,
authority, entity or instrumentality thereof.

"Tender Offer” means a takeover offer, tender offer, exchange offer, solicitation,
proposal or other event by any entity or person that results in such entity or person

202



purchasing, or otherwise obtaining or having the right to obtain, by conversion or
other means, greater than 10 per cent. and less than 100 per cent. of the outstanding
voting shares of the Basket Company or Share Company, as the case may be, as
determined by the Calculation Agent, based upon the making of filings with
governmental or self-regulatory agencies or such other information as the Calculation
Agent deemsrelevant.

If (x) a Merger Event, De-listing, Nationalisation or Insolvency and/or (y) Tender
Offer is specified as applying in the applicable Final Terms, a Tender Offer occursin
relation to a Share, the relevant Issuer in its sole and absol ute discretion may take the
action described in (i), (ii) or (iii) below:

(i)

(i)

(iii)

require the Calculation Agent to determine in its sole and absolute discretion
the appropriate adjustment, if any, to be made to any one or more of any
Relevant Assets and/or the Entitlement and/or the Exercise Price and/or the
Component Weight and/or any of the other terms of these Conditions and/or
the applicable Final Terms to account for the Merger Event, Tender Offer,
De-listing, Nationalisation or Insolvency, as the case may be, and determine
the effective date of that adjustment. The relevant adjustments may, in the
case of adjustments following a Merger Event or a Tender Offer, include
(without limitation) adjustments to account for changes in volatility, expected
dividends, stock loan rate or liquidity relevant to the Shares or the Securities.
The Calculation Agent may (but need not) determine the appropriate
adjustment by reference to the adjustment in respect of the Merger Event,
Tender Offer, De-listing, Nationalisation or Insolvency made by any Options
Exchange to options on the Shares traded on that Options Exchange; or

cancel the Securities by giving notice to Securityholders in accordance with
Condition 8 (Notices). If the Securities are so cancelled the relevant Issuer
will pay an amount to each Securityholder in respect of each Security or, in
the case of Warrants and where Units are specified in the applicable Fina
Terms, each Unit, as the case may be, held by him which amount shall be the
fair market value of a Security or a Unit, as the case may be, taking into
account the Merger Event, Tender Offer, De-listing, Nationalisation or
Insolvency, as the case may be, less 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) plus, in the case of Warrants, the Exercise Price (if already
paid), all as determined by the Calculation Agent in its sole and absolute
discretion. Payments will be made in such manner as shall be natified to the
Securityholders in accordance with Condition 8 (Notices); or

following such adjustment to the settlement terms of options on the Shares
traded on the Options Exchange, require the Caculation Agent to make a
corresponding adjustment to any one or more of any Relevant Asset and/or
the Entitlement and/or the Exercise Price and/or the Component Weight
and/or any of the other terms of these Conditions and/or the applicable Fina
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Terms, which adjustment will be effective as of the date reasonably
determined by the Calculation Agent to be the effective date of the
corresponding adjustment made by the Options Exchange. If options on the
Shares are not traded on the Options Exchange, the Calculation Agent will
make such adjustment, if any, to any one or more of any Relevant Asset
and/or the Entitlement and/or the Exercise Price and/or the Component
Weight and/or any of the other terms of these Conditions and/or the
applicable Fina Terms as the Calculation Agent in its sole and absolute
discretion determines appropriate, with reference to the rules and precedents
(if any) set by the Options Exchange to account for the Merger Event, Tender
Offer, De-listing, Nationalisation or Insolvency, as the case may be, that in
the determination of the Calculation Agent would have given rise to an
adjustment by the Options Exchange if such options were so traded.

(c) Upon the occurrence of a Merger Event, Tender Offer, De-listing, Nationalisation or
Insolvency, the relevant Issuer shall give notice as soon as practicable to the
Securityholders in accordance with Condition 8 (Notices) stating the occurrence of the
Merger Event, Tender Offer, Nationalisation or Insolvency, as the case may be, giving
details thereof and the action proposed to be taken in relation thereto provided that
any failure to give, or non-receipt of, such notice will not affect the validity of any
such Merger Event, Tender Offer, De-listing, Nationalisation or Insolvency, as the
case may be.

Debt I nstruments
Market Disruption

"Market Disruption Event" shall mean the suspension of or limitation imposed on trading
either on any exchange on which the Debt Instruments or any of them (in the case of a Basket
of Debt Instruments) are traded or on any exchange on which options contracts or futures
contracts with respect to the Debt Instruments or any of them (in the case of a Basket of Debt
Instruments) are traded if, in the determination of the Calculation Agent, such suspension or
limitation is material.

The Issuer shall give notice as soon as reasonably practicable to the Securityholders in
accordance with Condition 8 (Notices) that a Market Disruption Event has occurred.

Replacement Events

In the event that "Replacement of Debt Instruments” is specified as being applicable in the
applicable Final Terms, if at any time the Calculation Agent determines that a Replacement
Event has occurred or is continuing with respect to a Debt Instrument (the "Original Debt
Instrument™), the Calculation Agent may:

(1) in respect of Securities relating to a single Debt Instrument, as soon as is practicable
after such determination, replace the Original Debt Instrument for the purposes of the
Securities with an appropriate aternative debt instrument (a "Replacement Debt
Instrument”), as determined by the Calculation Agent and following any such
replacement, the Calculation Agent may make any adjustments to any one or more of
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(ii)

(iii)

(iv)

any Relevant Asset and/or the Entitlement and/or the Exercise Price and/or the
Component Weight and/or any of the other terms of these Conditions and/or the
applicable Final Terms as it deems appropriate to reflect such replacement; or

in respect of Securities relating to a Basket of Debt Instruments, remove the Origina
Debt Instrument from the Basket with effect as soon as reasonably practicable and, as
soon as reasonably practicable following the removal of the Original Debt Instrument,
either:

@ subgtitute the Origina Debt Instrument with a Replacement Debt Instrument
having the same Component Weight as the Original Debt Instrument or more
than one Replacement Debt Instruments having individua Component
Weights selected by the Calculation Agent and an aggregate Component
Weight equal to the Original Debt Instrument; or

(b) if no Replacement Debt Instrument is available or if a Replacement Event has
occurred in relation to each of the Replacement Funds, adjust the Component
Welights of the remaining Debt Instrumentsin the Basket;

and following any such replacement or weight adjustment, the Calculation Agent may
make any adjustments to any one or more of any Relevant Asset and/or the
Entitlement and/or the Exercise Price and/or the Component Weight and/or any of the
other terms of these Conditions and/or the applicable Final Terms as it deems
appropriate to reflect such replacement or weight adjustment; or

cancel the Securities by giving notice to Securityholders in accordance with Condition
8 (Notices). If the Securities are so cancelled the relevant Issuer will pay an amount to
each Securityholder in respect of each Security or, in the case of Warrants and where
Units are specified in the applicable Final Terms, each Unit, as the case may be, held
by him which amount shall be the fair market value of a Security or a Unit, as the case
may be, taking into account the Replacement Event, |less 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)
plus, in the case of Warrants, the Exercise Price (if aready paid), al as determined by
the Calculation Agent in its sole and absolute discretion. Payments will be made in
such manner as shall be notified to the Securityholders in accordance with Condition 8
(Notices); or

determine that the effect of the Replacement Event can be compensated by an
adjustment to any one or more of any Relevant Asset and/or the Entitlement and/or
the Exercise Price and/or the Component Weight and/or any of the other terms of
these Conditions and/or the applicable Fina Terms and following any such
determination, the Calculation Agent may make any such adjustments as it deems
appropriate to reflect such compensation.

For these purposes, "Replacement Event" means:

(A)

a Debt Instrument matures;
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(B) a Debt Instrument becomes repayable (otherwise than at the option of the relevant
obligor thereof in accordance with the terms of such Debt Instrument) or becomes
capable of being declared due and payable prior to its stated date of maturity for
whatever reason;

(C) if a Debt Instrument becomes repayable at the option of the obligor thereof in
accordance with the terms of such Debt Instrument,

in each case prior to the Exercise Date or first day of the Exercise Period, as the case may be.
Commodity Securities
Market Disruption

"Market Disruption Event" shall mean the occurrence, with respect to the Commodity or
any Component, of a Price Source Disruption, a Trading Disruption, a Disappearance of
Commodity Reference Price, a Tax Disruption, a Material Change in Content, a Material
Changein Formula or an Early Closureif so specified in the Final Terms.

As used above;

"Price Source Disruption” means, in respect of the Commodity or Component, (A) the
failure of the relevant Price Source to announce or publish the Specified Price (or the
information necessary for determining the Specified Price of such Commodity) for the
relevant Commodity Reference Price or (B) the temporary or permanent discontinuance or
unavailability of the Price Source.

"Trading Disruption” means, in respect of the Commodity or Component, the material
suspension of, or the material limitation imposed on, trading in the relevant Specified Futures
Contract or such Commaodity or Component on the relevant Exchange if, in the determination
of the Calculation Agent, such suspension or limitation is material.

"Disappearance of Commodity Reference Price” means, in respect of the Commodity or
Component, (A) the permanent discontinuation of trading in the Specified Futures Contract on
the relevant Exchange; (B) the disappearance of, or of trading in, the Commaodity; or (C) the
disappearance or permanent discontinuance or unavailability of the relevant Commodity
Reference Price, notwithstanding the availability of the related Price Source or the status of
trading in the relevant Specified Futures Contract or Commodity or Component.

"Tax Disruption" means the imposition of, change in or removal of an excise, severance,
sales, use, value-added, transfer, stamp, documentary, recording or similar tax on, or measured
by reference to the relevant Commodity or Component or Specified Futures Contract (other
than atax on, or measured by reference to, overall gross or net income) by any government or
taxation authority after the Issue Date, if the direct effect of such imposition, change or
removal isto raise or lower the Commodity Reference Price on the day that would otherwise
be an Averaging Date or Valuation Date, as applicable, from what it would have been without
that imposition, change or removal.

"Material Change in Content" means the occurrence since the Issue Date of a materia
change in the content, composition or constitution of the relevant Commadity or Component
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or Specified Futures Contract.

"Material Change in Formula" means the occurrence since the Issue Date of a materia
changein the formulafor or method of calculating the relevant Commodity Reference Price.

"Early Closure" means the closure on any Exchange Business Day of the Exchange or
Related Exchange in respect of the relevant Commodity or Component or Specified Futures
Contract prior to its Scheduled Closing Time unless such earlier closing is announced by such
Exchange or Related Exchange, as the case may be, at least one hour prior to the earlier of (i)
the actua closing time for the regular trading session on such Exchange or Related Exchange,
as the case may be, on such Exchange Business Day and (ii) the submission deadline for
orders to be entered into on the relevant Exchange or Related Exchange system for execution
at the relevant Vauation Time on such Exchange Business Day.

The Issuer shall give notice as soon as practicable to the Securityholders in accordance with
Condition 8 (Notices) that a Market Disruption Event has occurred.

Fund Securities
Market Disruption

"Market Disruption Event" means, in respect of a Fund Business Day, the occurrence or
continuation, as determined by the Calculation Agent, of:

@ a failure or postponement that is, in the determination of the Caculation Agent,
material by a Fund Manager to publish the Net Asset Value in respect of a Business
Day (provided that such Business Day is a day for which such Net Asset Value is
scheduled to be published); or

(b) the inability of a holder of Fund Interests to subscribe for, or redeem, Fund Interests
for value on a Business Day (provided that such Business Day is a day for which
subscriptions or redemptions are scheduled to be permissible (in accordance with the
Fund Rules)); or

(c) a postponement or failure of a Fund to make any payment in respect of the redemption
of Fund Interests on any day for which such payment is scheduled to be made (in
accordance with the Fund Rules).

Corporate Events
"Corporate Event" means a declaration by or on behalf of a Fund of:

) a subdivision, consolidation, reclassification or distribution of the relevant Fund
Interests which has a diluting or concentrative effect on the theoretical value of such
Fund Interests;

(i) a (1) dividend (including cash, and whether ordinary or extraordinary), (2) distribution
or (3) issue of the relevant Fund Interests, capital, securities, rights or other assets or
interests to existing holders of the relevant Fund Interests that has or is likely to have
an effect on the value of such Fund Interest; or
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(iii)  acal by aFund in respect of the relevant Fund Interests that are not fully paid;

If the Calculation Agent determines that, in respect of a Fund, a Corporate Event has occurred
or is continuing, the Calculation Agent will (a) make the corresponding adjustment(s), if any,
to any one or more of any Relevant Asset and/or the Entitlement and/or the Exercise Price
and/or the Component Weight and/or any of the other terms of these Conditions and/or the
applicable Final Terms as the Calculation Agent in its sole and absolute discretion determines
appropriate to account for the dilutive or concentrative effect on the value of Fund Interests
and (b) determine the effective date(s) of the adjustment(s). The Issuer shall give notice of
such adjustment to Securityholders in accordance with Condition 8 (Notices). For the
avoidance of doubt, if Corporate Event is aso specified as a Substitution Event in the Final
Terms, the provisions of Condition 13(E)(3) shall prevail.

Substitution Events

If at any time the Calculation Agent determines that an applicable Substitution Event has
occurred or is continuing with respect to a Fund (the "Original Fund"), the Calculation Agent
may:

) waive such Substitution Event; or

(i) in respect of Securities relating to a single Fund, as soon as is practicable after such
determination, replace the Original Fund for the purposes of the Securities with an
appropriate alternative fund (a "Replacement Fund"), as determined by the
Calculation Agent and following any such replacement, the Calculation Agent may
make any adjustments to any one or more of any Relevant Asset and/or the
Entitlement and/or the Exercise Price and/or the Component Weight and/or any of the
other terms of these Conditions and/or the applicable Final Terms as it deems
appropriate to reflect such replacement; or

(iii) in respect of Securities relating to a Basket of Funds, remove the Original Fund from
the Basket with effect as soon as reasonably practicable and, as soon as reasonably
practicable following the removal of the Original Fund, either:

@ subgtitute the Original Fund with a Replacement Fund having the same
Component Weight as the Original Fund or more than one Replacement Fund
having individual Component Weights selected by the Calculation Agent and
an aggregate Component Weight equal to the Original Fund; or

(b) if no Replacement Fund is available or if a Substitution Event has occurred in
relation to each of the Replacement Funds, adjust the Component Weights of
the remaining Fundsin the Basket;

and following any such replacement or weight adjustment, the Calculation Agent may
make any adjustments to any one or more of any Relevant Asset and/or the
Entitlement and/or the Exercise Price and/or the Component Weight and/or any of the
other terms of these Conditions and/or the applicable Final Terms as it deems
appropriate to reflect such replacement or weight adjustment; or
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(iv) cancel the Securities by giving notice to Securityholders in accordance with Condition
8 (Notices). If the Securities are so cancelled the relevant Issuer will pay an amount to
each Securityholder in respect of each Security or, in the case of Warrants and where
Units are specified in the applicable Final Terms, each Unit, as the case may be, held
by him which amount shall be the fair market value of a Security or a Unit, as the case
may be, taking into account the Substitution Event, less 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)
plus, in the case of Warrants, the Exercise Price (if aready paid), all as determined by
the Calculation Agent in its sole and absolute discretion. Payments will be made in
such manner as shall be notified to the Securityholders in accordance with Condition 8
(Notices); or

(v) determine that the effect of the Subgtitution Event can be compensated by an
adjustment to any one or more of any Relevant Asset and/or the Entitlement and/or
the Exercise Price and/or the Component Weight and/or any of the other terms of
these Conditions and/or the applicable Finad Terms and following any such
determination, the Calculation Agent may make any such adjustments as it deems
appropriate to reflect such compensation.

A Substitution Event is applicable in respect of the Securities if it is so specified in the Fina
Terms, where such term so specified shall have the meaning provided immediately below. If
no Substitution Event is specified, then no Substitution Event will be deemed to have been
specified. If one or more Substitution Events are specified, only the Substitution Events
specified will apply. For these purposes:

"Audit Event" means the making of any reservation in an audit report of a Fund by the
auditor of that Fund that is, in the determination of the Calculation Agent, material;

"Charging Change" means the increase of, or introduction by a Fund of (a) a bid/offer spread
or (b) charges for subscription or redemption orders made by an Investing Entity, for Fund
Interests in addition to any such spread or charge specified in the Fund Rules as applicable on
the Issue Date;

"Cross-contamination” means any cross-contamination or other failure by a Fund to
effectively segregate assets between the different classes of Fund Interests and different
classes, series or compartments of that Fund;

"Currency Change" means the currency in which (a) Fund Interests are denominated or (b)
the net asset value of a Fund is calculated, is no longer the currency specified in the Fund
Rules;

"Distribution Inkind" means a redemption of Fund Interests in the form of a distribution of
non-cash assets,

"Fund Accounting Event" means any changes in the accounting principles or policies
applicable to a Fund and/or its Fund Manager and/or any Investing Entity which might
reasonably be expected to have an economic, legal or regulatory impact for the relevant Issuer;

209



"Fund Congtitution Breach” means any failure to observe any of the objects, constitution,
conditions, nature, or Fund Rules of a Fund that is, in the determination of the Calculation
Agent, materia;

"Fund Constitution Change" means any modification of the objects, constitution, conditions,
nature, or Fund Rules of a Fund that is, in the determination of the Calculation Agent,
material;

"Fund Regulatory Event" means any changes in the regulatory treatment applicable to a
Fund and/or its Fund Manager and/or any Investing Entity which might reasonably be
expected to have an economic, legal or regulatory impact for the relevant Issuer;

"Fund Rules Breach" means any failure of the Fund Manager of a Fund to comply with any
terms set out in the Fund Rules of that Fund;

"Fund Strategy Breach" means any failure to observe any of the investment objectives,
policies or strategy of a Fund that is, in the determination of the Calculation Agent, material;

"Fund Strategy Change" means any modification of the investment objectives, policies or
strategy of aFund that is, in the determination of the Calculation Agent, material;

"Fund Tax Event" means any changes in the tax treatment applicable to a Fund and/or its
Fund Manager and/or any Investing Entity which might reasonably be expected to have an
economic, legal or regulatory impact for the relevant Issuer;

"Hedging Event" means the relevant Issuer is unable, or would incur an increased cost
(compared with that on the Issue Date), to (a) acquire, establish, re-establish, substitute,
maintain, unwind or dispose of, in such size and upon such timing as it determines
appropriate, any transaction(s) or asset(s) it deems necessary to hedge the risk of entering into
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) upon such timing and in such form as it
determines appropriate, whether or not in accordance with the Fund Rules;

"Investor Tax Event" means any changes in the regulatory, tax, accounting and/or any other
treatment applicable to the holder of Fund Interests, which could have an economic or legal or
regulatory impact for such holder;

"Litigation Event" means the commencement or continuation of litigation involving a Fund,
Fund Manager or other service provider of that Fund that is, in the determination of the
Calculation Agent, material;

"Management Change" means the occurrence of any event or the making of any changes
affecting the structure of a Fund, its management, its material service providers, its reputation
or solvency and/or the structure of, or rights attaching to, any shares in the capital of a Fund,
which, in the reasonable opinion of the Calculation Agent islikely to have a significant impact
on the value of the Fund Interests of such Fund, whether immediately or later;

"Mandatory Disposal” means any event or circumstance (whether or not imposed by the
Fund, or in accordance with the Fund Rules) that obliges the holder of Fund Intereststo sell or
otherwise dispose of such Fund Interests;
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"Market Event" means any crisisin the major financial markets such that the holding, trading
or managing of an investment in aFund isimpracticable, inadvisable or materially altered;

"NAV Suspension” means suspension of the calculation or publication of the net asset value
of a Fund, or failure by its Fund Manager, its administrator or any relevant entity duly
appointed in that respect to deliver when due any relevant report detailing the net asset value
of that Fund;

"Performance Failure" means any failure of the Fund Manager, administrator and/or the
custodian (and/or other relevant service provider, as determined by the Calculation Agent) of a
Fund to perform any of its material obligations under the Fund Rules or the liquidation,
termination of appointment or resignation of the Fund Manager, administrator, custodian
and/or arelevant service provider of such Fund;

"Potential Regulatory Event" means an investigation into the activities of a Fund, its Fund
Manager, its custodian and/or its administrator being launched, or such activities being placed
under review, in each case by their respective regulatory authorities or other competent body,
for reason of aleged wrong-doing, alleged breach of any rule or regulation, or other similar
reason;

"Redemption Failure" means a holder of Fund Interests would be unable to receive
redemption paymentsin respect of such Fund Interests;

"Regulatory Event" means the winding-up, the closure or the termination of a Fund or the
cancellation of the approval or registration of a Fund or its Fund Manager (or any successor
thereto) by any relevant regulatory authority;

"Subscription/Redemption Alteration” means any subscription or redemption orders with
respect to Fund Interests are not executed as described in the Fund Rules for that Fund;

"Subscription/Redemption Restriction" means any suspension of, or any restriction on, the
acceptance of subscriptions or redemptions for Fund Interests or any limitation imposed on
such subscription or redemptions (whether or not in accordance with the Fund Rules); or

"Transfer Restriction" means suspension of, or any restriction on, the ability of a holder of
Fund Interests to transfer any such Fund Interests, other than in accordance with the Fund
Rules.

Currency Securities
For the purposes of this Condition 13(F):
"First Currency" means the currency appearing in thefirst position in an Exchange Rate;

"Second Currency" means the currency appearing in the second position in an Exchange
Rate.

Market Disruption

"Market Disruption Event” means
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1 where the Exchange for any Exchange Rate is an exchange, a trading system or a
quotation system as deter mined by the Calculation Agent,

@ the occurrence or existence at any time during the one hour period that ends at the
Vduation Time for such Exchange Rate:

(i) of any suspension of or limitation imposed on trading by the relevant
Exchange or Related Exchange and whether by reason of movements in price
exceeding limits permitted by the relevant Exchange or any Related Exchange
or otherwise:

(A) of a Second Currency, for its conversion into the relevant First
currency, on the relevant Exchange; or

(B) in futures or options contracts relating to a Second Currency, for its
conversion into the relevant First Currency, on any Related
Exchange; or

(i) of any event (other than as described in (b) below) that disrupts or impairs (as
determined by the Calculation Agent) the ability of market participants in
general (A) to effect transactions in or obtain market values for, a Second
Currency, for its conversion into the relevant First Currency, on the relevant
Exchange or (B) to effect transactions in, or obtain market values for, futures
or options contracts on or relating to such Second Currency, for its conversion
into the relevant First Currency, on any relevant Related Exchange, which in
either case the Calculation Agent determines is material; or

(b) the closure on any Exchange Business Day of the relevant Exchange(s) or any Related
Exchange(s) prior to its Scheduled Closing Time unless such earlier closing time is
announced by such Exchange(s) or such Related Exchange(s), as the case may be, at
least one hour prior to (A) the actua closing time for the regular trading session on
such Exchange(s) or such Related Exchange(s) on such Exchange Business Day or, if
earlier, (B) the submission deadline for orders to be entered into the Exchange or
Related Exchange system for execution at the Vduation Time on such Exchange
Business Day.

2 wher e the Exchange for any Exchange Rate is not an exchange, a trading system or a
quotation system as deter mined by the Calculation Agent,

it is not possible, for reasons beyond the reasonable control of the Calculation Agent,
to determine the price or value (or an element of such price or value) of a Second
Currency in the relevant First Currency by reference to the Exchange in the manner
specified in the definition of "Settlement Price" or otherwise according to the rules or
normal or accepted procedures for the determination of such price or value (whether
due to non-publication of such price or value or otherwise).

The Calculation Agent shall give notice as soon as practicable to the Securityholders in
accordance with Condition 8 (Notices) of the occurrence of a Disrupted Day on any day that,
but for the occurrence of a Disrupted Day, would have been an Averaging Date or aVauation
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Date provided that any failure to give, or non-receipt of, such notice will not affect the validity
of any such Disrupted Day.

Potential Adjustment Events
"Potential Adjustment Event" means any of the following:
(a) Adjustments

If a Second Currency is in the country (or countries) or jurisdiction (or jurisdictions)
maintaining the authority, ingtitution or other body which issues such Reference Currency,
replaced in its function as legal tender by ancther currency or merged with another currency to
become a common currency (such replacement or merged currency the "New Reference
Currency") and the provisions of the following paragraph "Early Termination Event" do not
apply, such Second Currency shall, within the Exchange Rate, be replaced by the New
Reference Currency (such exchange rate the "New Rate of Exchange"), provided that the
New Exchange Rate shall be calculated on the basis of the number of units of the New
Reference Currency determined by the conversion of the number of units of the Second
Currency used for the determination of the previous Exchange Rate into the New Reference
Currency using the exchange rate applicable to such conversion, all of which is determined by
the Calculation Agent; and

(b) Early Termination Events

(i) If a Reference Currency ceases, for any reason, to be legal tender in the country (or
countries) or jurisdiction (or jurisdictions), maintaining the authority, institution or other
body which issues such Reference Currency, and the provisions of the previous paragraph
"Adjustments’ do not apply, or if an adjustment in accordance with the previous
paragraph is, as determined by the Calculation Agent, for any reason not possible or not
reasonably practical; or

(ii) where the Exchange for any Exchange Rate is an exchange, trading system or quotation
system, if the Exchange announces that pursuant to the rules of such Exchange, the
exchange rate between the relevant First Currency and Second Currency ceases (or will
cease) to be listed, traded or publicly quoted on the Reference Source for any reason and
is not immediately re-listed, re-traded or re-quoted on an exchange, trading system or
guotation system acceptable to the Calculation Agent (" Cessation of Trading"),

the Issuer will cancel the Securities by giving notice to the Securityholders through the Issuer's
website. The Issuer may discharge its obligations pursuant to the Securities paying an amount
to each Securityholder in respect of each Security held by such Securityholder which amount
shall be the fair market value of the Security.

The Securityholders will be notified of the market value of the Securities and the relevant
method of payment, by way of a notice on the Issuer's website.

Additional Disruption Events

"Additional Disruption Event" means any of Change in Law, Force Mgjeure Event, Hedging
Disruption, Increased Cost of Hedging, Increased Cost of Stock Borrow, Insolvency Filing
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and/or Loss of Stock Borrow, in each caseif specified in the applicable Final Terms.

"Change in Law" means that, on or after the Trade Date (as specified in the applicable Fina
Terms) (A) due to the adoption of or any change in any applicable law or regulation
(including, without limitation, any tax law), or (B) due to the promulgation of or any change
in the interpretation by any court, tribunal or regulatory authority with competent jurisdiction
of any applicable law or regulation (including any action taken by a taxing authority), the
relevant Issuer determines in its sole and absolute discretion that (X) it has become illegal for
it or any of its Affiliates or agents acting on its behalf to hold, acquire or dispose of any
relevant Share (in the case of Share Securities) or any relevant security/commodity comprised
in an Index (in the case of Index Securities) or (Y) it will incur a materially increased cost in
performing its obligations in relation to the Securities (including, without limitation, due to
any increase in tax liability, decrease in tax benefit or other adverse effect on the tax position
of the relevant Issuer and/or any of its Affiliates or agents acting on its behalf).

"Force Majeure Event" means that, on or after the Trade Date (as specified in the applicable
Final Terms), the performance of the relevant Issuer's obligations under the Securities is
prevented or materialy hindered or delayed due to (a) any act (other than a Market Disruption
Event), law, rule, regulation, judgement, order, directive, interpretation, decree or material
legislative or adminigtrative 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 financia or
economic reasons or any other causes or impediments beyond the relevant Issuer's control, or
(c) any expropriation, confiscation, requisition, nationalisation or other action taken or
threatened by any Government Authority that deprives the relevant Issuer of al or
substantialy all of its assets in the relevant jurisdiction.

"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, court, tribuna or other instrumentality and any other entity
exercising, executive, legidative, judicia, regulatory or administrative functions of or
pertaining to government.

"Hedging Disruption" means that the relevant Issuer and/or any of its Affiliates or agents
acting on its behalf is unable, after using commercialy reasonable efforts, to (A) acquire,
establish, re-establish, substitute, maintain, unwind or dispose of any transaction(s) or asset(s)
it deems necessary to hedge the equity or other price risk of the relevant 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).

"Hedging Shares' means the number of Shares that the relevant Issuer deems necessary to
hedge the equity or other pricerisk of entering into and performing its obligations with respect
to the Securities.

"Increased Cost of Hedging" means that the relevant Issuer and/or any of its Affiliates or
agents acting on its behaf would incur a materialy increased (as compared with
circumstances existing on the Trade Date) amount of tax, duty, expense or fee (other than
brokerage commissions) to (A) acquire, establish, re-establish, substitute, maintain, unwind or
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dispose of any transaction(s) or asset(s) it deems necessary to hedge the equity or other price
risk of the relevant Issuer issuing and performing its obligations with respect to the Securities,
or (B) redlise, recover or remit the proceeds of any such transaction(s) or asset(s), provided
that any such materially increased amount that is incurred solely due to the deterioration of the
creditworthiness of the relevant Issuer and/or any of its Affiliates or agents acting on its behal f
shall not be deemed an Increased Cost of Hedging.

"Increased Cost of Stock Borrow" means that the relevant Issuer and/or any of its Affiliates
would incur arate to borrow Sharesthat is greater than the Initial Stock Loan Rate.

"Initial Stock Loan Rate" means, in respect of a Share, the initial stock loan rate specified in
relation to such Share in the applicable Final Terms.

"Insolvency Filing" means that a Share Company or Basket Company ingtitutes or has
instituted againgt it by a 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 proceeding
seeking a judgment of insolvency or bankruptcy or any other relief under any bankruptcy or
insolvency law or affecting creditors rights, or a petition is presented for its winding-up or
liquidation by it or such regulator, supervisor 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.

"Loss of Stock Borrow" means that the relevant Issuer and/or any of its Affiliates is unable,
after using commercially reasonable efforts, to borrow (or maintain a borrowing of) any Share
in an amount equal to the Hedging Shares at a rate equal to or less than the Maximum Stock
Loan Rate.

"Maximum Stock Loan Rate" means, in respect of a Share, the Maximum Stock Loan Rate
specified in the applicable Fina Terms.

"Price Correction" means that any price or level published on an Exchange, Related
Exchange, Price Source, NAV Price, Relevant Price or other source for determining the price
of any Reference Item or Component and which is utilised for any calculation or
determination made under the Securities is subsequently corrected and the correction is
published by the relevant source within three Business Days after the origina publication.

If an Additional Disruption Event occurs, the relevant Issuer in its sole and absol ute discretion
may take the action described in (i) or (ii) below:

) require the Calculation Agent to determine, in its sole and absolute discretion, the
appropriate adjustment, if any, to be made to any one or more of any Relevant Assets
and/or the Entitlement and/or the Exercise Price and/or the Component Weight and/or
any of the other terms of these Conditions and/or the applicable Final Terms to
account for the Additional Disruption Event and determine the effective date of that
adjustment; or

(i) cancel the Securities by giving notice to Securityholders in accordance with Condition
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8 (Notices). If the Securities are so cancelled the relevant Issuer will pay an amount to
each Securityholder in respect of each Security or, in the case of Warrants and where
Units are specified in the applicable Final Terms, each Unit, as the case may be, held
by him which amount shall be the fair market value of such Security or Unit, as the
case may be, taking into account the Additional Disruption Event less 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 by the Calculation Agent in its sole and
absolute discretion. Payments will be made in such manner as shall be notified to the
Securityholders in accordance with Condition 8 (Notices).

Upon the occurrence of an Additional Disruption Event, the relevant Issuer shall give notice
as soon as practicable to the Securityholders in accordance with Condition 8 (Notices) stating
the occurrence of the 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, or
non-receipt of, such notice will not affect the validity of the Additional Disruption Event.

Adjustmentsfor European Monetary Union

The Issuer may, without the consent of the Securityholders, on giving notice to the
Securityholders in accordance with Condition 8 (Notices):

(i)

elect that, with effect from the Adjustment Date specified in the notice, certain terms
of the Securities shall be redenominated in euro;

The eection will have effect as follows:

(A) where the Settlement Currency of the Securitiesis the National Currency Unit
of a country which is participating in the third stage of European Economic
and Monetary Union, such Settlement Currency shall be deemed to be an
amount of euro converted from the original Settlement Currency into euro at
the Established Rate, subject to such provisions (if any) as to rounding as the
Calculation Agent may decide and as may be specified in the notice, and after
the Adjustment Date, al payments of the Cash Settlement Amount in respect
of the Securities will be made solely in euro as though references in the
Securities to the Settlement Currency were to euro;

(B) where the Exchange Rate and/or any other terms of these Conditions (as
completed in the applicable Final Terms) are expressed in or, in the case of
the Exchange Rate, contemplate the exchange from or into, the currency (the
"Original Currency") of acountry which is participating in the third stage of
European Economic and Monetary Union, such Exchange Rate and/or any
other terms of these Conditions shall be deemed to be expressed in or, in the
case of the Exchange Rate, converted for or, as the case may be into, euro at
the Established Rate; and

© such other changes shall be made to these Conditions (as completed in the
applicable Fina Terms) as the relevant Issuer may decide, in its sole and
absolute discretion to conform them to conventions then applicable to
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16.

(A)

instruments expressed in euro; and/or

(i) require that the Calculation Agent make such adjustments to the Component Weight
and/or the Exercise Price and/or the Settlement Price and/or any other terms of these
Conditions and/or the applicable Final Terms as the Calculation Agent, in its sole and
absolute discretion, may determine to be appropriate to account for the effect of the
third stage of European Economic and Monetary Union on the Component Weight
and/or the Exercise Price and/or the Settlement Price and/or such other terms of these
Conditions and/or the applicable Final Terms).

Notwithstanding the foregoing, none of the relevant Issuer, any of its Affiliates, the
Calculation Agent or any of the Paying Agents shall be liable to any Securityholder or other
person for any commissions, costs, losses or expenses in relation to or resulting from the
transfer of euro or any currency conversion or rounding effected in connection therewith.

In this Condition, the following expressions have the following meanings:

"Adjustment Date" means a date specified by the relevant Issuer in the notice given to the
Securityholders pursuant to this Condition which falls on or after the date on which the
country of the Original Currency first participates in the third stage of European Economic
and Monetary Union pursuant to the Treaty;

"Established Rate" means the rate for the conversion of the Original Currency (including
compliance with rules relating to rounding in accordance with applicable European
Community regulations) into euro established by the Council of the European Union pursuant
to first sentence of Article 1091(4) of the Treaty;

"eur 0" means the currency introduced at the start of the third stage of European Economic and
Monetary Union pursuant to the Treaty;

"National Currency Unit" means the unit of the currency of a country, as those units are
defined on the date on which the country of the Origina Currency first participates in
European Economic and Monetary Union; and

"Treaty" means the treaty establishing the European Community, as amended.
Contracts (Rights of Third Parties) Act 1999

Subject as provided in the Agency Agreement, the Securities do not confer on any third party
any rights under the Contracts (Rights of Third Parties) Act 1999 (the Act) to enforce any term
of the Securities, but this does not affect any right or remedy of athird party which existsor is
available apart from the Act.

Exercise Rightsfor Warrants
Conditions 16, 17 and 18 shall apply only to Warrants
Exercise Period

American Style Warrants
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American Style Warrants are exercisable on any Exercise Business Day during the exercise
period specified in the Final Terms (the "Exercise Period") by the delivery of an Exercise
Notice in the manner set out in Condition 17(A).

If Automatic Exerciseis not specified in the applicable Final Terms, any such American Style
Warrant with respect to which no Exercise Notice (as defined below) has been delivered in the
manner set out in Condition 17(A), at or prior to 10.00 am., Brussels or Luxembourg time, as
the case may be, on the last Exercise Business Day of the Exercise Period (the "Expiration
Date"), shall become void.

If Automatic Exercise is specified in the applicable Fina Terms, any such American Style
Warrant with respect to which no Exercise Notice has been delivered in the manner set out in
Condition 17(A), at or prior to 10.00 am., Brussels or Luxembourg time, as the case may be,
on the Expiration Date and which is in the determination of the Calculation Agent "In-The-
Money" shall be automaticaly exercised on the Expiration Date and the provisions of
Condition 17(G) shall apply, provided the relevant Warrant is not a Definitive Warrant. The
expressions "exercise", "due exercise" and related expressions shall be construed to apply to
any Warrants which are automatically exercised on the Expiration Date in accordance with
this provision.

With respect to an American Style Warrant, the "Actual Exercise Date" means (a) if
Automatic Exercise is not specified in the applicable Fina Terms, the Exercise Business Day
during the Exercise Period on which an Exercise Notice in respect of an American Style
Warrant is delivered to the relevant Clearing System(s) with a copy to the relevant Issuer and
the Fiscal Agent as provided in Condition 17(A), at or prior to 10.00 am. Brussels or
Luxembourg time, as appropriate, or (b) if Automatic Exercise is specified in the applicable
Fina Terms, the Expiration Date. If any Exercise Notice in respect of an American Style
Warrant is received by the relevant Clearing System(s), or a copy thereof is delivered to the
relevant Issuer or the Fiscal Agent after 10.00 am. Brussels or Luxembourg time, as
appropriate, on any Exercise Business Day during the Exercise Period, such Exercise Notice
will be deemed to have been delivered on the next Exercise Business Day, which Exercise
Business Day shall be deemed to be the Actual Exercise Date, provided that any such Warrant
in respect of which no Exercise Notice has been dedlivered in the manner set out in Condition
17(A) at or prior to 10.00 am. Brussels or Luxembourg time (as appropriate) on the
Expiration Date shall (i) if Automatic Exercise is not specified in the applicable Final Terms,
become void or (ii) if Automatic Exercise is specified in the applicable Fina Terms, be
automatically exercised on the Expiration Date as provided above.

In respect of Italian Listed Warrants, prior to the Renouncement Notice Cut-off Time
indicated in the relevant Final Terms, the Securityholder may renounce any Automatic
Exercise of such Warrant by the delivery or the sending by authenticated swift message
(confirmed in writing) of a duly completed Renouncement Notice, which shall be substantially
in the form set out in the Agency Agreement and copies of which may be obtained from the
specified office of the Paying Agents and the registered office of the relevant Issuer (a
"Renouncement Notice"), to the relevant Clearing System, with a copy to the Fisca Agent
and the relevant Issuer, in compliance with the laws and regulation, including the regulations
of the Italian Stock Exchange, applicable from time to time.
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(i)

Once delivered a Renouncement Notice shall be irrevocable. Any determination as to whether
a Renouncement Notice is duly completed and in proper form shall be made by the relevant
Clearing System in consultation with the Fiscal Agent and shall be conclusive and binding on
the relevant Issuer, the Paying Agents, the Calculation Agent and the relevant Securityholder.
Subject as set out below, any Renouncement Notice so determined to be incomplete or not in
proper form or which is not duly delivered shall be null and void. If such Renouncement
Notice is subsequently corrected to the satisfaction of the relevant Clearing System, in
consultation with the relevant Issuer and the Fiscal Agent, it shall be deemed to be a new
Renouncement Notice submitted at the time such correction was delivered to the relevant
Clearing System and copied to the relevant Issuer and the Fiscal Agent.

European Style Warrants

European Style Warrants are only exercisable on the Exercise Date or if such day is not an
Exercise Business Day the immediately succeeding Exercise Business Day (the "Actual
Exercise Date" and the "Expiration Date").

If Automatic Exercise is not specified in the applicable Final Terms, any European Style
Warrant with respect to which no Exercise Notice has been delivered in the manner set out in
Condition 17(A), at or prior to 10.00 am., Brussels or Luxembourg time (as appropriate) on
the Actual Exercise Date, shall become void.

If Automatic Exercise is specified in the applicable Final Terms, any such European Style
Warrant with respect to which no Exercise Notice has been delivered in the manner set out in
Condition 17(A), at or prior to 10.00 am., Brussels or Luxembourg time, as the case may be,
on the Actua Exercise Date and which is in the determination of the Caculation Agent "In-
The-Money", shall be automatically exercised on the Actual Exercise Date and the provisions
of Condition 17(G) shall apply, provided the relevant Warrant is not a Definitive Warrant. The
expressions exercise, due exercise and related expressions shall be construed to apply to any
Warrants which are automatically exercised on the Actua Exercise Date in accordance with
this provision.

In respect of Italian Listed Warrants, prior to the Renouncement Notice Cut-off Time
indicated in the relevant Final Terms, the Securityholder may renounce any Automatic
Exercise of such Warrant by the delivery or the sending by authenticated swift message
(confirmed in writing) of a duly completed Renouncement Notice to the relevant Clearing
System, with a copy to the relevant Issuer and the Fiscal Agent, in compliance with the laws
and regulation, including the regulations of the Italian Stock Exchange, applicable from time
to time.

Once delivered a Renouncement Notice shall be irrevocable. Any determination as to whether
a Renouncement Notice is duly completed and in proper form shall be made by the relevant
Clearing System in consultation with the Fiscal Agent and shall be conclusive and binding on
the relevant Issuer, the Paying Agents, the Calculation Agent and the relevant Securityholder.
Subject as set out below, any Renouncement Notice so determined to be incomplete or not in
proper form or which is not duly delivered shal be null and void. If such Renouncement
Notice is subsequently corrected to the satisfaction of the relevant Clearing System, in
consultation with the relevant Issuer and the Fiscal Agent, it shall be deemed to be a new
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©

(D)

Renouncement Notice submitted at the time such correction was delivered the relevant
Clearing System and copied to the relevant Issuer and the Fiscal Agent.

Cash Settlement

If the Warrants are Cash Settled Warrants, each such Warrant or, if Units are specified in the
applicable Final Terms, each Unit entitles its holder, upon due exercise in accordance with
Condition 17(A) to receive from the relevant Issuer on the Settlement Date the Cash
Settlement Amount.

Physical Settlement

If the Warrants are Physical Delivery Securities, each such Warrant or, if Units are specified
in the applicable Final Terms, each Unit, as the case may be, entitles its holder, upon due
exercise and subject as provided in Condition 4, to receive the Entitlement from the relevant
Issuer on the Settlement Date, subject to payment of the relevant Exercise Price, any Expenses
and any other sums payable. The method of delivery of the Entitlement is set out in the
applicable Fina Terms.

Warrants or Units, as the case may be, exercised at the same time by the same Securityhol der
will be aggregated for the purpose of determining the aggregate Entitlements in respect of
such Warrants or Units, as the case may be, provided that the aggregate Entitlements in
respect of the same Securityholder will be rounded down to the nearest whole unit of the
Relevant Asset or each of the Relevant Assets, as the case may be, in such manner as the
Calculation Agent shall determine. Therefore, fractions of the Relevant Asset or of each of the
Relevant Assets, as the case may be, will not be delivered and a cash adjustment amount
calculated by the Caculation Agent will be paid in lieu of such fractions of the Relevant
Asset. Any such cash adjustment amount will be paid to the account specified in the relevant
Exercise Notice.

Following exercise of a Share Security which is aPhysical Delivery Warrant, all dividends on
the Shares to be delivered will be payable to the party that would receive such dividend
according to market practice for a sale of the Shares executed on the relevant Actual Exercise
Date and to be delivered in the same manner as such relevant Shares, all as determined by the
Calculation Agent. Any such dividends to be paid to a Securityholder will be paid to the
account specified by the Securityholder in the relevant Exercise Notice as referred to in
Condition 17(A)(V).

Barrier Event

If aBarrier Event is specified as being applicable in the Final Terms, each Warrant or Unit, if
Units are specified in the applicable Fina Terms, as the case may be, entitles its holder to
receive from the relevant Issuer on each Barrier Exercise Date the Barrier Cash Settlement
Amount or the Barrier Entitlement, as the case may be, less any Expenses not already paid. If
specified in the Find Terms, each such Warrant or Unit, as the case may be, shall be
automatically exercised on the Barrier Exercise Date indicated in the Final Terms.

For the purpose of this Condition 16(D):
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"Barrier Entitlement” means, in relation to a Physical Delivery Security, and a Reference
Item or, as the case mayb be, a Component, the quantity of the Relevant Asset or the Relevant
Assets, as the case may be, which a Securityholder is entitled to receive on the Barrier
Exercise Date in respect of each such Security following payment of any sums payable,
including the Exercise Price (in the case of a Warrant) and Expenses rounded down as
provided in Condition 16(C) or 19(D), as determined by the Calculation Agent including any
documents evidencing such Entitlement, specified in the applicable Fina Terms or in
accordance with the following:

@ the Entitlement Units; multiplied by
(b) the Entitlement Multiplier; multiplied by
(© in respect of any Reference Item constituted by a Basket, the Component Weight.

"Barrier Cash Settlement Amount” means the amount which the Securityholder is entitled
to receive on the Barrier Exercise Date in the Settlement Currency in relation to each such
Security or Unit, if Units are specified in the applicable Final Terms, as specified in the
applicable Fina Terms or determined by the Calculation Agent as an amount equal to:

@ the amount indicated in the relevant Final Terms; or

(b) if the Warrants are Call Warrants, the Barrier Reference Level minus the Strike Level;
or
(c) if the Warrants are Put Warrants, the Strike Level minus the Barrier Reference Level,

provided in each case that the Barrier Cash Settlement Amount will not be greater than the
Barrier Maximum Amount (if any) and will not be less than the Barrier Minimum Amount (if
any). The Barrier Cash Settlement Amount shall be rounded to the nearest sub-unit of the
relevant Settlement Currency, half of any such sub-unit being rounded upwards or otherwise
in accordance with applicable market convention. Securities or Units, as the case may be, held
at the same time by the same Securityholder will be aggregated for the purpose of determining
the aggregate Barrier Cash Settlement Amount payable.

"Barrier Event" means the occurrence in relation to the Reference Item of one of the
following events:

@ the Settlement Price is equal to and/or exceeds the Barrier Level on a Barrier
Observation Date or at any time during the Barrier Observation Period, as specified in
therelevant Final Terms; or

(b) the Settlement Price is equal to and/or fals below the Barrier Level on a Barrier
Observation Date or at any time during the Barrier Observation Period, as specified in
therelevant Fina Terms,

"Barrier Exercise Date" has the meaning given in the Final Terms;
"Barrier Level" hasthe meaning given in the Final Terms;

"Barrier Maximum Amount” has the meaning given in the Final Terms;
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(A)

"Barrier Minimum Amount" hasthe meaning given in the Final Terms;
"Barrier Observation Date" means the date indicated in the relevant Final Terms;
"Barrier Observation Period" means the period indicated in the relevant Final Terms; and

"Barrier Reference Level" means the Settlement Price on the relevant Barrier Observation
Date or the relevant day during the Barrier Observation Period on which the Barrier Event
occurs, as the case may be.

Exercise Procedure
Exercise Notice

Warrants may only be exercised by the delivery or the sending by authenticated swift message
(confirmed in writing) to the relevant Clearing System(s), with a copy to the Fiscal Agent and
the relevant Issuer, of a duly completed exercise notice (an "Exer cise Notice") in the form set
out in the Agency Agreement (copies of which form may be obtained from the relevant
Clearing System(s) and the Paying Agents) in accordance with the provisions set out in
Condition 16 and this Condition. If the relevant Warrant is in definitive form, such Warrant
must be delivered, together with the Exercise Notice, to the relevant Issuer and with a copy to
the Fiscal Agent.

An Exercise Notice shal:

) specify the series of the Warrants and the number of Warrants or Units the subject of
such Notice;

(i) except in the case of Definitive Warrants, specify the number of the Securityholder's
account at the relevant Clearing System(s), to be debited with the Warrants the subject
of such Exercise Notice;

(iii)  except in the case of Definitive Warrants, irrevocably instruct the relevant Clearing
System(s), to debit on or before the Settlement Date the Securityholder's account with
the Warrants the subject of such Exercise Notice;

(iv) include (A) an undertaking to pay all Expenses and, in the case of Physical Delivery
Warrants, the aggregate Exercise Price in respect of the relevant Warrants or Units
(together with any other amounts payable); and (B) an authorisation to the relevant
Issuer to deduct any Expenses from the Cash Settlement Amount, in the case of Cash
Settled Warrants, or, in the case of Physica Delivery Warrants, an irrevocable
instruction to the relevant Clearing System(s) (or to the Fiscal Agent, in the case of
Definitive Warrants), to debit a specified account of the Securityholder at the relevant
Clearing System(s) (or such other specified account of the Securityholder, in the case
of Definitive Warrants) with the aggregate Exercise Price and any Expenses (together
with any other amounts payable);

(v) include such details as are required by the applicable Final Terms for delivery of the
Entitlement which may include account details and/or the name and address of any
person(s) into whose name evidence of the Entitlement is to be registered and/or any
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(B)

bank, broker or agent to whom documents evidencing the Entitlement are to be
delivered and specify the name and the number of the Securityholder's account with
the relevant Clearing System(s), or, in the case of a Definitive Warrant, at a bank in
the principal financial centre of the relevant Settlement Currency to be credited with
any cash payable by the relevant Issuer, either in respect of any cash amount
constituting the Entitlement or any cash adjustment amount paid in lieu of fractions of
the Relevant Asset or any dividends relating to the Entitlement or as a result of the
occurrence of a Settlement Disruption Event or, if applicable, a Failure to Deliver due
to llliquidity and the relevant Issuer electing to pay the Settlement Disruption Amount
or Faillureto Deliver Settlement Price;

(vi) in the case of Currency Warrants only, specify the number of the Securityholder's
account at the relevant Clearing System(s), or, in the case of a Definitive Warrant, at a
bank in the principal financia centre of the relevant Settlement Currency to be
credited with the amount due upon exercise of the Warrants,

(vii)  inthe case of Cash Settled Warrants which are Definitive Warrants only, specify the
details of an account in the principal financial centre of the relevant Settlement
Currency to be credited with the Cash Settlement Amount for each Warrant or Unit, as
the case may be, being exercised,;

(viii)  certify, inter aia, that the beneficial owner of each Warrant the subject of such
Exercise Notice is not a U.S. person (as defined in the Exercise Notice), the Warrant
was not held on behalf of a U.S. person and no cash, securities or other property have
been or will be delivered within the United States or to, or for the account or benefit
of, a U.S. person in connection with such exercise and, where appropriate, undertake
to provide such various forms of certification in respect of selling restrictions under
the securities, commodities and other laws of the United States as set out in the
applicable Final Terms; and

(ix) authorise the production of such certification in any applicable administrative or legal
proceedings, all as provided in the Agency Agreement.

If Condition 4(C) applies, the form of Exercise Notice required to be delivered may be
different from that set out above. Copies of such Exercise Naotice may be obtained from the
relevant Clearing System(s) and the Paying Agents.

Verification of the Securityhol der

Except in the case of an Exercise Notice submitted in respect of a Definitive Warrant, upon
receipt of an Exercise Notice, the relevant Clearing System(s), shall verify that the person
exercising the Warrant is the holder thereof according to the books of the relevant Clearing
System(s). Subject thereto, the relevant Clearing System(s) will confirm to the Fiscal Agent
the series and the number of Warrants being exercised, the relevant account details (if
applicable) for payment of the Cash Settlement Amount or the details for the delivery of the
Entitlement, as the case may be, in respect of each Warrant or Unit the subject of the relevant
Exercise Notice. Upon receipt of such confirmation, the Fiscal Agent will inform the relevant
Issuer thereof. The relevant Clearing System(s) will on or before the Settlement Date debit the
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(D)

(E)

account of the relevant Securityholder with the Warrants the subject of the relevant Exercise
Notice.

Cash Settled Warrants

Subject as provided in this Condition 17, the relevant Issuer shall pay or cause to be paid the
Cash Settlement Amount (if any) for each duly exercised Warrant or Unit, as the case may be,
by credit or transfer to the Securityholder's account with the relevant Clearing System(s), for
value on the Settlement Date less any Expenses not already paid, such payment to be made in
accordance with the rules of the relevant Clearing System(s) (as appropriate).

The Issuer's obligations will be discharged by payment to, or to the order of, the relevant
Clearing System(s) of the amount so paid. Each of the persons shown in the records of the
relevant Clearing System(s) as the holder of a particular number of Warrants must look solely
to the relevant Clearing System(s) for his share of each such payment.

Payments will be subject in all casesto any fiscal or any other laws and regulations applicable
thereto in the place of payment.

Physical Delivery Warrants

Subject to payment of the aggregate Exercise Price and any Expenses with regard to the
relevant Warrants or Units, as the case may be, the relevant Issuer shall on the Settlement Date
deliver, or procure the delivery of, the Entitlement for each duly exercised Warrant or Unit,
subject as provided in Condition 4(C). The Entitlement shall be delivered and evidenced in
such manner as set out in the applicable Final Terms.

Determinations

Any determination as to whether an Exercise Notice is duly completed and in proper form
shall be made by the Fiscal Agent, and shall be conclusive and binding on the relevant Issuer,
the Paying Agents, the Calculation Agent and the relevant Securityholder. Subject as set out
below, any Exercise Notice so determined to be incomplete or not in proper form or which is
not duly delivered to the relevant Clearing System(s) and copied to the relevant Issuer and the
Fiscal Agent (or, inthe case of Definitive Warrants, is not duly delivered to the relevant Issuer
together with the relevant Definitive Warrant(s) and copied to the Fiscal Agent), shall be null
and void.

If such Exercise Notice is subsequently corrected to the satisfaction of the relevant Clearing
System(s), in consultation with the relevant Issuer and the Fiscal Agent (or, in the case of
Definitive Warrants, to the satisfaction of the relevant Issuer in consultation with the Fiscal
Agent), it shall be deemed to be a new Exercise Notice submitted at the time such correction
was delivered to the relevant Clearing System(s) and copied to the relevant Issuer and the
Fiscal Agent (or, in the case of Definitive Warrants, to the relevant Issuer and copied to the
Fiscal Agent).

If Automatic Exerciseisnot specified in the applicable Final Terms, any Warrants with
respect to which the Exercise Notice has not been duly completed and delivered in the
manner set out above by the cut-off time specified in Condition 16(A)(i), in the case of
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American Style Warrants, or Condition 16(A)(ii), in the case of European Style
Warrants, shall become void.

The relevant Clearing System(s) (or, in the case of Definitive Warrants, the relevant 1ssuer)
shall use its best efforts promptly to notify the Securityholder submitting an Exercise Notice
if, in consultation with the relevant Issuer and/or the Fiscal Agent (as applicable), it has
determined that such Exercise Notice is incomplete or not in proper form. In the absence of
negligence or wilful misconduct on its part, none of the relevant Issuer, the Paying Agents, the
relevant Clearing System(s) and the Calculation Agent shall be liable to any person with
respect to any action taken or omitted to be taken by it in connection with such determination
or the notification of such determination to a Securityholder.

Delivery of an Exercise Notice

Delivery of an Exercise Notice shall congtitute an irrevocable election by the relevant
Securityholder to exercise the Warrants specified. After the delivery of such Exercise Notice,
such exercising Securityholder may not transfer such Warrants.

Failureto ddliver an Exercise Notice

This paragraph only applies if (i) Automatic Exercise is specified in the applicable Find
Terms and Warrants are automatically exercised as provided in Condition 16(A)(i) or
Condition 16(A)(ii); and (ii) provided the relevant Warrant is not a Definitive Warrant.

) Cash Settled Warrants

In the event that a Warrantholder does not, in respect of a Cash Settled Warrant to which this
Condition 17(G) applies, deliver an Exercise Notice in accordance with Condition 17(A)
above on or prior to 10.00 am., Brussels or Luxembourg time, as the case may be, on the
Expiration Date, the provisions of Condition 17(C) shall nevertheless apply as if such Warrant
or Unit had been duly exercised on such date.

(i) Physical Delivery Warrants

In the event that a Warrantholder does not, in respect of a Physical Delivery Warrant to which
this Condition 17(G) applies, deliver an Exercise Natice in accordance with Condition 17(A)
above on or prior to 10.00 am., Brussels or Luxembourg time, as the case may be, on the
Expiration Date, the relevant Issuer shall as soon as reasonably practicable determine the
Assessed Vaue Payment Amount and in respect of the relevant Warrant or Unit, as the case
may be, shall pay or cause to be paid the Assessed Vaue Payment Amount by credit or
transfer to the relevant Securityholder's account with the relevant Clearing System(s) (such
payment to be made in accordance with the rules of the relevant Clearing System(s) as soon as
reasonably practicable following the determination of the Assessed Vaue Payment Amount.
Upon payment of the Assessed Vaue Payment Amount as aforesaid, the relevant Issuer's
obligations in respect of such Warrant or Unit shall be discharged. Payments will be subject in
al cases to any fiscal or any other laws and regulations applicable thereto in the place of
payment. As used herein, Assessed Value Payment Amount means an amount determined by
the Caculation Agent to be the fair market value of the Relevant Assets comprised in the
Entitlement in respect of the relevant Warrant or Unit, less any Expenses and any other
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amounts payable.
Settlement provisions for Definitive Warrants

In the event that any Definitive Warrants have been issued prior to the Expiration Date, the
relevant Issuer shall, on or prior to the Expiration Date, notify Securityholders in accordance
with Condition 8 (Notices) of the procedure to be followed in order to receive any Cash
Settlement Amount or Assessed Vaue Payment Amount that may be payable upon Automatic
Exercise.

Exercise Risk

Exercise of the Warrants is subject to all applicable laws, regulations and practices in force on
the relevant Exercise Date and none of the relevant Issuer, any of its Affiliates, the Paying
Agents and the Caculation Agent shall incur any liability whatsoever if it is unable to effect
the transactions contemplated, after using all reasonable efforts, as a result of any such laws,
regulations or practices. None of the relevant Issuer, any of its Affiliates, the Paying Agents
and the Calculation Agent shall under any circumstances be liable for any acts or defaults of
the relevant Clearing System(s) in relation to the performance of their dutiesin relation to the
Warrants.

Minimum and Maximum Number of Warrants Exercisable
American Style Warrants
This paragraph (A) applies only to American Style Warrants.

(i) The number of Warrants exercisable by any Securityholder on any Actual Exercise
Date, as determined by the relevant Issuer, must not be less than the Minimum
Exercise Number specified in the applicable Finadl Terms and, if specified in the
applicable Fina Terms, if a number greater than the Minimum Exercise Number,
must be an integral multiple of the number specified in the applicable Final Terms.
Any Exercise Notice which purports to exercise Warrants in breach of this provision
shall be void and of no effect.

(i) If the relevant Issuer determines that the number of Warrants being exercised on any
Actual Exercise Date by any Securityholder or a group of Securityholders (whether or
not acting in concert) exceeds the Maximum Exercise Number (a number equal to the
Maximum Exercise Number being the Quota), the relevant Issuer may deem the
Actual Exercise Date for the first Quota of such Warrants, selected at the discretion of
the relevant Issuer, to be such day and the Actua Exercise Date for each additional
Quota of such Warrants (and any remaining number thereof) to be each of the
succeeding Business Days until all such Warrants have been attributed with an Actual
Exercise Date, provided, however, that the deemed Actual Exercise Date for any such
Warrants which would thereby fall after the Expiration Date shal fal on the
Expiration Date. In any case where more than the Quota of Warrants are exercised on
the same day by Securityholder(s), the order of settlement in respect of such Warrants
shall be at the sole discretion of the relevant Issuer.
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European Style Warrants
This paragraph (B) applies only to European Style Warrants.

The number of Warrants exercisable on behalf of any Securityholder on any Exercise Date, as
determined by the relevant Issuer, must be equal to the Minimum Exercise Number specified
in the applicable Final Terms and, if specified in the applicable Final Terms, if a number
greater than the Minimum Exercise Number, must be an integral multiple of the number
specified in the applicable Final Terms. Any exercise which purports to exercise Warrants in
breach of this provision shall be void and of no effect.

"Unit" means, with respect to Warrants, the number of Warrants specified in the Final Terms,
which will be the minimum number of Warrants which may be exercised in accordance with
Condition 17.

Exercise of Certificates
Conditions 19, 20, 21 and 22 shall only apply to Certificates
Exercise Date

Subject to Condition 19(E) below, each Certificate shall be automatically exercised on the
Exercise Date.

In respect of Italian Listed Certificates, prior to the Renouncement Notice Cut-off Time
indicated in the relevant Fina Terms, the Securityholder may renounce any Automatic
Exercise of such Certificate by the delivery or sending by authenticated swift message
(confirmed in writing) of a duly completed Renouncement Notice to the relevant Clearing
System, with a copy to the Fiscal Agent and the relevant Issuer, in compliance with the laws
and regulation, including the regulations of the Italian Stock Exchange, applicable from time
to time.

Once delivered a Renouncement Natice shall be irrevocable. Any determination as to whether
a Renouncement Notice is duly completed and in proper form shall be made by the relevant
Clearing System in consultation with the Fiscal Agent and shall be conclusive and binding on
the relevant Issuer, the Paying Agents, the Calculation Agent and the relevant Securityholder.
Subject as set out below, any Renouncement Notice so determined to be incomplete or not in
proper form or which is not duly delivered shal be null and void. If such Renouncement
Notice is subsequently corrected to the satisfaction of the relevant Clearing System, in
consultation with the relevant Issuer and the Fiscal Agent, it shall be deemed to be a new
Renouncement Notice submitted at the time such correction was delivered to the relevant
Clearing System and copied to the relevant Issuer and the Fiscal Agent.

Cash Settlement

If the Certificates ("Cash Settled Certificates') are Cash Settled Securities, each such
Certificate entitles its holder to receive from the relevant Issuer on the Settlement Date the
Cash Settlement Amount, less any Expenses not aready paid.

Dual Currency
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If Dual Currency Certificate is specified as being applicable in the Final Terms and the
Certificates are Cash Settled Securities, the Cash Settlement Amount for each such Certificate
shall be paid in a Settlement Currency which is different from the currency in which the
Certificates are denominated on the Issue Date (the "1ssue Currency").

Physical Settlement

If the Certificates ("Physical Delivery Certificates') are Physica Delivery Securities, each
such Certificate entitles its holder, subject to the provisions of Condition 20(A), to receive
from the relevant Issuer on the Settlement Date the Entitlement, subject to payment of any
Expenses. The method of delivery of the Entitlement is set out in the applicable Final Terms.

Unless otherwise specified in the applicable Final Terms, Certificates of the same
Securityholder automatically exercised and in respect of which a Physica Ddivery
Confirmation Notice (as defined below) has been duly given as provided in Condition 20(A),
will be aggregated for the purpose of determining the aggregate Entitlements in respect of
such Certificates, provided that the aggregate Entitlements in respect of the same
Securityholder will be rounded down to the nearest whole unit of the Relevant Asset or each
of the Relevant Assets, as the case may be, in such manner as the Calculation Agent shall
determine. Therefore, fractions of the Relevant Asset or of each of the Relevant Assets, as the
case may be, will not be delivered and a cash adjustment amount calculated by the Calculation
Agent will be paid in lieu of such fractions of the Relevant Asset. Any such cash adjustment
amount will be paid to the account specified in the relevant Exercise Notice.

Following exercise of a Share Security which is a Physical Delivery Certificate, al dividends
on the relevant Shares to be delivered will be payable to the party that would receive such
dividend according to market practice for a sale of the Shares executed on the Exercise Date
and to be delivered in the same manner as such relevant Shares, al as determined by the
Calculation Agent. Any such dividends to be paid to a Securityholder will be paid to the
account specified by the Securityholder in the relevant Physical Delivery Confirmation Notice
asreferred to in Condition 20(A)(1)(v).

Barrier Event

(@  Subject to Condition 19(E)b below, if a Barrier Event is specified as being applicable
in the Final Terms and has occurred, each Certificate entitles its holder to receive from
the relevant Issuer on each Barrier Exercise Date the Barrier Cash Settlement Amount
or the Barrier Entitlement, as the case may be, less any Expenses not already paid. If
specified in the Final Terms, each such Certificate shall be automatically exercised on
the Barrier Exercise Date indicated in the Final Terms.

For the purpose of this Condition 19(E) and subject to Condition 19(E)b below:

"Barrier Entitlement" means, in relation to a Physica Delivery Security, and a
Reference Item or, as the case mayb be, a Component, the quantity of the Relevant
Asset or the Relevant Assets, as the case may be, which a Securityholder is entitled to
receive on the Barrier Exercise Date in respect of each such Security following
payment of any sums payable, including the Exercise Price (in the case of a Warrant)
and Expenses rounded down as provided in Condition 16(C) or 19(D), as determined
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by the Calculation Agent including any documents evidencing such Entitlement,
specified in the applicable Final Terms or in accordance with the following:

@ the Entitlement Units; multiplied by
(b) the Entitlement Multiplier; multiplied by

(c) in respect of any Reference Item congtituted by a Basket, the Component
Weight.

"Barrier Cash Settlement Amount” means, in relation to a Cash Settled Security, the
amount which the Securityholder is entitled to receive on the Barrier Exercise Date in
the Settlement Currency in relation to each such Security, as determined by the
Calculation Agent as an amount equal to:

€) the amount indicated in the relevant Final Terms;
or
() (i) the Notional Amount multiplied by
(i) (1+ (Participation Factor multiplied by Performance of Underlying),
or
() (i) the Notional Amount multiplied by
(i) (1 + Premium multiplied by N)

provided in each case that the Barrier Cash Settlement Amount will not be greater
than the Barrier Maximum Amount (if any) and will not be less than the Barrier
Minimum Amount (if any). The Barrier Cash Settlement Amount shall be rounded to
the nearest sub-unit of the relevant Settlement Currency, half of any such sub-unit
being rounded upwards or otherwise in accordance with applicable market
convention. If so specified in the Final Terms, the Barrier Cash Settlement Amount
shall include any Remuneration Amount or Remuneration Percentage, as the case may
be, accrued up to (but excluding) the Barrier Exercise Date or the date of occurrence
of the Barrier Event, as specified in the relevant Final Terms. Securities held at the
same time by the same Securityholder will be aggregated for the purpose of
determining the aggregate Barrier Cash Settlement Amount payable.

"Barrier Event" means the occurrence in relation to the Reference Item of one of the
following events:

@ the Settlement Price is equal to and/or exceeds the Barrier Level on a Barrier
Observation Date or at any time during the Barrier Observation Period, as
specified in the relevant Final Terms; or

(b) the Settlement Price is equal to and/or fals below the Barrier Level on a
Barrier Observation Date or at any time during the Barrier Observation
Period, as specified in the relevant Final Terms,
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"Barrier Exercise Date" has the meaning given in the Final Terms;
"Barrier Level" hasthe meaning given in the Final Terms;

"Barrier Maximum Amount" has the meaning given in the Final Terms;
"Barrier Minimum Amount" has the meaning given in the Final Terms;

"Barrier Observation Date(s)" means the date(s) indicated in the relevant Fina
Terms,

"Barrier Observation Period(s)" means the period(s) indicated in the relevant Final
Terms,

"Performance of Underlying" means, with respect to the Reference Item:

where "Final Reference Level" is the Settlement Price on the relevant Barrier
Observation Date or the relevant day during the Barrier Observation Period on which
the Barrier Event occurs, as the case may be.

If the Certificates are "Leveraged Certificates' according to Condition 21(xv) (Leveraged
Certificates) below and Barrier Event is specified as being applicable in the Final Terms and
has occurred, each Certificate entitles its holder to receive from the relevant Issuer on each
Barrier Exercise Date the Barrier Cash Settlement Amount or the Barrier Entitlement, as the
case may be, less any Expenses not already paid. If specified in the Final Terms, each such
Certificate shall be automatically exercised on the Barrier Exercise Date.

For the purpose of this sub-paragraph (b):

"Barrier Event" means the occurrence of one of the following events:

@

(b)

the Reference Level is egual to and/or exceeds the Barrier Level on a Barrier
Observation Date, as specified in the relevant Final Terms; or

the Reference Level is equal to and/or fals below the Barrier Level on a Barrier
Observation Date, as specified in the relevant Final Terms.

"Reference Leve" means:

where:

Fund Loval —Fundlaval g

Reference Level, * (1 + Participation Factor * Fund Levsl ¢ -
(Participation Factor - 1) * Fees)

"Reference Levely" meansthe number (expressed as a percentage) specified in the Fina

Terms.

"Fund Levely" means the Settlement Price as of the Fixing Date.
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"Fund Level;" means, in respect of a Barrier Observation Date, the Settlement Price as of the
Calculation Date immediately preceding such Barrier Observation Date.

"Fixing Date" means the Calculation Date immediately preceding the First Calculation Date.

"Calculation Date" means each day on which the Settlement Priceis calculated and
published.

"First Calculation Date" means the date specified as such in the Final Terms.

"Fees" means the cumulative leverage fee, expressed as a percentage and calculated by the
Calculation Agent as the aggregate sum of the Fees Accrued during each Fees Accrual Period.

"Fees Accrued" means, in respect of a Fee Accrua Period, the fees accrued during such
period, expressed as a percentage and calculated by the Calculation Agent as follows:

(Fee ISDA Rate + Fee Margin) * Day Count Fraction

"Fee | SDA Rate" means the floating rate determined according to the ISDA Determintion
under Condition 22(F) (Floating Rate Provisions).

"FeeMargin" hasthe meaning given in therelevant Final Terms.

"Fee Accrual Period(s)" means the periods commencing on (and including) the Fee Accrual
Commencing Date up to (but excluding) the first Fee Accrua Date and each subsequent
period commencing on (and including) a Fee Accrua Date up to (but excluding) the next
following Fee Accrua Date. For the purposes of this Condition 19(E) andinrelation to a
Barrier Observation Date, the last Fee Accrual Period shall be deemed to end (but exclude) on
the Calculation Date immediately preceding such Barrier Observation Date.

"Fee Accrual Commencing Date" has the meaning given in the relevant Final Terms.
"Fee Accrual Date" hasthe meaning given in the relevant Final Terms.

"N" means, in respect of aBarrier Observation Date, the number of Remuneration Amounts
paid up to (but excluding) such date.

"Day Count Fraction" has the meaning given in the relevant Final Terms.

"Barrier Cash Settlement Amount" means, in relation to a Cash Settled Security, the amount
which the Securityholder is entitled to receive on the Barrier Exercise Date in the Settlement
Currency in relation to each such Security, as determined by the Calculation Agent in its sole
discretion astheratio of:

Net Proceeds/ Number of Certificates issued

provided in each case that the Barrier Cash Settlement Amount will not be greater than the
Barrier Maximum Amount (if any) and will not be less than the Barrier Minimum Amount (if
any). Unless "Rounding” is specified in the relevant Final Terms as not applicable, the Barrier
Cash Settlement Amount shall be rounded to the nearest sub-unit of the relevant Settlement
Currency, half of any such sub-unit being rounded upwards or otherwise in accordance with
applicable market convention.
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where:

"Net Proceeds" means the proceeds which the Issuer has actually received from the sale of all
the shares or quotas held by it in the Reference Item, net of any costs, expenses or taxes
incurred by the Issuer in connection with such sale.

Exercise at the option of the | ssuer

If the Call Option is specified in the relevant Final Terms as being applicable, then the
following provisions will apply:

a) if European Style is specified in the relevant Final Terms as being applicable, then the
Issuer may, on giving irrevocable prior notice (the "Call Option Exercise Notice") to the
Securityholders — which notice must be received by the Securityholders no later than the
last day of the Call Option Exercise Notice Period specified in the relevant Final Terms -
exercise the Issuer's option in relation to all or some of the Certificates on the relevant
Optional Exercise Date (Cal). Any such redemption of Certificates shall be at their
Optional Cash Settlement Amount (Call) together with any remuneration accrued (if any)
to such date, unless otherwise specified in the relevant Final Terms in accordance with
this Base Condition.

b) If American Style is specified in the relevant Final Terms as being applicable, then the
Issuer may, at any time during the Call Option Exercise Notice Period specified in the
relevant Fina Terms, exercise the Issuer's option in relation to al or some of the
Certificates, by giving prior notice to the Securityhol ders — which notice must be received
by the Securityholders no later than the end of the Call Option Exercise Notice Period.
Any such redemption of Certificates shall be at their Optional Cash Settlement Amount
(Call) together with anyh remuneration accrued (if any) to such date, unless otherwise
specified in the relevant Final Terms in accordance with this Base Condition.

In the case of a partial exercise of an Issuer's option the Call Option Exercise Notice to the
Securityholders shall also contain the serial numbers of the Certificates to be exercised, which
shall have been drawn in such place as the Fiscal Agent may approve and in such manner as it
deems appropriate, subject to compliance with any applicable laws and stock exchange
requirements.

If Call Option Condition is specified in the relevant Final Terms as being applicable, then the
Issuer may, only upon the occurrence of the Call Option Condition(s) as determined by the
Calculation Agent and on giving irrevocable prior notice to the Securityholders (the "Call
Option Condition Exercise Notice"), exercise the Issuer's option in relation to all (but not
some) of the Certificates on the relevant Optional Condition Exercise Date (Call). Any such
redemption of Certificates shall be at their Optional Condition Cash Settlement Amount (Call)
together with any remuneration accrued (if any) to such date, unless otherwise specified in the
relevant Final Terms. For the avoidance of doubt, the Call Option Condition may apply in
addition to, or as aternative to, the Call Option rights set forth above.

Exercise at the option of the Securityholders

If the Put Option is specified in the relevant Final Terms as being applicable, then the
following provisions will apply:
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a) If European Style is specified in the relevant Final Terms as being applicable, the Issuer
shall, at the option of the Securityholder, redeem such Certificate(s) on the relevant
Optional Exercise Date (Put) at its Optional Cash Settlement Amount (Put) together with
accrued interest (if any) up to such date, unless otherwise specified in the relevant Final
Terms. To exercise the Put Option, the Securityholder shall deposit such Certificate with
any Paying Agent at its specified office, together with a duly completed option exercise
notice (the "Put Option Exercise Notice") in the form of obtainable from any Paying
Agent; the Put Option Exercise Notice must be deposited with such Paying Agent during
the period from the first Business Day of the Put Option Exercise Notice Period until
17:00 CET on the last Business Day of the Put Option Exercise Notice Period, in relation
to each Optional Exercise Date (Put), asindicated in the relevant Final Terms.

b) If American Styleis specified in the relevant Fina Terms as being applicable, the Issuer
shall, at the option of the holder of any such Security, redeem such Security on the
relevant Optiona Exercise Date (Put) at its Optional Cash Settlement Amount (Put)
together with accrued interest (if any) up to such date, unless otherwise specified in the
relevant Final Terms. To exercise such option which may be exercised at any time during
the Put Option Exercise Notice Period specified in the relevant Final Terms, the
Securityholder shall deposit such Certificate with any Paying Agent at its specified office,
together with a duly completed Put Option Exercise Notice, in the form obtainable from
any Paying Agent; the Put Option Exercise Notice must be deposited with such Paying
Agent no later than the end of the relevant Put Option Exercise Notice Period.

The Put Option Exercise Notice is irrevocable and (except as provided in the Issue and Payng
Agent Agreement) may not be withdrawn without the prior consent of the Issuer and shall
indicate the Optional Exercise Date (Put) on which investors exercise the Certificates and the
relevant ISIN code.

The Put Option Exercise Notice shall be carried out in relation to a number of Certificatesin
the same series. Any Put Option Exercise Natice, which has not been sent pursuant to this
paragraph and within the terms specified in the relevant Fina Terms and/or has not been
received by the Issuer within the time specified above, will not be considered valid. Once the
Put Option Exercise Noticeis delivered, the Certificates in respect of which the Put Option has
been exercised shall not be transferred to third parties.

Physical Delivery Confirmation Notices and Settlement
Physical Delivery Confirmation Notice Requirement

In the case of Physical Delivery Certificates, in order to obtain delivery of the Entitlement the
relevant Securityholder must deliver or send by authenticated swift message (confirmed in
writing) to the relevant Clearing System(s) with a copy to the Fiscal Agent and the relevant
Issuer not later than 10.00 am. Brussels or Luxembourg time (as appropriate) on the Exercise
Date a duly completed physical delivery confirmation notice (a "Physical Delivery
Confirmation Notice") in the form set out in the Agency Agreement (copies of which form
may be obtained from the relevant Clearing System(s) or the Paying Agents) in accordance
with the provisions set out in this Condition. If the relevant Certificate is in definitive form,
such Certificate must be delivered, together with the Physical Delivery Confirmation Notice,
to the relevant Issuer and with a copy to the Fiscal Agent.
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The Physical Delivery Confirmation Notice shall:

(i)

(i)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

specify the series of the Certificates and the number of Certificates the subject of such
Physical Delivery Confirmation Notice;

except in the case of Definitive Certificates, specify the number of the
Securityholder's account at the relevant Clearing System(s) to be debited with the
Certificates the subject of such Physical Delivery Confirmation Natice;

except in the case of Definitive Certificates, irrevocably instruct the relevant Clearing
System(s) to debit on or before the Settlement Date the Securityholder's account with
the Certificates the subject of such Physical Delivery Confirmation Notice;

include an undertaking to pay all Expenses and, except in the case of Definitive
Certificates, an authority to the relevant Clearing System(s) to debit a specified
account of the Securityholder at the relevant Clearing System(s) in respect thereof;

include such details as are required by the applicable Final Terms for delivery of the
Entitlement which may include account details and/or the name and address of any
person(s) into whose name evidence of the Entitlement is to be registered and/or any
bank, broker or agent to whom documents evidencing the Entitlement are to be
delivered and specify the name and the number of the Securityholder's account with
the relevant Clearing System(s) or, in the case of a Definitive Certificate, at a bank in
the principal financial centre of the relevant Settlement Currency to be credited with
any cash payable by the relevant Issuer, either in respect of any cash amount
constituting the Entitlement or any cash adjustment amount paid in lieu of fractions of
the Relevant Asset or any dividends relating to the Entitlement or as a result of the
occurrence of a Settlement Disruption Event or a Failure to Deliver due to llliquidity
and the relevant Issuer eecting to pay the Settlement Disruption Amount or Failureto
Deliver Settlement Price, as the case may be;

in the case of Currency Certificates only, specify the number of the Securityholder's
account at the relevant Clearing System(s) or, in the case of a Definitive Certificate, at
a bank in the principal financial centre of the relevant Settlement Currency to be
credited with the amount due upon exercise of the Certificates;

certify, inter alia, that the beneficial owner of each Certificate the subject of such
Physical Delivery Confirmation Notice isnot a U.S. person (as defined in the Physical
Delivery Confirmation Notice), the Certificate was not held on behalf of a U.S. person
and no cash, securities or other property have been or will be delivered within the
United States or to, or for the account or benefit of, a U.S. person in connection with
such exercise and, where appropriate, undertake to provide such various forms of
certification in respect of selling restrictions under the securities, commodities and
other laws of the United States as may be required; and

authorise the production of the Physical Delivery Confirmation Notice in any
applicable administrative or legal proceedings, all as provided in the Agency
Agreement.
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If Condition 4(C) applies, the form of Physical Delivery Confirmation Notice required to be
delivered may be different from that set out above. Copies of such Physical Delivery
Confirmation Notice may be obtained from the relevant Clearing System(s) and the Paying
Agents.

Verification of the Securityhol der

Except in the case of a Physical Delivery Confirmation Notice submitted in respect of a
Definitive Certificate, upon receipt of a Physical Delivery Confirmation Notice, the relevant
Clearing System(s) shall verify that the person exercising the Certificates is the holder thereof
according to the books of the relevant Clearing System(s). Subject thereto, the relevant
Clearing System(s) will confirm to the Fiscal Agent the series and the number of Certificates
being exercised and the details for the delivery of the Entitlement in respect of each Certificate
the subject of the relevant Physical Delivery Confirmation Notice. Upon receipt of such
confirmation, the Fiscal Agent will inform the relevant Issuer thereof. The relevant Clearing
System(s) will on or before the Settlement Date debit the account of the relevant
Securityholder with the Certificates the subject of the relevant Physical Delivery Confirmation
Notice.

Cash Settled Certificates

Subject as provided in this Condition 20, the relevant Issuer shall pay or cause to be paid the
Cash Settlement Amount (if any) for each Certificate by credit or transfer to the
Securityholder's account with the relevant Clearing System(s) for value on the Settlement
Date, less any Expenses not aready paid, such payment to be made in accordance with the
rules of the relevant Clearing System(s).

The Issuer's obligations will be discharged by payment to, or to the order of, the relevant
Clearing System(s) of the amount so paid. Each of the persons shown in the records of the
relevant Clearing System(s) as the holder of a particular amount of the Certificates must ook
solely to the relevant Clearing System(s) for his share of each such payment.

Payments will be subject in all cases to any fiscal or other laws and regulations applicable
thereto in the place of payment.

Physical Delivery Certificates

Subject to payment of any Expenses with regard to the relevant Certificates, the relevant
Issuer shall, on the Settlement Date, deliver, or procure the delivery of, the Entitlement for
each Certificate in respect of which a valid Physical Delivery Confirmation Notice has been
delivered as provided in Condition 20(A) pursuant to the details specified in the Physica
Delivery Confirmation Notice, subject as provided in Condition 4(C). The Entitlement shall be
delivered and evidenced in such manner as set out in the applicable Final Terms.

In the event that no valid Physical Delivery Confirmation Notice has been duly delivered at or
prior to 10.00 am. (Brussels or Luxembourg time, as the case may be) on the Exercise Date,
the provisions of Condition 20(G) below shall apply.

Determinations

235



(F)

(©)

Any determination as to whether a Physical Delivery Confirmation Notice is duly completed
and in proper form shall be made by the Fiscal Agent, and shall be conclusive and binding on
the relevant Issuer, the Paying Agents, the Calculation Agent and the relevant Securityholder.
Subject as set out below, any Physical Delivery Confirmation Notice so determined to be
incomplete or not in proper form or which is not duly delivered to the relevant Clearing
System(s) and copied to the relevant Issuer and the Fiscal Agent (or, in the case of Definitive
Certificates, which is not duly delivered to the relevant Issuer together with the relevant
Definitive Certificate(s) and copied to the Fiscal Agent) shall be null and void.

If such Physical Delivery Confirmation Notice is subsequently corrected to the satisfaction of
the relevant Clearing System(s), in consultation with the relevant Issuer and the Fiscal Agent
(or, in the case of Definitive Certificates, to the satisfaction of the relevant Issuer in
consultation with the Fiscal Agent), it shal be deemed to be a new Physical Delivery
Confirmation Notice submitted at the time such correction was delivered to the relevant
Clearing System(s) and copied to the relevant Issuer and the Fiscal Agent (or, in the case of
Definitive Certificates, to the relevant Issuer and copied to the Fiscal Agent).

The relevant Clearing System(s) (or, in the case of Definitive Certificates, the relevant Issuer)
shall use its best efforts promptly to notify the Securityholder submitting a Physical Delivery
Confirmation Notice if, in consultation with the relevant Issuer and/or the Fiscal Agent (as
applicable), it has determined that such Physical Delivery Confirmation Notice is incomplete
or not in proper form. In the absence of negligence or wilful misconduct on its part, none of
the relevant Issuer, the Paying Agents, the relevant Clearing System(s) and the Calculation
Agent shall be liable to any person with respect to any action taken or omitted to be taken by it
in connection with such determination or the notification of such determination to a
Securityholder.

Delivery of a Physical Delivery Confirmation Notice

After the delivery of a Physical Delivery Confirmation Notice, the relevant Securityholder
may not transfer Certificates the subject of such notice.

Failureto deliver a Physical Delivery Confirmation Notice

Provided that the relevant Certificates are not Definitive Certificates, in which case the
provisions of Condition 20(H) will apply, in the event that a Certificateholder does not, in
respect of a Physical Delivery Certificate, deliver or procure delivery of a Physical Delivery
Confirmation Notice as set out above, prior to 10.00 am., Brussels or Luxembourg time, on
the Exercise Date, the relevant Issuer shall as soon as reasonably practicable determine the
Assessed Value Payment Amount and in respect of such Certificate shall pay or cause to be
paid the Assessed Vaue Payment Amount by credit or transfer to the Securityholder's account
with the relevant Clearing System(s) as soon as reasonably practicable following the
determination of the Assessed Vaue Payment Amount. Upon payment of the Assessed Value
Payment Amount as aforesaid, the relevant Issuer's obligations in respect of such Certificate
shall be discharged. Payments will be subject in all cases to any fiscal or other laws and
regulations applicable thereto in the place of payment. As used herein, Assessed Vaue
Payment Amount means an amount determined by the Calculation Agent to be the fair market
value of the Relevant Assets comprised in the Entitlement in respect of the relevant
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(H)

(1)

21.

Certificate, less any Expenses.
Settlement provisionsfor Definitive Certificates

In the event that any Definitive Certificates have been issued prior to the Exercise Date, the
relevant Issuer shall, on or prior to the Exercise Date, notify Securityholders in accordance
with Condition 8 (Notices) of the procedure to be followed in order to receive any Cash
Settlement Amount or Assessed Value Payment Amount that may be payable upon exercise of
the Certificates.

Exercise Risk

Exercise of the Certificates is subject to all applicable laws, regulations and practices in force
on the Exercise Date and none of the relevant Issuer, any of its Affiliates, the Paying Agents
and the Calculation Agent shall incur any liability whatsoever if it is unable to effect the
transactions contemplated, after using al reasonable efforts, as a result of any such laws,
regulations or practices. None of the relevant Issuer, any of its Affiliates, the Paying Agents
and the Calculation Agent shall under any circumstances be liable for any acts or defaults of
the relevant Clearing System(s) in relation to the performance of their dutiesin relation to the
Certificates.

Pay-out provisions

Unless otherwise specified in the applicable Final Terms, the Cash Settlement Amount in
relation to Certificates which are Cash Settled Securities will be determined by the
Calculation Agent in accordance with one of the following formulas (each a "Certificate
Payout"). The Certificate Payout set out under paragraph (xv) below (Leveraged Certificates)
shall only apply to Cash Settled Securities which are Fund Securities.

(1) Normal Performance

If "Normal Performance" is specified as being applicable in the Fina Terms, the Cash
Settlement Amount will be an amount determined by the Calculation Agent in its sole
discretion in accordance with one of the following formulas, as indicated in the relevant Final
Terms:

1

(i) Notiona Amount *[Protection Level + Participation Factor * Max (0%; Final
Reference Level — Initial Reference Level) * Multiplier];

or

(ii) Notiona Amount * {Protection Level + Min [Cap; Participation Factor * Max

Final Reference Level
( -1; 0%)]}

Initial Reference Level

or

(iii) Notional Amount * Max [100%; Protection Factor * (Final Reference Level )]

Initial Reference Level
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or

If the Final Reference Levd is greater than or equal to the Initial Reference Level,
() Notional Amount * (1 + Premium + N)
or
(i) Notional Amount * (1 + Premium * N)

If the Final Reference Level is lower than the Initial Reference Level but equal to or
greater than the Relevant Level,

(i) Notional Amount per Certificate,
or
(ii) Notional Amount * (1 + Premium)

If the Final Reference Level is lower than the Initial Reference Level and lower than
the Relevant Level

(I) Notiona Amount * (Fmal Reference Level

)

Initial Reference Level

or
(ii) Notional Amount * (1 + Worst of Amount)

or

If the Final Reference Level isequal to or greater than the Relevant Level,
(i) Notional Amount per Certificate
or
(ii) Notional Amount * (1 + Premium)

If the Final Reference Leve islower than the Relevant Level

Final Reference Level

Notional Amount * ( );

Initial Reference Level

or

1

Relevant Level

Notional Amount * (1 + Premium) * (

)

or
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Notional Amount * ( + Premium)

Relevant Level

(i) Zero Coupon Extra Yield

If "Zero Coupon Extra Yield" is specified as being applicable in the Fina Terms, the Cash
Settlement Amount will be an amount in the Settlement Currency determined by the
Calculation Agent in its sole discretion in accordance with one of the following formulas, as
indicated in the relevant Final Terms:

1
If the Final Reference Level isequal to or greater than the Strike Level:
Notional Amount per Certificate
If the Final Reference Level islower than the Strike Level:
Notional Amount * Final Reference Level * Multiplier
or
2.

If the Final Reference Level isequal to or lower than the Strike Level:
Notional Amount per Certificate
If the Final Reference Levd is greater than the Strike Level:

Notional Amount * [100% - (Fina Reference Level — Strike Level) *
Multiplier]

(iii) Performance Differential

If "Performance Differential" is specified as being applicable in the Final Terms, the Cash
Settlement Amount will be an amount in the Settlement Currency determined by the
Calculation Agent in its sole discretion in accordance with the following:

Notional Amount * (1 + (Participation Factor * (Performance of Underlying 1
- Performance of Underlying 2))

(iv) Digital Certificates

If "Digital Certificates' is specified as being applicable in the Final Terms, the Cash
Settlement Amount will be an amount in the Settlement Currency, less any Expenses not
aready paid, as specified in the relevant Final Terms, determined by the Calculation Agent in
its sole discretion in accordance with one of the following formulas, as indicated in the
relevant Final Terms:

1

If the Final Reference Level is equal to or greater than the Digital Level on the
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Valuation Date:
Notional Amount * [100% + Participation Factor * Fixed Percentage]
If the Final Reference Leve islower than the Digital Level on the Valuation Date

Notional Amount per Certificate

Or
Notional Amount * Max {0%; 100% - Multiplier * [Barrier Level —
( Final Reference Level(t) )]}
Final Reference Level(t—1)

where:

" Final Reference Leve," means the Final Reference Level on the Valuation Date

"Final Reference Leveli.," meansthe Final Reference Level on the Valuation Date,.;

If the Final Reference Level is equal to or greater than the Digital Level on the
Valuation Date

Notional Amount * (100% - Fixed Percentage)
If the Final Reference Leve islower than the Digital Level on the Valuation Date

Notional Amount per Certificate

If the Final Reference Level is equal to or greater than the Digital Level on the
Valuation Date

Notional Amount * (100% - Fixed Percentage)
If the Final Reference Leve islower than the Digital Level on the Valuation Date

Notional Amount * [100% + Participation Factor * Max (Fixed

Percentage; 1— ( Final Reference Level ))]

Initial Reference Level

Reverse Digital Certificates

If "Reverse Digital Certificates' is specified as being applicable in the Final Terms, the Cash
Settlement Amount will be an amount in the Settlement Currency, less any expenses not
aready paid, as specified in the relevant Final Terms, determined by the Calculation Agent in
its sole discretion in accordance with one of the following formulas, as indicated in the
relevant Final Terms:
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(Vi)

If the Final Reference Level is equal to or lower than the Digital Level on the
Valuation Date:

(i) Notional Amount * [100% + Participation Factor * Fixed Percentage]
If the Final Reference Levd is greater than the Digital Level on the Valuation Date

Notional Amount per Certificate

If the Final Reference Level is equal to or lower than the Digital Level on the
Valuation Date

Notional Amount * (100% - Fixed Percentage)
If the Final Reference Levd is greater than the Digital Level on the Valuation Date

Notional Amount per Certificate

If the Final Reference Level is equal to or lower than the Digital Level on the
Valuation Date

Notional Amount * (100% - Fixed Percentage)
If the Final Reference Levd is greater than the Digital Level on the Valuation Date

Notional Amount * [100% + Participation Factor * min (Fixed Percentage;
(Final Reference Level _ 1))]

Initial Reference Level

Twin Win Certificates

If "Twin Win Certificates' is specified as being applicable in the Final Terms, the Cash
Settlement Amount will be an amount in the Settlement Currency determined by the
Calculation Agent inits sole discretion in accordance with the following:

(a) If the Final Reference Levd is greater than, or equal to, the Initial Reference Level

(b)

on the Valuation Date, the Cash Settlement Amount will be calculated in accordance
with the following formula, regardiess of whether or not the Twin Win Stop
(European) has occurred:

Notional Amount * [Protection Level + Up Participation Factor *
( Final Reference Level 1)]

Initial Reference Level

If the Final Reference Level is greater than, or equal to, the Initial Reference Level
on the Valuation Date and the Twin Win Cap is specified as being applicable in the
Final Terms, the Cash Settlement Amount will be calculated in accordance with the
following formula, regardless of whether or not the Twin Win Stop (European) has
occurred:
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Notional Amount * { Protection Level + Up Participation Factor * min
[( - 1); Twin Win Cap]}

Final Reference Level

Initial Reference Level

(c) If the Final Reference Level is lower than the Initial Reference Levedl on the
Valuation Date and the Twin Win Sop (European) and the Twin Win Sop
(American) have not occurred, the Cash Settlement Amount will be calculated in
accordance with the following formula:

Notional Amount * [Protection Level + Down Participation Factor * (1-

Final Reference Level )]

Initial Reference Level

(d) If the Final Reference Level is lower than or equal to the Initial Reference Level on
the Valuation Date and the Twin Win Sop (European) and the Twin Win Sop
(American) have not occurred and the Twin Cap is specified as being applicable in
the Final Terms, the Cash Settlement Amount will be calculated in accordance with
the following formula:

Notional Amount * {Protection Level + Down Participation Factor * min

[( Final Reference Level ); Twin Win Cap]}

. Initial Reference Level

(e) If the Twin Win Stop (European) or the Twin Win Stop (American) has occurred on
the Valuation Date, the Cash Settlement Amount will be calculated in accordance
with the following formula:

Final Reference Level

Notional Amount * (

)

Initial Reference Level

For the purpose of this Condition 21(vi):

1) the "Twin Win Stop (European)" has occurred in relation to a Reference Item when the
relevant Final reference Level islower than the Stop Level on an Observation Date; and

2) the "Twin Win Stop (American)" has occurred in relation to a Reference Item when the
relevant Final Reference Level islower than the Stop Level at any time during an Observation
Period;

(vii)  Short Benchmark Certificates

If "Short Benchmark Certificates' is specified as being applicable in the Final Terms, the Cash
Settlement Amount will be an amount in the Settlement Currency determined by the
Calculation Agent in its sole discretion in accordance with the following formula:

Notional Amount * [Participation Factor + (Strike Level — Final Reference
Level) * Multiplier]

(viii)  Benchmark Certificates

If "Benchmark Certificates' is specified as being applicable in the Fina Terms, the Cash
Settlement Amount will be determined by the Caculation Agent in its sole discretion in
accordance with the following formula:
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where:

1 Ref Level t
Notional Amount * ( eference Level_

)

Reference Level _0

" Reference Levely' means 100;

" Reference Level," means Reference Level;_4 * Il—tl * (1 —Fx
-

Days _t— 1,t)_
360 !

"Reference Leve," means the Certificate Level on the Calculation Date,.q;

"1 means the Settlement Price on the Caculation Date t;

"l.1" means the Settlement Price on the Calculation Date t-1;

"F" means the Certificate Fee Rate;

"Days.1" means the actual number of calendar days between the Calculation Date t-1 and the
Calculation Datet ;

"Certificate Level" meansthe official closing level of the Reference Item;

(ix)

Outperformance Certificates

If "Outperformance Certificates' is specified as being applicable in the Fina Terms, the Cash
Settlement Amount will be an amount in the Settlement Currency determined by the
Calculation Agent in its sole discretion in accordance with one of the following formulas, as
indicated in the relevant Final Terms:

1

If the Final Reference Level is greater than, or equal to, the Initial Reference Level
on the Valuation Date:

Final Reference Level )]

Notional Amount * [1 + Participation Factor * (

Initial Reference Level )

If the Final Reference Level is lower than the Initial Reference Level on the
Valuation Date;

. Final Reference Level
*
Notional Amount (Initial Reference Level)

If the Final Reference Level is greater than, or equal to, the Initial Reference Level
on the Valuation Date and the Cap is specified as being applicable in the Final
Terms:

Notiona Amount * {1 + min [Cap; Participation Factor *
( Final Reference Level )]}

Initial Reference Level

If the Final Reference Level is lower than the Initial Reference Level on the
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Valuation Date:

. Final Ref Level
Notional Amount * ( inal Reference Leve )

Initial Reference Level

(x) Bonus Certificates

If "Bonus Certificates" is specified as being applicable in the Final Terms, the Cash Settlement
Amount will be an amount in the Settlement Currency determined by the Calculation Agent in
its sole discretion in accordance with one of the following formulas, as indicated in the
relevant Final Terms:

If the Final Reference Level is equal to or greater than the Initial Reference Level and the
Bonus Stop (European) and the Bonus Stop (American) have not occurred:

Notional Amount * max [(Initial Reference Level * Bonus Factor); Final Reference
Level] * Multiplier

or

Notional Amount * min {(Initial Reference Level * Bonus Cap); max [(Initial
Reference Level * Bonus Factor); Final Reference Level]} * Multiplier

If the Final Reference Level is lower than the Initial Reference Level but greater than, or
egual to, the Relevant Level and the Bonus Slop (European) and the Bonus Stop (American)
have not occurred

Notional Amount per Certificate

If the Bonus Sop (European) or the Bonus Stop (American) has occurred, on the Settlement
Date, the Cash Settlement Amount will be calculated in accordance with the following
formula:

. Final Ref Level
Notional Amount * ( inal Reference Leve )

Initial Reference Level

For the purpose of this Condition 21(x):

1) the "Bonus Stop (European)" has occurred in relation to a Reference Item when the
relevant Final Reference Level islower than the Stop Level on an Observation Date; and

2) the "Bonus Stop (American)" has occurred in relation to a Reference Item when the
relevant Final Reference Level islower than the Stop Level at any time during an Observation
Period;

(xi) Airbag Certificates

If "Airbag Certificates' is specified as being applicable in the Fina Terms, the Cash
Settlement Amount will be an amount in the Settlement Currency determined by the
Calculation Agent in its sole discretion in accordance with the following:

a) If the Final Reference Level is greater than, or equal to, the Initial Reference
Level on the Valuation Date, the Cash Settlement Amount will be calculated in
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b)

d)

accordance with the following formula, regardiess of whether or not an Airbag
Event has occurred:

Notiona  Amount * [100% +  Participation Factor *
(Final Reference Level _ )]

Initial Reference Level

If the Final Reference Level is greater than, or equal to, the Initial Reference
Level on the Valuation Date and the Airbag Cap is specified as being applicable
in the Final Terms, the Cash Settlement Amount will be calculated in accordance
with the following formula, regardiess of whether or not an Airbag Event has
occurred:

Notiona Amount * {100% + min [Participation Factor *
(Final Reference Level _ 1); Airbag Cap)]}

Initial Reference Level

If the Final Reference Level is lower than the Initial Reference Level on the
Valuation Date, but the Final Reference Level is greater than the Airbag Level,
the Cash Settlement Amount will be calculated in accordance with the following
formula:

Notional Amount per Certificate

If the Final Reference Level is lower than or equal to the Airbag Level on the
Valuation Date, the Cash Settlement Amount will be calculated in accordance
with the following formula:

Final Reference Level

Notional Amount * Airbag Factor * ( )

Initial Reference Level

For the purpose of this Condition 21(xi) the "Airbag Event" has occurred in relation to a
Reference Item when the relevant Settlement Price is lower than the Airbag Level on an
Observation Date or at any time during an Observation Period, as specified in the applicable

Fina Terms;

(i)

Memory Autocallable Certificates

a) If "Memory Autocallable Certificates' is specified as being applicable in the Final Terms,

b)

the Certificates shall be automatically redeemed early on a Remuneration Payment Date, if
on such Remuneration Payment Date the Final Reference Level is greater than the Strike
Level. In such event the Cash Settlement Amount shall be paid on the third Business Day
following such Remuneration Payment Date and will be an amount in the Settlement
Currency determined by the Calculation Agent in its sole discretion in accordance with the
following:

Notional Amount * (100% + Remuneration Percentage * N)

If the Certificates are not automatically early redeemed as described above, the Cash
Settlement Amount will be an amount in the Settlement Currency determined by the
Calculation Agent in its sole discretion in accordance with the following:
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If the Final Reference Level is greater than the Initial Reference Level on the Valuation
Date, the Cash Settlement Amount will be calculated in accordance with the following
formula:

Notional Amount *(100% + Remuneration Percentage * N)

If the Final Reference Level is equal to or lower than the Initial Reference Level but
greater than the Autocallable Barrier on the Valuation Date, the Cash Settlement Amount
will be equal to:

Notional Amount per Certificate

If the Final Reference Level is lower than, or equal to, the Autocallable Barrier on the
Valuation Date, the Cash Settlement Amount will be calculated in accordance with the
following formula:

Final Reference Level

Notional Amount * Participation Factor * (

)

Initial Reference Level

For the purpose of this Condition 21(xii), any Remuneration Percentage shall be paid in
accordance with Condition 22(C).

(xiii)  Autocallable Certificates

a) If "Autocallable Certificates' is specified as being applicable in the Final Terms,
the Certificates shall be automatically redeemed early on a Barrier Exercise Date
at their Notional Amount, plus any Remuneration Amount accrued up to such
date, if on such date the Final Reference Level is greater than the Strike Level. In
such event the Cash Settlement Amount shall be paid on the third Business Day
following such Barrier Exercise Date and will be an amount in the Settlement
Currency determined by the Calculation Agent in its sole discretion in accordance
with the following:

Notional Amount * (1 + Remuneration Percentage;)

b) If the Certificates are not automatically early redeemed as described above, the
Cash Settlement Amount will be an amount in the Settlement Currency
determined by the Calculation Agent in its sole discretion in accordance with the
following:

1. If the Final Reference Level is equal to or greater than the Barrier
Level on the Valuation Date, the Cash Settlement Amount will be
equal to:

Notional Amount * (1 + Remuneration Percentage;)

2. If the Final Reference Level is lower than the Barrier Level on the
Valuation Date, the Cash Settlement Amount will be equal to:

Final Reference Level

Notional Amount * Participation Factor *
p (Initial Reference Level
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where:

"Remuneration Percentage” means the Remuneration Percentage for the
Remuneration Period;;

"Remuneration Period;" means the Remuneration Period in which the automatic
early redemption event described under @) above has occurred.

For the purpose of this Condition 21(xiii), any Remuneration Percentage shall be
paid in accordance with Condition 22(C).

(xiv)  Bonus Autocallable Certificates

a)

b)

If "Bonus Autocallable Certificates' is specified as being applicable in the Final
Terms, the Certificates shall be automatically redeemed early on a Barrier
Exercise Date at their Notional Amount, plus any Remuneration Amount accrued
up to such date, if on such date the Final Reference Level is equal to or greater
than the Strike Level. In such event the Cash Settlement Amount shall be paid on
the third Business Day following such Barrier Exercise Date and will be an
amount in the Settlement Currency determined by the Calculation Agent in its
sole discretion in accordance with the following:

Notional Amount * (1 + Remuneration Percentage;)

If the Certificates are not automatically early redeemed as described above the
Certificate shall pay a Remuneration Percentage on the Remuneration Payment
Date immediately following the Barrier Exercise Date where the automatic early
redemption event under a) above has not occurred, if in relation to each
Remuneration Period the Final Reference Level islower than the Strike Level but
greater than the Barrier Level; in such event the Remuneration Percentage will be
determined by the Calculation Agent in its sole discretion in accordance with the
following:

Notional Amount * Remuneration Percentage,

Otherwise, if in relation to each Remuneration Period the Final Reference Level is
lower than the Barrier Level, no Remuneration Percentage will be paid in relation
to each of such Remuneration Periods.

If the Certificates are not automatically early redeemed as described under a)
above, and in addition to any payment to be made in accordance with b) above,
the Cash Settlement Amount will be an amount in the Settlement Currency
determined by the Calculation Agent in its sole discretion in accordance with the
following:

1. If the Final Reference Level is equal to or greater than the Strike
Level on the Valuation Date, the Cash Settlement Amount will be
equal to:
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Notional A t %1 + Min (Cap: Participation Fact (Final Reference Level )
* . * —
[Notional Amount * [ in (Cap; Participation Factor Initial Reference Level ]

Or
[Notional Amount * (1 + Remuneration Percentage)]

2. Ifthe Final Reference Levd islower than the Strike Level but greater
than the Barrier Level on the Valuation Date, the Cash Settlement
Amount will be equal to:

Notional Amount * (1 + Remuneration Percentage;)

3. If the Final Reference Level is lower than the Barrier Leval on the
Valuation Date, the Cash Settlement Amount will be equal to:

Final Reference Level

Notional Amount * Participation Factor *
p (Initial Reference Level

where:

"Remuneration Percentage” means the Remuneration Percentage for the
Remuneration Period;;

"Remuneration Period," means the remuneration period in which the automatic
early redemption event described under @) above has occurred.

For the purpose of this Condition 21(xiv), any Remuneration Percentage shall be
paid in accordance with Condition 22(C).

(xv)  Leveraged Certificates

If the Certificates are Fund Securities and "Leveraged Certificates' is specified as being
applicable in the Final Terms (such Certificates, the "Leveraged Certificates'), the Cash
Settlement Amount will be an amount in the Settlement Currency determined by the
Calculation Agent inits sole discretion in accordance with the following:

Notional Amount * Reference Level- (Remuneration Amount * N)
where

"Reference Level" means:

Fumd Latsl —Fundlsval g

Reference Level, * (1 + Participation Factor* Fund Level 4 - (Participation
Factor-1) * Fees)

"Reference Levely' means the number (expressed as a percentage) specified in the Final
Terms.

"Fund Levely" means the Settlement Price as of the Fixing Date.

"Fund Leve;" means the Settlement Price as of the Vauation Date.
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22.

(A)

"Fixing Date" means the Calculation Date immediately preceding the First Calculation Date.

"Calculation Date' means each day on which the Settlement Price is caculated and
published.

"First Calculation Date" means the date specified as such in the Final Terms.

"Fees" means the cumulative leverage fee , expressed as a percentage and calculated by the
Calculation Agent as the aggregate sum of the Fees Accrued during each Fees Accrual Period.

"Fees Accrued" means, in respect of a Fee Accrua Period, the fees accrued during such
period, expressed as a percentage and calculated by the Calculation Agent as follows:

(Fee ISDA Rate + Fee Margin) * Day Count Fraction

"Fee ISDA Rate' means the floating rate determined according to the ISDA Determintion
under Condition 22(F) (Floating Rate Provisions).

"Fee Margin" hasthe meaning given in the relevant Final Terms.

"Fee Accrual Period(s)" means the periods commencing on (and including) the Fee Accrual
Commencing Date up to (but excluding) the first Fee Accrual Date and each subsequent
period commencing on (and including) a Fee Accrual Date up to (but excluding) the next
following Fee Accrual Date.

"Fee Accrual Commencing Date" has the meaning given in the relevant Final Terms.
"Fee Accrual Date" hasthe meaning given in the relevant Final Terms.

"N"means the number of Remuneration Amounts paid from the Issue Date up to (and
including) the last Remuneration Payment Date.

"Day Count Fraction" has the meaning given in the relevant Final Terms.
Remuneration
Remuner ation Amount

If so specified in the applicable Final Terms and subject to Conditions 22(L) and 22(M), each
Certificate pays remuneration in arear a the Remuneration Rate on the relevant
Remuneration Payment Date.

The amount of remuneration payable in respect of each Certificate for any Remuneration
Period shall be the Remuneration Amount indicated in the relevant Final Terms or calculated
according to this Condition 22 (Remuneration). In respect of any short or long Remuneration
Period as specified in the applicable Final Terms:

(i) if the Fixed Rate Provisions apply, the Remuneration Amount payable for such short or
long Remuneration Period shall be the Broken Amount specified in the relevant Final Terms;
or

(ii) if the Floating Rate Provisions apply, the Calculation Agent will determine the
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(B)

©

(D)

Remuneration Rate using either Linear Interpolation or the relevant Reference Rate on the
Remuneration Determination Date as indicated in the Final Terms.

Accrual of Remuneration

Each Certificate will cease to accrue remuneration from and including the Settlement Date or,
if earlier, the date on which the Certificates are cancelled (the "Cancellation Dat€") or the
date on which the Certificates are automatically early redeemed in accordance with Conditions
21(xii), 21(xiii) and 21(xiv) or early exercised in accordance with Condition 19 or, if the
Remuneration Barrier Event is applicable to the Certificates, the Remuneration Payment Date
or the date on which a Remuneration Barrier Event occurs, as specified in the relevant Final
Terms, in accordance with these Conditions unless (and subject to a Remuneration Barrier
Event, if applicable, not having occurred) payment of the amount and/or delivery of any
Entitlement due on the Settlement Date or Cancellation Date, as the case may be, is
improperly withheld or refused or unless default is otherwise made in respect of the payment
or ddivery in which case additional remuneration shall accrue from the date such amount or
delivery of such Entitlement was due until such amount or delivery of such Entitlement is paid
or delivered, as the case may be. For the avoidance of doubt, no remuneration on the
Certificates shall accrue beyond the Settlement Date in the event that delivery of any
Entitlement is postponed due to the occurrence of a Settlement Disruption Event.

Payment of Remuneration Amount

Where the Certificates pay remuneration, subject as provided below, the relevant Issuer shall
pay or cause to be paid the Remuneration Amount and/or the Remuneration Percentage, as the
case may be, for each Certificate in respect of each Remuneration Payment Date or any other
date provided for under Conditions 21(xii), 21(xiii) and 21(xiv) by credit or transfer to the
Securityholder's account with the relevant Clearing System(s) for value on the relevant
Remuneration Payment Date or any other date provided for under Conditions 21(xii), 21(xiii)
and 21(xiv), such payment to be made in accordance with the rules of the relevant Clearing

System(s).

The Issuer will be discharged by payment to, or to the order of, the relevant Clearing
System(s) in respect of the amount so paid. Each of the persons shown in the records of the
relevant Clearing System(s) as the holder of a particular amount of the Certificates must ook
solely to the relevant Clearing System(s) for his share of each such payment so made to, or to
the order of, the relevant Clearing System(s).

Payments will be subject in all cases to any fiscal or other laws and regulations applicable
thereto in the place of payment.

Business Day Convention

If any date referred to in these Conditions which is specified to be 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 postponed to the next 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

250



(E)

(F)

event such date shall be brought forward to the immediately preceding Business Day or (iii)
the Preceding Business Day Convention, such date shall be brought forward to the
immediately preceding Business Day.

Fixed Rate Provisions

If the Fixed Rate Provisions are specified in the relevant Final Terms as being applicable, the
Remuneration Rate shall be the fixed rate specified in the relevant Final Terms.

Floating Rate Provisions

If the Floating Rate Provisions are specified in the Final Terms as being applicable, the
Remuneration Rate for each Remuneration Period will be determined by the Calculation
Agent on the following basis:

() Screen Rate Determination: if Screen Rate Denomination is specified in the
relevant Find Terms as the manner in which the Remuneration Rate is to be
determined, asfollows:

(A) if the Reference Rate is a composite quotation or customarily supplied by one
entity, the Calculation Agent will determine the Reference Rate which
appears on the Relevant Rate Screen Page as of the Relevant Determination
Time on the relevant Remuneration Determination Date;

(B) in any other case, the Calculation Agent will determine the arithmetic mean of
the Reference Rates which appear on the Relevant Rate Screen Page as of the
Relevant Determination Time on the relevant Remuneration Determination
Date;

© if, in the case of (A) above, such rate does not appear on that page or, in the
case of (B) above, fewer than two such rates appear on that page or if, in
either case, the Relevant Rate Screen Page is unavailable, the Calculation
Agent will:

(D) request the principal Relevant Financial Centre office of each of the
Reference Banks to provide a quotation of the Reference Rate at
approximately the Relevant Determination Time on the Remuneration
Determination Date to prime banks in the Relevant Financial Centre
interbank market in an amount that is representative for a single
transaction in that market at that time; and

2 determine the arithmetic mean of such quotations; and

3 if fewer than two such quotations are provided as requested, the
Calculation Agent will determine the arithmetic mean of the rates
(being the nearest to the Reference Rate, as determined by the
Calculation Agent) quoted by major banks in the Principa Financial
Centre of the Settlement Currency, selected by the Calculation Agent,
at approximately 11.00 am. (local time in the Principa Financial
Centre of the Settlement Currency) on the first day of the relevant
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(ii)

Remuneration Period for loans in the Settlement Currency to leading
European banks for a period equal to the relevant Remuneration
Period and in an amount that is representative for a single transaction
in that market at that time,

and the Remuneration Rate for such Remuneration Period shall be;

@ if "Rate Multiplier" is specified in the relevant Final Terms as not being
applicable, the sum of the Margin and the rate or (as the case may be) the
arithmetic mean determined in accordance with the above provisions (the
"Screen Determined Rate'");

(b) if "Rate Multiplier is specified in the relevant Final Terms as being applicable
(i) the sum of the Margin and the relevant Screen Determined Rate multiplied
by (ii) the Rate Multiplier;

(c) if "Reference Rate Multiplier" is specified in the relevant Final Terms as
being applicable, the sum of (i) Margin, and (ii) the relevant Screen
Determined Rate multiplied by the Reference Rate Multiplier,

provided, however, that if the Calculation Agent is unable to determine a rate or (as
the case may be) an arithmetic mean in accordance with the above provisions in
relation to any Remuneration Period, the Remuneration Rate applicable to the
Certificates during such Remuneration Period will be caculated in accordance with
the foregoing, save that the Determined Rate shall be the arithmetic mean last
determined in relation to the Certificates in respect of a preceding Remuneration
Period.

ISDA Determination: If ISDA Determination is specified in the relevant Final Terms
as the manner in which the Remuneration Rate(s) idare to be determined, the
Remuneration Rate applicable to the Certificates for each Remuneration Period will
be:

(A) if "Rate Multiplier" is specified in the relevant Final Terms as not being
applicable, the sum of the Margin and the relevant ISDA Rate;

(B) if "Rate Multiplier" is specified in the relevant Find Terms as being
applicable (i) the sum of the Margin and the relevant ISDA Rate multiplied by
(ii) the Rate Multiplier;

© if "Reference Rate Multiplier" is specified in the relevant Final Terms as
being applicable, the sum of (i) Margin, and (ii) the relevant ISDA Rate
multiplied by the Reference Rate Multiplier,

where "I SDA Rate" in relation to any Remuneration Period means arate equal to the
Floating Rate (as defined in the ISDA Definitions) that would be determined by the
Calculation Agent under an interest rate swap transaction if the Calculation Agent
were acting as Calculation Agent for that interest rate swap transaction under the
terms of an agreement incorporating the ISDA Definitions and under which:
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(iii)

@

)

©)

(A)

(B)

the Floating Rate Option (as defined in the ISDA Definitions) is as specified
intherelevant Final Terms;

the Designated Maturity (as defined in the ISDA Definitions) is a period
specified in the relevant Final Terms; and

the relevant Reset Date (as defined in the ISDA Definitions) is either (1) if the
relevant Floating Rate Option is based on the London inter-bank offered rate
(LIBOR) for a currency, the first day of that Remuneration Period or (2) in
any other case, as specified in the relevant Final Terms.

CMS Rates Determination: If CMS Rates Determination is specified in the
relevant Final Terms as the manner in which the Remuneration Rate(s) is/are to be
determined, as follows:

the Calculation Agent will determine the Reference Rate which appears on the
Relevant Rate Screen Page as of the Relevant Determination Time on the
relevant Remuneration Determination Date;

If no Reference Rate appears on the Relevant Rate Screen Page at the
Relevant Determination Time on the Remuneration Determination Date,
subject as provided below, the Reference Rate shall be a percentage
determined on the basis of the mid-market annual swap rate quotations
provided by each of the Reference Banks quoting to major banks in the
Relevant Financial Centre at the Relevant Determination Time on the
Remuneration Determination Date, as determined by the Calculation Agent.
For this purpose, the mid-market annual swap rate means the arithmetic mean
of the bid and offered rates for the annual fixed leg, calculated in accordance
with the applicable Day Count Fraction, of a fixed-for-floating interest rate
swap transaction denominated in the Settlement Currency with aterm equal to
the Specified Duration commencing on the Remuneration Determination Date
and in an amount that is representative of a single transaction in that market at
the relevant time with an acknowledged deaer of good credit in the swap
market, where the floating leg, in each case calculated in accordance with the
applicable Day Count Fraction, is equivalent to the Specified Duration. The
Calculation Agent will request the principa office of each of the Reference
Banks to provide a quotation of its rate. If at least three quotations are
provided, the rate for that Remuneration Determination Date will be the
arithmetic mean of the quotations, eliminating the highest quotation (or, in the
event of equality, one of the highest) and the lowest quotation (or, in the event
of equality, one of the lowest);

and the Remuneration Rate for such Remuneration Period shall be;

@

if "Rate Multiplier" is specified in the relevant Final Terms as not being
applicable, the sum of the Margin and the rate or (as the case may be) the
arithmetic mean determined in accordance with the above provisions (the
"CM S Determined Rate");
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(©)

(H)

(1)

(b) if "Rate Multiplier" is specified in the relevant Find Terms as being
applicable (i) the sum of the Margin and the relevant Screen Determined Rate
multiplied by (ii) the Rate Multiplier;

(c) if "Reference Rate Multiplier" is specified in the relevant Final Terms as
being applicable, the sum of (i) Margin, and (ii) the relevant Screen
Determined Rate multiplied by the Reference Rate Multiplier,

provided, however, that if the Calculation Agent is unable to determine a rate or (as
the case may be) an arithmetic mean in accordance with the above provisions in
relation to any Remuneration Period, the Remuneration Rate applicable to the
Certificates during such Remuneration Period will be caculated in accordance with
the foregoing, save that the Determined Rate shall be the arithmetic mean last
determined in relation to the Certificates in respect of a preceding Remuneration
Period.

Maxi munyMinimum Remuner ation Rates

If any Maximum Remuneration Rate or Minimum Remuneration Rate is specified in the
relevant Final Terms, then any Remuneration Rate shall be subject to such maximum or
minimum, as the case may be.

Rounding

For the purposes of any calculations required pursuant to this Conditions 22 (unless otherwise
specified), (i) al percentages resulting from such calculations will be rounded, if necessary, to
the nearest one hundred-thousandth of a percentage point (with halves being rounded up), (ii)
al figures will be rounded to seven significant figures (with halves being rounded up) and (iii)
al currency amounts which fall due and payable will be rounded to the nearest unit of such
currency (with halves being rounded up), save in the case of Yen, which shal be rounded
down to the nearest Yen. For these purposes "unit” means, with respect to any currency other
than Euro, the lowest amount of such currency which is available as legal tender in the
country of such currency and, with respect to Euro, means one cent.

Determination and Publication of Remuneration Rates and Remuner ation Amounts

After the Relevant Determination Time on each Remuneration Determination Date or such
other time on such date as the Calculation Agent may be required to calculate any
Remuneration, obtain any quote or make any determination or calculation, it will, promptly,
determine the Remuneration Rate and calculate the Remuneration Amount for the relevant
Remuneration Period, obtain such quote or make such determination or calculation, as the
case may be, and cause the Remuneration Rate and the Remuneration Amount for each
Remuneration Period and the relevant Remuneration Payment Date to be notified to the Fiscal
Agent, the relevant Issuer, the Paying Agent, the holders of the Certificates, any other
Calculation Agent appointed in respect of the Certificates which is to make a further
calculation upon receipt of such information and, if the Certificates are listed on a stock
exchange and the rules of such exchange so requires, such exchange promptly after their
determination but in no event later than (i) the commencement of the relevant Remuneration
Period, if determined prior to such time, in the case of an Remuneration Rate and
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V)

(K)

(L)

Remuneration Amount, or (ii) in al other cases, the fourth Business Day after such
determination. The Remuneration Amounts and the Remuneration Payment Date so published
may subsequently be amended (or appropriate aternative arrangements made by way of
adjustment) without notice in the event of an extension or shortening of the Remuneration
Period. The determination of each Remuneration Rate, Remuneration Amount, the obtaining
of each quote and the making of each determination or calculation by the Calculation Agent
shall (in the absence of manifest error) be final and binding upon all parties.

Calculation Agent

Where more than one Calculation Agent is appointed in respect of the Certificates, references
in these Conditions to the Calculation Agent shall be construed as each Calculation Agent
performing its duties under the Conditions. If the Calculation Agent is unable or unwilling to
act as such or if the Calculation Agent fails duly to establish the Remuneration Rate for any
Remuneration Period or to calcul ate the Remuneration Amount or any other requirements, the
relevant Issuer will appoint the London office of a leading bank engaged in the London
interbank market to act as such in its place. The Calculation Agent may not resign its duties
without a successor having been appointed as aforesaid.

Interest Rate Switch

If Change of Interest is specified as being applicable in the relevant Fina Terms, from and
including the Remuneration Rate Switch Date, the Remuneration Rate applicable for the
calculation of remuneration for each remaining Remuneration Period with respect to the
Securities shall be the rate specified as applying from and including such Remuneration Rate
Switch Date in the Final Terms and the initial Remuneration Rate applicable to the Securities
shall no longer apply.

Remuneration Barrier Events

In the event that the relevant Final Terms specify that the Remuneration Barrier Event is
applicable and a Remuneration Barrier Event has occurred, then:

a) if "No Further Interest Accrual” is applicable, with effect from the date on which the
Remuneration Barrier Event occurred, the Securities will cease to bear remuneration.
Notwithstanding any other provisions to the contrary in this Condition 22, on the
immediately following Remuneration Payment Date, the Remuneration Amount
payable will be the amount caculated in accordance with the definition of
Remuneration Amount below, provided that for the purposes of the definition of "Day
Count Fraction”, the Remuneration Period will be deemed to have ended on, and
included, the date on which the Remuneration Barrier Event occurred; or

b) if "No Further Interest Accrual" is not applicable, the Securities will cease to bear
remuneration Remuneration Payment Date immediately following the date on which the
Remuneration Barrier Event occurred and the Remuneration Amount payable on such
date will be calculated in accordance with the definition of Remuneration Amount
below.

In each case, thereafter, there will be no further Remuneration Payment Dates and no further
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(i)

(M)

(N)

(©)

Remuneration Amounts payable with respect to the Securities.

In the event that the relevant Final Terms specify that the Remuneration Barrier Event is
applicable and "No Interest Accrual for Remuneration Period” is applicable and a
Remuneration Barrier Event occurs, no Remuneration Amount will be payable on the next
following Remuneration Payment Date.

Remuneration Payment Condition

In the event that the relevant Final Terms specify that the Remuneration Payment Condition is
applicable, then the Remuneration Amount shal only be payable on the relevant
Remuneration Payment Dates upon the occurrence of the Remuneration Payment Condition..

Remuneration Amount in respect of Securitiesrelating to a Proprietary Index

In the event that the relevant Final Terms specify that the Reference Item is a Proprietary
Index and that "Remuneration Amount — Component Cash Flows' is applicable,
notwithstanding any other provisions to the contrary in this Condition 22, the Remuneration
Amount shall be, with respect to each Security and a Remuneration Payment Date, an amount
calculated by the Calculation Agent acting in good faith and in a commercially reasonable
manner equal to the sum of the weighted net cash flows (such weighting being equal to the
weighting of the relevant Component ETFs in the relevant ETF Basket paid during the
immediately preceding Rebalancing Period by the Component ETFs congtituting the relevant
Proprietary Index during the immediately preceding Rebalancing Period, net of any applicable
taxes, codsts, expenses, or redemption fees in respect of the immediately preceding
Rebal ancing Period).

Definitions

"Banking Day(s)" means a day which is both a day on which commercia banks and foreign
exchange markets settle payments and are open for general business (including dealing in
foreign exchange and foreign currency deposits) in London, Milan, Paris, New York and
Luxembourg and a TARGET Settlement Day.

"Broken Amount" means the amount specified as such in the relevant Final Terms.
"CM S" means the constant maturity swap rate specified as such in the Final Terms.

"Day Count Fraction" means, in respect of the calculation of an amount for any period of
time (the "Calculation Period"), such day count fraction as may be specified in these
Conditions or the relevant Final Terms and:

(@ if"U1" isspecified, 1;

(b) if "Actual/Actual" or "Actual/Actual (ISDA)" is specified, the actua number of days
in the Calculation Period in respect of which payment is being made divided by 365
(or, if any portion of that Calculation Period falls in a leap year, the sum of (i) the
actual number of days in that portion of the Calculation Period falling in aleap year
divided by 366 and (ii) the actua number of days in that portion of the Calculation
Period falling in a non-leap year divided by 365);
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(c) if"Actual/Actual (ICMA)" is so specified, means:

(i) where the Calculation Period is equal to or shorter than the Regular Period
during which it fals, the actual number of days in the Calculation Period
divided by the product of (1) the actual number of days in such Regular
Period and (2) the number of Regular Periods in any year; and

(ii) wherethe Calculation Period islonger than one Regular Period, the sum of

A. the actual number of days in such Calculation Period falling
in the Regular Period in which it begins divided by the product of (1)
the actual number of days in such Regular Period and (2) the number
of Regular Periodsin any year; and

B. the actual number of days in such Calculation Period falling
in the next Regular Period divided by the product of (1) the actual
number of daysin such Regular Period and (2) the number of Regular
Periodsin any year;

(d) if "Actual/365 (Fixed)" is specified, the actuad number of days in the Calculation
Period in respect of which payment is being made divided by 365;

(e) if "Actual/360" is specified, the actua number of days in the Calculation Period in
respect of which payment is being made divided by 360;

(fH if "30/360", "360/360" or "Bond Bass' is specified, the number of days in the
Calculation Period in respect of which payment is being made divided by 360,
calculated on aformula basis as follows:

Day Count Fraction = [360 X (Yg — Yl)] + [30 X (Mg — Ml)] + (Dg — Dl)
360

where:

"Y1" is the year, expressed as a number, in which the first day of the Calculation
Period falls;

"Y2" is the year, expressed as a number, in which the day immediately following the
last day included in the Calculation Period falls;

"M1" is the calendar month, expressed as a number, in which the first day of the
Calculation Period falls;

"M2" is the calendar month, expressed as number, in which the day immediately
following the last day included in the Calculation Period falls;

"D1" isthefirst calendar day, expressed as a number, of the Calculation Period, unless
such number would be 31, in which case D1 will be 30; and
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(9)

(h)

"D2" is the calendar day, expressed as a number, immediately following the last day
included in the Calculation Period, unless such number would be 31 and D1 is greater
than 29, in which case D2 will be 30; and

if "30E/360" or "Eurobond Basis' is specified, the number of days in the Calculation
Period in respect of which payment is being made divided by 360, calculated on a
formula basis asfollows:

Day Count Fraction =[360 x (Yo —Y1)] +[30 x (M; —M;)] + (D, —Dy)
360

where:

"Y1" is the year, expressed as a number, in which the first day of the Calculation
Period falls;

"Y2" is the year, expressed as a number, in which the day immediately following the
last day included in the Calculation Period falls;

"M1" is the calendar month, expressed as a number, in which the first day of the
Cadlculation Period fals;

"M2" is the calendar month, expressed as a number, in which the day immediately
following the last day included in the Calculation Period falls;

"D1" isthe first calendar day, expressed as a number, of the Calculation Period, unless
such number would be 31, in which case D1 will be 30; and

"D2" is the calendar day, expressed as a number, immediately following the last day
included in the Calculation Period, unless such number would be 31, in which case D2
will be 30; and

if "30E/360 (ISDA)" is specified, the number of days in the Calculation Period in
respect of which payment is being made divided by 360, calculated on aformulabasis
asfollows:

Day Count Fraction =[360 x (Yo —Y1)] +[30 x (M; —M;)] + (D, — D)
360

where:

"Y1" is the year, expressed as a number, in which the first day of the Calculation
Period falls;

"Y2" is the year, expressed as a humber, in which the day immediately following the
last day included in the Calculation Period falls;

"M1" is the calendar month, expressed as a number, in which the first day of the
Calculation Period fdls;
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"M2" is the calendar month, expressed as a number, in which the day immediately
following the last day included in the Calculation Period falls;

"D1" isthe first calendar day, expressed as a number, of the Calculation Period, unless
(i) that day isthe last day of February or (ii) such number would be 31, in which case
D1 will be 30; and

"D2" is the calendar day, expressed as a number, immediately following the last day
included in the Calculation Period, unless (i) that day is the last day of February but
not the Termination Date or (ii) such number would be 31, in which case D2 will be
30.

"EURIBOR" means the Euro-zone interbank offered rate specified as such in the Find
Terms.

"Fixed Remuneration Amount" means the amount specified as such in the relevant Fina
Terms.

"I SDA Definitions' means the 2006 I1SDA Definitions as amended and updated as at the date
of issue of the first Tranche of the Securities of the relevant Series (as specified in the Final
Terms) as published by the International Swaps and Derivatives Association, Inc., a copy of
which is available on the website of the International Swaps and Derivatives Association, Inc.
(www.isda.org).

"LIBID" meansthe London interbank bid rate specified as such in the Final Terms.
"LIBOR" means the London interbank offered rate specified as such in the Final Terms.

"LIMEAN" means the London interbank mid-market rate specified as such in the Fina
Terms.

"Linear Interpolation" means the straight-line interpolation by reference to two rates based
on the Reference Rate or the ISDA Rate, as the case may be, one of which will be determined
asif the Specified Duration were the period of time for which rates are available next shorter
than the length of the affected Remuneration Period and the other of which will be determined
asif the Specified Duration or the Designated Maturity, as the case may be, were the period of
time for which rates are available next longer than the length of such Remuneration Period.

"Margin" has the meaning given in the relevant Final Terms.

"Principal Financial Centre" means, in relation to any currency, the principal financia
centre for that currency provided, however, that:

@ in relation to euro, it means the principa financial centre of such member state of the
European Communities as is selected (in the case of a payment) by the payee or (in
the case of acalculation) by the Calculation Agent; and

(b) in relation to Australian dollars, it means either Sydney or Melbourne and, in relation
to New Zealand dollars, it means either Wellington or Auckland, in each case as is
selected (in the case of a payment) by the payee or (in the case of a calculation) by the
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Calculation Agent.
"Rate Multiplier" has the meaning given in the relevant Final Terms.

"Rebalancing Period" is the period from, and including, a Rebalance Date to, but excluding,
the next following Rebalance Date, except that () the initial Rebalance Period will commence
on, and include, the Issue Date and (b) the final Rebalance Period will end on, but exclude, the
Exercise Date.

"Rebalance Date" means 12 May, 12 August, 12 November and 12 February in each year,
from and including the Issue Date to and including the Exercise Date, provided that if any
such day would otherwise fall in a day which is not a Business Day, it shall be postponed to
thefirst following day that is a Business Day.

"Refer ence Banks' means, the institutions specified as such in the relevant Final Terms or, if
none, four (or, if the Relevant Financial Centre is Helsinki, five) major banks selected by the
Calculation Agent in the market that is most closely connected with the Reference Rate.

"Reference Price" has the meaning given in the relevant Final Terms.
"Reference Rate" has the meaning given in the relevant Final Terms.
"Reference Rate M ultiplier” has the meaning given in the relevant Final Terms.

"Relevant Rate Screen Page" means such page, section, caption, column or other part of a
particular information service (including, but not limited to, Reuters) as may be specified as
the Relevant Rate Screen Page in the relevant Final Terms for the purpose of providing a
Reference Rate, or such other page, section, caption, column or other part as may replaceit on
that information service or on such other information service, in each case as may be
nominated by the person or organisation providing or sponsoring the information appearing
there for the purpose of displaying rates or prices comparable to that Reference Rate.

"Relevant Determination Time" means, with respect to any Remuneration Determination
Date, the local time in the Relevant Financial Centre specified in the relevant Final Terms or,
if noneis specified, the local time in the Relevant Financial Centre at which it is customary to
determine bid and offered rates in respect of deposits in the relevant currency in the interbank
market in the Relevant Financial Centre provided that if the relevant currency is Euro and the
Benchmark is EURIBOR, the Relevant Determination Time shall be 11.00 am Brussels time.

"Relevant Financial Centre" means, with respect to any floating rate to be determined on a
Remuneration Determination Date, the financial centre as may be specified as such in the
relevant Final Terms or, if none is so specified, the financia centre with which the relevant
Reference Rate is most closely connected or, if noneis so connected, London.

"Remuneration Amount” means, in respect of each Certificate and a Remuneration Period,
one of the following amounts :

(a) if the Fixed Rate Provisions are specified in the relevant Final Terms as being
applicable and the Fixed Remuneration Amount or Broken Amount is specified in the
Final Terms for that Remuneration Period, the Remuneration Amount payable on the

260



(b)

(©

relevant Remuneration Payment Date shall be the Fixed Remuneration Amount or
Broken Amount so specified;

if the Fixed Rate Provisions are specified in the relevant Final Terms as being
applicable and the Fixed Remuneration Amount is not specified in the Final Terms,
the Remuneration Amount shall be an amount calculated by the Calculation Agent by
applying the Remuneration Rate to the Notional Amount, multiplying the product by
the relevant Day Count Fraction (unadjusted or adjusted in accordance with the
Business Day Convention, as specified in the relevant Final Terms) and rounded in
accordance with Condition 22(H) (Rounding);

if the Floating Rate Provisions are specified in the relevant Final Terms as being
applicable, the Remuneration Amount shall be an amount calculated by the
Calculation Agent by applying the Remuneration Rate to the Notional Amount,
multiplying the product by the relevant Day Count Fraction (unadjusted or adjusted in
accordance with the Business Day Convention, as specified in the relevant Fina
Terms) and rounded in accordance with Condition 22(H) (Rounding); or

(d) if the Securities are Leveraged Certificates and Leveraged Remuneration is specified

in the relevant Final Terms as being applicable, the Remuneration Amount shall be an
amount calculated by the Calculation Agent as a percentage (specified in the relevant
Final Terms as "Leveraged Remuneration Percentage") of the difference (if positive)
between the Reference Level on the relevant Remuneration Payment Condition
Observation Date and the Reference Level on the Fixing Date.

Notional Amount per Certificate X Remuneration Rate x Day Count Fraction.

"Remuneration Barrier Event" means the occurrence in relation to the Reference Item of
one of the following events:

(@

(b)

the Settlement Price is equal to and/or exceeds the Remuneration Barrier Level on a
Remuneration Barrier Observation Date or at any time during the Remuneration Barrier
Observation Period, as specified in the relevant Final Terms; or

the Settlement Priceis equal to and/or falls below the Remuneration Barrier Level on a
Remuneration Barrier Observation Date or at any time during the Remuneration Barrier
Observation Period, as specified in the relevant Final Terms.

"Remuneration Barrier Level" has the meaning given in the Final Terms.

"Remuneration Barrier Observation Date" means the date indicated in the relevant Final
Terms.

"Remuneration Barrier Observation Period" means the period indicated in the relevant
Final Terms.

"Remuneration Commencement Date" means the Issue Date or such other date as may be
specified in the relevant Final Terms.

"Remuneration Deter mination Date" has the meaning given to it in the Final Terms.
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"Remuneration Payment Condition" means the occurrence of one of the following events:

@

(b)

(©)
(d)

the Settlement Price is equal to and/or exceeds the Remuneration Payment Condition
Level on a Remuneration Payment Condition Observation Date or at any time during
the Remuneration Payment Condition Observation Period, as specified in the relevant
Fina Terms; or

the Settlement Price is equal to and/or falls below the Remuneration Payment
Condition Level on a Remuneration Payment Condition Observation Date or at any
time during the Remuneration Payment Condition Observation Period, as specified in
therelevant Final Terms; or

any other event or condition described in the relevant Final Terms; or

if the Securities are Leveraged Certificates, the Reference Level is equal to and/or
exceeds the Remuneration Payment Condition Level on a Remuneration Payment
Condition Observation Date.

Where:

“Reference Level” means:

Fund Laval —Fundleral g
Reference Levely* (1+ Participation Factor * Fund Level ¢ -(Participation Factor-
1)*Fees)

“Reference Level0” means the number (expressed as a percentage) specified in the
Fina Terms.

“Fund Level0” means the Settlement Price as of the Fixing Date.

“Fund Levelt” means, in respect of a Remuneration Payment Condition Observation
Date, the Settlement Price as of the Calculation Date immediately preceding such
Remuneration Payment Condition Observation Date.

“Fixing Date” means the Calculation Date immediately preceding the First
Calculation Date.

“Calculation Date” means each day on which the Settlement Price is calculated and
published.

“First Calculation Date” means the date specified as such in the Final Terms.

“Feest” means the cumulative leverage fee , expressed as a percentage and
calculated by the Calculation Agent as the aggregate sum of the Fees Accrued during
each Fees Accrual Period.

“Fees Accrued” means, in respect of a Fee Accrua Period, the fees accrued during
such period, expressed as a percentage and calculated by the Calculation Agent as
follows:

(Fee ISDA Rate + Fee Margin) * Day Count Fraction
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“Fee ISDA Rate” means the floating rate determined according to the ISDA
Determination under Condition 22(F) (Floating Rate Provisions).

“FeeMargin” hasthe meaning given in the relevant Final Terms.

“Fee Accrual Period(s)” means the periods commencing on (and including) the Fee
Accrua Commencing Date up to (but excluding) the first Fee Accrual Date and each
subsequent period commencing on (and including) a Fee Accrua Date up to (but
excluding) the next following Fee Accrual Date. For the purposes of this Condition
22 and in relation to a Remuneration Payment Condition Observation Date, the last
Fee Accrual Period shall be deemed to end on (but excluding) the Calculation Date
immediately preceding such Remuneration Payment Condition Observation Date.

“Fee Accrual Commencing Date” has the meaning given in the relevant Final
Terms.

“Fee Accrual Date(s)” hasthe meaning given in the relevant Final Terms.

“N” means, in respect of a Remuneration Payment Condition Observation Date, the
number of Remuneration Amounts paid up to (but excluding) such date.

“Day Count Fraction” hasthe meaning given in the relevant Final Terms.
"Remuneration Payment Condition Level" hasthe meaning givento it in the Final Terms.

"Remuneration Payment Condition Observation Date" has the meaning given to it in the
Fina Terms.

"Remuneration Payment Condition Observation Period" has the meaning givento it in the
Final Terms.

"Remuneration Payment Date" has the meaning given to it in the Fina Terms.

"Remuneration Period" means the period commencing on (and including) the Remuneration
Commencement Date to (but excluding) the first Remuneration Payment Date and each period
commencing on (and including) a Remuneration Payment Date to (but excluding) the next
following Remuneration Payment Date.

"Remuneration Rate" means the rate of interest payable from time to time in respect of the
Certificates and which is either specified, or calculated in accordance with the provisions in
the relevant Final Terms and these Conditions.

"Remuneration Rate Switch Date" means the date specified as such in the relevant Fina
Terms.

"Specified Duration" means, with respect to any Floating Rate to be determined on an
Interest Determination Date, the period specified in the relevant Final Terms.

"TARGET System" means the Trans-European Automated Real-Time Gross Settlement
Express Transfer (TARGET or TARGET2) System or any successor thereto.
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(P)

"TARGET Settlement Day" means any day on which the TARGET System is open.
Digital Remuneration

If the Securities are Certificates and Cash Settled Securities and a Digital Event or a Best of
Digital Event or Worst of Digital Event is specified as being applicable in the Fina Terms
(and such event has occurred), each Certificate entitles its holder to receive from the relevant
Issuer, on each Digital Payment Date, the Digital Amount, less any Expenses not already paid.

For the purpose of this Condition 22(P):

"Best of Digital Event" means, with respect to the Component comprised in the Basket and/or
to the Component indicated in the Final Terms having the highest Performance of Component,
the occurrence of the following event:

the Settlement Price is equal to and/or exceeds the Digital Level on a Digitd
Observation Date or at any time during the Digital Observation Period, as specified in
therelevant Final Terms; or

"Digital Amount" means, in relation to a Certificate which is a Cash Settled Security, the
amount which the Securityholder is entitled to receive on the Digital Payment Date in the
Settlement Currency in relation to each such Certificate as indicated in the applicable Final
Terms,

"Digital Event" means the occurrence in relation to the Reference Item of one of the
following events:

) the Settlement Price is equal to and/or exceeds the Digital Level on a Digital
Observation Date or at any time during the Digital Observation Period, as specified in
therelevant Fina Terms; or

(b) the Settlement Price is equal to and/or falls below the Digital Level on a Digita
Observation Date or at any time during the Digital Observation Period, as specified in
therelevant Fina Terms;

"Digital Level" hasthe meaning given in the Final Terms;

"Digital Observation Date" means the date indicated in the relevant Final Terms;
"Digital Observation Period" means the period indicated in the relevant Final Terms;
"Digital Payment Date" has the meaning given in the Fina Terms.

"Worst of Digital Event" means, with respect to the Component comprised in the Basket
and/or to the Component indicated in the Fina Terms having the lowest Performance of
Component, the occurrence of the following event:

the Settlement Price is equal to and/or falls below the Digital Level on a Digita
Observation Date or at any time during the Digital Observation Period, as specified in
therelevant Fina Terms;
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2. SPECIFIC TERMSAND CONDITIONS OF CREDIT SECURITIES

The terms and conditions applicable to Credit Linked Certificates issued by the relevant Issuer shall
comprise the Base Terms and Conditions set out in the previous section (the "Base Conditions') and
the specific terms and conditions set out below (the "Credit Linked Conditions"). In the event of any
inconsistency between the Base Conditions and the Credit Linked Conditions, the Credit Linked
Conditions set out below shall prevail. In the event of any inconsistency between (i) the Base
Conditions and/or the Credit Linked Conditions and (ii) the Final Terms, the Final Terms shall prevail.

1

FINAL CASH SETTLEMENT AMOUNT AND EXERCISE DATE

Base Conditions 19 (Exercise of Certificates) and 20 (Physical Delivery Confirmation Notices and
Settlement) shall not apply and instead the provisions of this Credit Linked Condition 1 shall apply.

a)

b)

Unless either (i) the Certificates have been previously exercised or purchased and cancelled, or
(ii) the provisions of Credit Linked Condition 2 apply, the relevant Issuer will redeem each of
the Certificates on the Exercise Date in an amount equal to its Final Cash Settlement Amount
on the Exercise Date.

The Calculation Agent may deliver an Extension Notice to the relevant Issuer at any time prior
to the Exercise Date in accordance with Credit Linked Condition 9(€). As soon as reasonably
practicable after receiving an Extension Notice from the Calculation Agent, the relevant Issuer
shall promptly inform the Fiscal Agent and the Certificateholders in accordance with Base
Condition 8 (Notices).

REDEMPTION UPON THE OCCURRENCE OF A CREDIT EVENT

Subject to Credit Linked Condition 8 (Reversals and Adjustments to Credit Event
Determination Dates), if a Credit Event occurs during the Credit Observation Period and in
respect thereof a Credit Event Determination Date occurs, the relevant Issuer shall redeem
each Certificate in whole or, if the Certificates are Linear Basket Credit Linked Certificates, in
part asfollows:

i) if (A) "Cash Settlement” is specified as the Settlement Basis in the applicable Final
Terms or (B) "Cash or Physical Settlement” or "Cash or Physical Settlement or Auction
Settlement" is specified as the Settlement Basis in the applicable Final Terms and Cash
Settlement is elected by the relevant Issuer in the relevant Issuer Credit Event Notice (as
defined below) or (C) "Cash Settlement” is specified as the Fallback Settlement Basis
and the provisions of Credit Linked Condition 6 (Auction Settlement) requires that the
relevant Issuer redeem the Credit Linked Certificates in accordance with Credit Linked
Condition 4 (Cash Settlement), by payment on the Cash Settlement Date of the Cash
Settlement Amount;

ii) if (A) "Physical Settlement" is specified as the Settlement Basis in the applicable Fina
Terms or (B) "Cash or Physical Settlement” or "Cash or Physical Settlement or Auction
Settlement” is specified as the Settlement Basis in the applicable Fina Terms and
Physical Settlement is elected by the relevant Issuer in the relevant Issuer Credit Event
Notice or (C) "Physical Settlement" is specified as the Fallback Settlement Basis and
the provisons of Credit Linked Condition 6 (Auction Settlement) requires that the
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b)

d)

relevant Issuer redeem the Credit Linked Certificates in accordance with Credit Linked
Condition 5 (Physical Settlement), by Delivery of the Relevant Proportion of the
Deliverable Obligation on or before the Physical Settlement Date;

iii) if "Auction Settlement” is specified as the Settlement Basis in the applicable Fina
Terms, by payment on or before the Auction Cash Settlement Date of the Auction Cash
Settlement Amount;

iv) if "Cash or Physical Settlement” is specified as the Settlement Basis in the applicable
Final Terms, as set out in sub-paragraph (i) or (ii) above at the option of the relevant
Issuer in its sole and absolute discretion and notified to Certificateholdersin the relevant
Issuer Credit Event Notice; or

V) if "Cash or Physica Settlement or Auction Settlement” is specified as the Settlement
Basis in the applicable Final Terms, as set out in sub-paragraph (i), (ii) or (iii) above at
the option of the relevant Issuer in its sole and absolute discretion and notified to
Certificateholdersin the relevant Issuer Credit Event Notice,

and in each case listed from items (i) to (v) above, but subject to Credit Linked Condition 9
(Remuneration Payment Date and Exercise Date Postponement), upon exercise of the
Certificates (or, if the Certificates are Linear Basket Credit Linked Notes, part thereof),
remuneration (if any) accrued (but unpaid) until the date fixed for redemption shall not be due
to the holders of the Certificates.

Upon discharge by the relevant Issuer of such payment or delivery obligation on or before the
Cash Settlement Date or the Auction Cash Settlement Date (or, if the Cash Settlement Amount
or the Auction Cash Settlement Amount is zero, upon the occurrence of the Cash Settlement
Date or the Auction Cash Settlement Date, as the case may be) or on or before the Physica
Settlement Date, as the case may be, or otherwise as provided herein, the relevant Issuer’'s
obligations in respect of the Certificates shall be discharged except to the extent otherwise
provided in these Credit Linked Conditions.

If a Credit Event occurs during the Credit Observation Period but no Credit Event
Determination Date occurs in respect thereof, the relevant Issuer may elect to redeem each of
the Certificates in an amount equal to its Final Cash Settlement Amount on either (i) the date
which is three Business Days following the Settlement Election End Date (the "Final
Payment Date") or subject to the occurrence of any other Credit Event which may occur
during the Credit Observation Period (ii) if the Exercise Date is later than the Final Payment
Date, on the Exercise Date (in which case remuneration (if applicable) shall continue to accrue
from the date on which remuneration ceased to accrue in accordance with Credit Linked
Condition 9, any such accrued but unpaid remuneration being payable on the Remuneration
Payment Date next following the Final Payment Date and to be paid in accordance with the
Base Conditions) and the relevant Issuer shall, as soon as reasonably practicable give notice of
such election to the Fiscal Agent and the Certificateholders in accordance with Base Condition
8 (Notices).

If the applicable Final Terms or Issuer Credit Event Notice specifies that Cash Settlement shall
apply then the provisions of Credit Linked Condition 4 (Cash Settlement) shall apply, if
Physical Settlement is so specified then the provisions of Credit Linked Condition 5 (Physical
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b)

d)

Settlement) shall apply and if Auction Settlement is so specified then the provisions of Credit
Linked Condition 6 (Auction Settlement) shall apply.

NOTICES

In accordance with these Credit Linked Conditions, the entity specified as the Notifying Party
in the applicable Final Terms may (but without any aobligation) deliver a Credit Event Notice
and (if applicable) a Notice of Publicly Available Information at any time on or prior to the
Settlement Election End Date and the relevant Issuer shall, as soon as reasonably practicable
after receipt of a Credit Event Notice (or after having sent a Credit Event Notice, as
applicable), give notice (the "Issuer Credit Event Notice") to the Fisca Agent and the
Certificateholders in accordance with Base Condition 8 (Notices) that a Credit Event Notice
has been delivered with respect to the Credit Linked Certificates and shall in such notice, if
"Cash or Physical Settlement" or "Cash or Physical Settlement or Auction Settlement” is
specified as the Settlement Basis in the applicable Final Terms, specify whether it elects to
redeem the Certificates by Cash Settlement, Physica Settlement or Auction Settlement (in
case of "Cash or Physical Settlement or Auction Settlement") (and the applicable Fallback
Settlement Basis) or by Cash Settlement or Physical Settlement (in case of "Cash or Physical
Settlement").

Where the Certificates are N"-to-Default Credit Linked Certificates, the Notifying Party may
deliver a Credit Event Notice and (if applicable) a Natice of Publicly Available Information to
the relevant Issuer in respect of a Credit Event having occurred in relation to any of the
Reference Entities (whether or not such Credit Event is the first to occur). If a Credit Event
occurs with respect to more than one Reference Entity on the same day, the Calculation Agent
shall in its sole discretion select which Reference Entity shall be deemed to be subject to the
Credit Linked Conditions, if any.

In the case of a Credit Linked Certificate where "Physical Settlement” is specified as the
Settlement Basis in the applicable Final Terms, the Issuer will deliver a Notice of Physical
Settlement to the Fiscal Agent and the Certificatehol ders in accordance with Base Condition 8
(Notices) prior to the relevant Physical Determination Date. For purposes of determining
whether such Notice of Physical Settlement has been so delivered by the Physica
Determination Date, the effective date of ddivery of the initial Notice of Physical Settlement
(whether or not a subsequent NOPS Amendment Notice is delivered in accordance with Credit
Linked Condition 5(a)) shall be used.

Where Restructuring is specified in the relevant Final Terms as being an applicable Credit
Event, there may be more than one Credit Event Determination Date in respect of the same
Reference Entity as further described in Credit Linked Condition 11 (Restructuring Credit
Event) below. In addition, in the case of a Basket Credit Linked Certificate, there may be
multiple Credit Event Determination Dates but, other than as set out in the preceding sentence,
only one Credit Event Determination Date in respect of each Reference Entity. In the case of a
Basket Credit Linked Certificate, a Credit Event Determination Date in respect of more than
one Reference Entity may occur on any one date. The provisions set out in these Credit Linked
Conditions set out the mechanics that apply in respect of one Reference Entity and shall apply
severally to each Reference Entity for a Basket Credit Linked Certificate.
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f)

b)

Where Repudiation/Moratorium and/or Failure to Pay is specified in the relevant Final Terms
as being an applicable Credit Event, the Calculation Agent may deliver an Extension Notice to
the Issuer in respect of a Potential Repudiation/M oratorium and/or Failureto Pay.

Any Credit Event Notice, Notice of Publicly Available Information, Notice of Physica
Settlement, NOPS Amendment Notice or Extension Notice, as the case may be, delivered on
or prior to 5:00 p.m. (Milan time) on a Business Day is effective on such date and if delivered
after such time or on a day that is not a Business Day, is deemed effective on the next
following Business Day.

CASH SETTLEMENT

Subject to Credit Linked Condition 7 (Suspension Terms) and Credit Linked Condition 8
(Reversals and Adjustments to Credit Event Determination Dates), if (i) "Cash Settlement” is
specified as the Settlement Basis in the applicable Final Terms or (ii) "Cash or Physica
Settlement” or "Cash or Physica Settlement or Auction Settlement” is specified as the
Settlement Basis in the applicable Final Terms and (Cash Settlement is elected by the relevant
Issuer in the relevant Issuer Credit Event Notice) or (iii) "Cash Settlement” is specified as the
Falback Settlement Basis and the provisions of Credit Linked Condition 6 (Auction
Settlement) requires that the relevant Issuer redeem the Credit Linked Certificates in
accordance with this Credit Linked Condition 4 (Cash Settlement), on the Cash Settlement
Date the relevant Issuer shall, subject as aforesaid, redeem, in the case of Certificates that are
not Linear Basket Credit Linked Certificates, each Certificate in whole or, in the case of
Certificates that are Linear Basket Credit Linked Certificates, a portion of the principal
amount of each Certificate equal to the Applicable Redemption Proportion, by payment of the
Cash Settlement Amount.

The Cash Settlement Amount in respect of each Certificate shall be the amount specified as
such in the applicable Final Terms (which may be a pro rata share of the Recovery Amount)
or, if no such amount is specified, an amount determined by the Calculation Agent to be the
greater of (i) zero and (ii) an amount equal to (A) the Applicable Redemption Proportion
multiplied by (B) the outstanding principal amount of such Certificate multiplied by (C) the
Final Price of the Reference Obligation(s), provided that if the applicable Final Terms specify
that "Hedge Unwind Adjustment" is applicable, then the Cash Settlement Amount or Recovery
Amount, as the case may be, shall be adjusted upwards or downwards, as applicable, to reflect
the pro rata Hedge Unwind Costs. Payment by the relevant Issuer of the Cash Settlement
Amount shall fully and effectively discharge the relevant Issuer’s obligation to redeem the
Applicable Redemption Proportion of the relevant Certificate.

If the Cash Settlement Amount is to be determined by reference to the Final Price of the
Reference Obligation(s), such Fina Price shal be determined in accordance with the
Vauation Method specified in the applicable Final Terms, or, if no such Valuation Method is
specified, the Final Price shall be determined (i) with respect to one Vauation Date, in
accordance with the "Highest" Valuation Method; (ii) with respect to more than one Valuation
Date, in accordance with the "Average Highest" Vauation Method. Notwithstanding the
foregoing, if Quotations obtained in respect of the Vauation Method include Weighted
Average Quotations or fewer than two Full Quotations, the Valuation Method shall be Market
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d)

a)

or Average Market, as the case may be.

Unless otherwise specified in the relevant Final Terms, the Calculation Agent may select in its
sole discretion, in respect of each Defaulted Credit any Valuation Date falling on or after the
Credit Event Determination Date and on or before the one hundred and twenty-fifth (125™)
Business Day following the Credit Event Determination Date relating to such Defaulted
Credit. The Caculation Agent will select as a Vauation Date a day falling on or before the
seventy-second (72™) Business Day following the Credit Event Determination Date unless it
determines in good faith that material problems exist in the market place in delivering
obligations of the relevant Reference Entity under credit default swap contracts, in which case
it may select a Valuation Date falling after the seventy-second (72™) Business Day, but not
later than the one hundred and twenty-fifth (125") Business Day, after such date.

PHYSICAL SETTLEMENT

Subject to Credit Linked Condition 7 (Suspension Terms) and Credit Linked Condition 8
(Reversals and Adjustments to Credit Event Determination Dates), if (i) "Physical Settlement”
is specified as the Settlement Basis in the applicable Final Terms or (ii) "Cash or Physica
Settlement" or "Cash or Physical Settlement or Auction Settlement" is specified as the
Settlement Basis in the applicable Final Terms (and Physical Settlement is elected by the
relevant Issuer in the relevant Issuer Credit Event Notice) or (iii) "Physical Settlement” is
specified as the Fallback Settlement Basis and the provisions of Credit Linked Condition 6
(Auction Settlement) requires that the relevant Issuer redeem the Credit Linked Certificates in
accordance with this Credit Linked Condition 5 (Physical Settlement), the relevant Issuer
shall, on or before the Physical Determination Date, deliver to the Fiscal Agent and the
Certificateholders in accordance with Base Condition 12 (Notices) a Notice of Physical
Settlement. The Issuer may serve a notice (a "NOPS Amendment Notice") to replace, in
whole or in part, one or more of the Deliverable Obligations and/or the detailed description of
the Deliverable Obligations at any time on or prior to the Physical Settlement Date and the
NOPS Amendment Notice served within this period shall override a previous Naotice of
Physical Settlement or, if applicable, any previous NOPS Amendment Notice(s). The relevant
Issuer may correct any errors or inconsistencies in the detailed description of the Deliverable
Obligations by notice to the Fiscal Agent and the Certificateholders at any time prior to the
Delivery Date. If "Asset Package Delivery" is applicable in the applicable Final Terms, the
relevant Issuer shall notify Certificateholders and the Fiscal Agent on the NOPS Effective
Date, or as soon as reasonably practicable thereafter (but in any case, prior to the Delivery
Date), of the detailed description of the Asset Package, if any, that it intends to Deliver to the
Certificateholders in lieu of the Prior Deliverable Obligation or Package Observable Bond, if
any, specified in the Notice of Physical Settlement or NOPS Amendment Notice, as
applicable, it being understood that such notice shal not constitute a NOPS Amendment
Notice.

Unless otherwise specified in the applicable Fina Terms, the amount of the Deliverable
Obligation(s) in respect of the Certificates shall be determined as follows:

i) where the Deliverable Obligation(s) constitute Borrowed Money, the Deliverable
Obligations (selected by the relevant Issuer in its sole and absolute discretion and
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b)

notified to Certificateholders in the relevant Notice of Physical Settlement) shall have
an aggregate Outstanding Principa Baance (including accrued but unpaid interest (as
determined by the Cdculation Agent) if "Include Accrued Interest” is specified in the
applicable Final Terms, but excluding accrued but unpaid interest if "Exclude Accrued
Interest" is specified in the applicable Final Terms, and if neither "Include Accrued
Interest" nor "Exclude Accrued Interest” is specified in the applicable Final Terms,
excluding accrued but unpaid interest) equal to:

(A) if the Certificates are not Linear Basket Credit Linked Certificates, the
outstanding principal amount of the Certificates outstanding as at the related
Credit Event Determination Date; or

(B) if the Certificates are Linear Basket Credit Linked Certificates, the Related
Nominal Amount of the relevant Reference Entity to which the Credit Event
relates; or

i) where the Deliverable Obligation(s) are not Borrowed Money, the Deliverable
Obligations (selected by the relevant Issuer in its sole and absolute discretion and
notified to Certificateholders in the relevant Notice of Physical Settlement) shall have
a Due and Payable Amount (or the equivalent Currency Amount of any such amount),
equal to:

(A) if the Certificates are not Linear Basket Credit Linked Certificates, the
outstanding principal amount of the Certificates outstanding as at the related
Credit Event Determination Date; or

(B) if the Certificates are Linear Basket Credit Linked Certificates, the Related
Nominal Amount of the relevant Reference Entity to which the Credit Event
relates.

On or prior to the Physical Settlement Date the relevant Issuer shall, subject to Credit Linked
Condition 5(c) and Credit Linked Condition 7 (Suspension Terms), redeem, in the case of
Certificates that are not Linear Basket Certificates, each Certificate in whole or, in the case of
the Certificates that are Linear Basket Credit Linked Certificates, a portion of the principal
amount of each Certificate equal to the Applicable Redemption Proportion, by Delivering to
each Certificateholder the Relevant Proportion of the Deliverable Obligation(s). In the event
that the relevant Issuer, for any reason whatsoever, is unable to effect delivery of the Relevant
Proportion of the Deliverable Obligation(s) to any Certificateholder by the Physica
Settlement Date, the relevant Issuer may continue to attempt such Delivery for an additional
sixty (60) Business Days after the Physical Settlement Date. Subject to Credit Linked
Condition 5(f), failure by the relevant Issuer to Deliver to a Certificateholder the Relevant
Proportion of the Deliverable Obligation(s) on or prior to the date that is sixty (60) Business
Days after the Physical Settlement Date shall not constitute an event of default under the Base
Conditions. Delivery of the Relevant Proportion of the Deliverable Obligation(s) by the
relevant Issuer pursuant to this Credit Linked Condition 5 (and/or payment of any amounts in
connection therewith pursuant to Credit Linked Condition 5(f) and/or 5(i)) shall fully and
effectively discharge the relevant Issuer’s obligation to redeem the Applicable Redemption
Proportion of the relevant Certificate.
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d)

f)

In order to obtain Delivery of the Relevant Proportion of the Deliverable Obligation(s), each
Certificateholder must deliver to the relevant Issuer or the Paying Agent within five Business
Days of the date of ddivery of the initial Notice of Physical Settlement (or any subsequent
NOPS Amendment Notice, as the case may be) (each such date, a"Physical Settlement Cut-
Off Date") (i) a duly completed Asset Transfer Notice in accordance with Credit Linked
Condition 5(h), the form of which may be obtained from the specified office of the relevant
Issuer or the Paying Agent and (ii) in the case of a holding of a Definitive Security, the
Security (which expression shall, for the purposes of this Credit Linked Condition 5(c),
include Certificate(s) and Receipt(s)). In the event that the Certificate is represented by a
Global Security, an Asset Transfer Notice must be delivered to the relevant Issuer via the
relevant clearing system, by such method of delivery as the relevant clearing system shall
have approved or such other method as may be specified in the relevant Final Terms.

After delivery of a valid Asset Transfer Notice, no transfers of the Certificates specified
therein which are represented by a Global Security may be effected by any relevant clearing
system.

Upon receipt of a duly completed Asset Transfer Notice and, in the case of Definitive
Certificates, the Certificate to which such notice relates, the relevant Issuer, any relevant
clearing system or the Paying Agent, as the case may be, shall verify that the person specified
therein as the accountholder, is the Holder of the Certificate referred to therein according to
its books.

Subject as provided herein, in relation to each Certificate, the Relevant Proportion of the
Deliverable Obligation(s) will be Delivered to the relevant Certificateholder at the risk of such
Certificateholder.

If the Asset Transfer Notice (and with respect to Definitive Certificates, the relevant
Certificate) are delivered to the relevant Issuer or the Paying Agent (as the case may be) later
than 5:00 p.m. close of business in Milan on the relevant Physical Settlement Cut-Off Date,
then the Relevant Proportion of the Deliverable Obligation(s) will be Delivered as soon as
practicable after the date on which Delivery of the same would otherwise be made, at the risk
of such Certificateholder in the manner provided above. For the avoidance of doubt, such
Certificateholder shall not be entitled to any payment or to other assets, whether in respect of
interest or otherwise, in the event of the Delivery of the Relevant Proportion of the
Deliverable Obligation(s) taking place after the date on which Delivery of the same would
otherwise be made pursuant to the provisions of this Credit Linked Condition 5(e) or
otherwise due to circumstances beyond the control of the relevant Issuer.

If the relevant Certificateholder fails to deliver an Asset Transfer Notice in the manner set out
herein or delivers an Asset Transfer Notice on any day falling after the day that is one hundred
and eighty (180) calendar days after the Physical Settlement Cut-Off Date or, in the case of
Definitive Certificates, fals to deliver the Certificate related thereto or fails to pay the
Delivery Expenses and, if applicable, the Hedge Unwind Costs as referred to in Credit Linked
Condition 5(j), the relevant Issuer shall be discharged from its obligations in respect of such
Certificate and shall have no further obligation or liability whatsoever in respect thereof.
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If due to aforce majeure event (such as an act of God, act of State, fire, flood, severe
weather conditions, or alabour dispute or shortage) or an event beyond the control of
the relevant Issuer, a Certificateholder or its designated nominee, it is impossible,
impracticable or illegal for such Issuer to Deliver or for such Certificateholder or
nominee to accept Delivery of all, or a portion of, the Relevant Proportion of the
Deliverable Obligation(s) (other than, if "Asset Package Delivery" is specified as
being applicable in the applicable Final Terms, any Prior Deliverable Obligation or
Package Observable Bond) by the Physical Settlement Date (including, without
limitation, failure of the relevant clearing system or due to any law, regulation or court
order, but not including market conditions or failure to obtain any requisite consent
with respect to the Delivery of Loans) then by such date the relevant Issuer or the
Certificateholder, as applicable, shall provide a description in reasonable detail of the
facts giving rise to such impossibility, impracticability or illegality or of the force
majeure event (such as an act of God, fire, flood, severe weather conditions, or a
labour dispute or shortage) or act of state, and the relevant Issuer shall Deliver and
such Certificateholder or its designated nominee shall take Delivery of that portion (if
any) of the Relevant Proportion of the Deliverable Obligation(s) for which it is
possible, practicable and legal to take Delivery. As soon as possible theresfter, the
relevant Issuer shall Deliver and such Certificateholder, its originaly designated
nominee or any new designated nominee shall take Delivery of the remaining portion
of the Relevant Proportion of the Deliverable Obligation(s).

If:

(A) following the occurrence of any impossibility, impracticability or
illegality, force majeure event or act of state, referred to in sub-
paragraph (i) above, al of the Relevant Proportion of the Deliverable
Obligation(s) is not Delivered on or prior to the Latest Permissible
Physical Settlement Date (such part of the Relevant Proportion of the
Deliverable Obligation(s) that ae not Delivered being
"Undeliverable Obligations"); or

(B) al or a portion of the Relevant Proportion of the Deliverable
Obligation(s) includes Assignable Loans or Consent Required Loans
that, due to the non-receipt of any requisite consents, are not, by the
Physical Settlement Date, capable of being assigned or novated to any
relevant Certificateholder or its nominee and such consents are not
obtained or deemed to have been given by the Latest Permissible
Physica  Settlement Date (such loan obligations being
"Undeliverable Loan Obligations"); or

© al or a portion of the Relevant Proportion of the Deliverable
Obligation(s) includes Direct Loan Participations and the relevant
participation is not effected on or before the Latest Permissible
Physical Settlement Date (such participations being "Undeliverable
Participations"),

then "Partial Cash Settlement” pursuant to sub-paragraph (iii) below
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9)

h)

shall apply with respect to that portion of the Deéliverable
Obligation(s) that cannot be Delivered for the reasons specified in (A)
to (C) above.

iii) On the Partial Cash Settlement Date, the relevant Issuer shall pay to each relevant
Certificateholder, the Partial Cash Settlement Amount and upon discharge by the
relevant Issuer of such payment obligation on the Partial Cash Settlement Date, the
relevant Issuer’s obligations in respect of the relevant Certificate shall be discharged.

If, in accordance with Credit Linked Condition 5(d), (¢) and (f) above, the Relevant
Proportion of the Deliverable Obligation(s) is Delivered later than the Physical Settlement
Date, then until Delivery of the Relevant Proportion of the Deliverable Obligation(s) is made
to the relevant Certificateholder, the relevant Issuer or any person holding such assets on
behalf of the relevant Issuer shall continue to be the legal owner of those assets. None of the
relevant Issuer and any such other person shall (i) be under any obligation to deliver or
procure delivery to such Certificateholder or any subsequent transferee any letter, certificate,
notice, circular or any other document or payment whatsoever received by that person in its
capacity as the holder of such assets, (ii) be under any obligation to exercise or procure the
exercise of any or al rights (including voting rights) attaching or appertaining to such assets
until the date of Delivery or (iii) be under any liability to such Certificateholder or subsequent
transferee for any loss, liability, damage, cost or expense that such Certificateholder or
subsequent transferee may sustain or suffer as a result, whether directly or indirectly, of that
person not being the legal owner of such assets until the date of Delivery.

An Asset Transfer Noticeis, subject as provided below, irrevocable and must:

i) specify the account details or name of the person to whom Delivery of the Relevant
Proportion of the Deliverable Obligation(s) is to be made;

i) specify the notional amount of Certificates or, in the case of Certificates that are
Linear Basket Credit Linked Certificates, the Applicable Redemption Proportion of
such certificates, and the number of Certificates which are the subject of such notice;

iii) in the event such Certificates are represented by a Global Security:

(A) specify the number of the Certificateholder's account at the relevant clearing
system to be debited with such Certificates; and

(B) irrevocably instruct and authorise the relevant clearing system to debit the relevant
Certificateholder’s account with such Certificates or, in the case of Certificates
that are Linear Basket Credit Linked Certificates, the Applicable Redemption
Proportion of such Certificates, on the due date for redemption of the Certificates;

iv) authorise the production of such notice in any applicable administrative or legal
proceedings; and

V) unless otherwise specified in the applicable Final Terms, specify the manner in which
Delivery Expenses and Hedge Unwind Costs, if applicable, will be borne by the
Certificatehol ders in accordance with Credit Linked Condition 5(j).
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No Asset Transfer Notice may be withdrawn after receipt thereof by the relevant
clearing system or a Paying Agent, as the case may be, as provided above, save where
subseguent to such receipt, the relevant Issuer delivers a NOPS Amendment Notice, in
which case, the relevant Certificateholder may deliver an amended Asset Transfer
Notice. After ddivery of the first Asset Transfer Notice, the relevant Certificatehol der
may not transfer the Certificates which are the subject of such notice.

Failure to properly complete and deliver an Asset Transfer Notice and, in the case of
Definitive Certificates, to deliver the relevant Certificate, may result in such notice
being treated as null and void. Any determination as to whether such notice has been
properly completed and delivered as provided in these Credit Linked Conditions shall
be made by the relevant Issuer, Paying Agent and/or relevant clearing system, as
applicable, in its sole and absolute discretion and shall be conclusive and binding on
the relevant Certificateholder.

If any Certificateholder fails to properly complete and deiver an Asset Transfer
Notice, the relevant Issuer may in its sole discretion, decide whether to waive the
requirement to deliver a properly completed Asset Transfer Notice prior to the
relevant Physica Settlement Cut-Off Date for physical ddivery in order for such
Certificateholder to receive the Relevant Proportion of the Deliverable Obligation(s),
and shall give notice of such waiver to the relevant clearing system and to the Paying
Agent, and other Agent, as applicable.

If the Relevant Proportion of the Deliverable Obligation(s) comprises less than a multiple of a
whole number of the Deliverable Obligation(s) at the relevant time, then (i) the relevant Issuer
shall not Deliver and the relevant Certificateholder shall not be entitled to receive in respect of
its Certificates that fraction of an asset which is less than a whole number (the "Fractional
Entitlement") and (ii) the relevant Issuer shall pay to the relevant Certificateholder a cash
amount (to be paid at the same time as Delivery of the Relevant Proportion of the Deliverable
Obligation(s)) equa to the market value (as determined by the Calculation Agent in its sole
and absol ute discretion) of such Fractional Entitlement.

The costs and expenses including any stamp, registration documentation or similar tax and any

transfer or similar fee (the "Delivery Expenses') of effecting any Delivery of the Relevant
Proportion of the Deliverable Obligation(s) and, if the applicable Final Terms specify that
"Hedge Unwind Adjustment” shall apply, a pro rata share of the Hedge Unwind Costs, shall,
in the absence of any provision to the contrary in the applicable Final Terms, be borne by the
Certificateholder and shall, unless otherwise specified in the applicable Final Terms, at the
option of each Certificateholder as specified in the Asset Transfer Notice either be:

i) paid to the relevant Issuer by such Certificateholder prior to the Delivery of the
Relevant Proportion of the Deliverable Obligation(s) (and, for the avoidance of doubt,
the relevant Issuer shall not be required to Deliver any portion of the Deliverable
Obligation(s) to such Certificateholder until it has received such payment); or

i) deducted by the relevant Issuer from the amount which may be payable to such
Certificatehol der in accordance with Credit Linked Condition 5(i).

If there is not a cash amount owing from the relevant Issuer under such Certificate to a
Certificateholder sufficient to cover the Delivery Expenses and, if applicable, its pro rata

274



K)

b)

share of the Hedge Unwind Costs, the relevant Issuer may convert such amount of the
Relevant Proportion of the Deliverable Obligation(s) into cash sufficient to cover the Delivery
Expenses and, if applicable, a pro rata share of the Hedge Unwind Costs, in respect of such
Certificate from which the relevant Issuer shall deduct such amounts. Each Certificate will
then be redeemed by delivery of the remaining portion of the Deliverable Obligation(s) in
respect of such Certificate and, if applicable, payment of a cash amount in respect of any
Fractional Entitlement arising, together with any other amounts to which such
Certificateholder is entitled upon redemption of such Certificate.

The Issuer shall not be under any obligation to register or procure the registration of any
Certificateholder or any other person as the registered holder of any of the Deliverable
Obligation(s) to be delivered in the register of members or holders of debt securities of any
company whose securities form part of the Deliverable Obligation(s). The Issuer shall not be
obliged to account to any Certificateholder for any entitlement received or receivable in
respect of any of the Deliverable Obligation(s) to be delivered if the date on which such are
first traded without such entitlement is on or prior to the date of Delivery. The Issuer shal
determine, in its sole and absolute discretion, the date on which such assets are so first traded
without any such entitlement.

AUCTION SETTLEMENT

Subject to Credit Linked Condition 7 (Suspension Terms) and Credit Linked Condition 8
(Reversals and Adjustments to Credit Event Determination Dates), if (i) "Auction Settlement”
is specified as the Settlement Basis in the applicable Fina Terms or (ii) "Cash or Physical
Settlement or Auction Settlement” is specified as the Settlement Basis in the applicable Final
Terms (and Auction Settlement is elected by the relevant Issuer in the relevant Issuer Credit
Event Notice), on the Auction Cash Settlement Date the relevant Issuer shall, subject as
aforesaid, redeem, in the case of Certificates that are not Linear Basket Certificates, each
Certificate in whole or, in the case of the Certificates that are Linear Basket Credit Linked
Certificates, a portion of the principal amount of each Certificate equal to the Applicable
Redemption Proportion, by payment of the Auction Cash Settlement Amount.

The Auction Cash Settlement Amount in respect of each Certificate shall be the amount
specified as such in the applicable Final Terms or, if no such amount is specified, an amount
determined by the Calculation Agent to be the greater of (a) zero and (b) an amount equal to
(i) the Applicable Redemption Proportion multiplied by (ii) the outstanding principal amount
of such Certificate multiplied (iii) by the Auction Final Price, provided that if the applicable
Final Terms specify that "Hedge Unwind Adjustment” shall apply, then the Auction Cash
Settlement Amount shall be adjusted upwards or downwards, as applicable, to reflect the pro
rata Hedge Unwind Costs. Payment by the relevant Issuer of the Auction Cash Settlement
Amount shall fully and effectively discharge the relevant Issuer’s obligation to redeem the
Applicable Redemption Proportion of the relevant Certificate.

Without prejudice to the foregoing, but without duplication of settlement, if the Calculation
Agent determines:

i) except where the relevant Issuer delivers a Notice to Exercise Movement Option to
the Caculation Agent on or prior to the Movement Option Cut-off Date, that with
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respect to a Credit Event, no Applicable Auction is being, or will be, held; or

i) with respect to a Credit Event and any relevant Applicable Request, Applicable
Resolution and/or Applicable Auction, that (A) an Auction Cancellation Date has
occurred, (B) a No Auction Announcement Date has occurred (and, in circumstances
where such No Auction Announcement Date occurs pursuant to sub-paragraph (b) or
(c)(ii) of the definition of No Auction Announcement Date, the relevant Issuer has not
exercised the Movement Option), (C) a DC Credit Event Question Dismissal occurs,
(D) a Credit Event Determination Date was determined pursuant to sub-paragraph
(a)(i) of the definition of Credit Event Determination Date and no relevant Credit
Event Resolution Request Date has occurred on or prior to the date falling three
Business Days after such Credit Event Determination Date, or (E) a Credit Event
Determination Date was determined pursuant to sub-paragraph (b)(ii)(B)(2)(y) of the
definition of "Non-Standard Event Determination Date", then the relevant Issuer shall,
subject to the occurrence of a Credit Event Determination Date on any day on or prior
to the Settlement Election End Date, notwithstanding that Auction Settlement is
specified as applicable in the relevant Final Terms, redeem each Certificate in
accordance with Credit Linked Condition 4 (if Cash Settlement is specified in the
relevant Final Terms as the Fallback Settlement Basis) or in accordance with Credit
Linked Condition 5 (if Physical Settlement is specified in the relevant Final Terms as
the Fallback Settlement Basis).

If, with respect to an M(M)R Restructuring, the Calculation Agent determines that a No
Auction Announcement Date has occurred pursuant to sub-paragraph (b) or (c)(ii) of the
definition of "No Auction Announcement Date", the relevant Issuer may elect in its sole and
absolute discretion to deliver a Notice to Exercise Movement Option to the Calculation Agent
at any time on or prior to the Movement Option Cut-off Date. If a Notice to Exercise
Movement Option is so delivered, then provided the related Credit Event Determination Date
is not reversed on or prior to the relevant Auction Cash Settlement Date, the Certificates shall
be redeemed on the Auction Cash Settlement Date at their Auction Cash Settlement Amount,
for which purposes the Auction Cash Settlement Date and the Auction Cash Settlement
Amount shall be determined by reference to the relevant Paralel Auction identified by the
relevant Issuer in the Notice to Exercise Movement Option. If aNotice to Exercise Movement
Option is delivered by the relevant Issuer, al references in these Credit Linked Conditions to
"Applicable Auction”, "Applicable Auction Settlement Terms', "Auction Cancellation Date",
"Auction Fina Price Determination Date" and "Auction Settlement Date" shall be deemed to
be references to the "Paralel Auction”, "Paralel Auction Settlement Terms', "Pardlel
Auction Cancellation Date", "Parallel Auction Final Price Determination Date" and "Parallel
Auction Settlement Date" and the terms of these Credit Linked Conditions shall be construed
accordingly.

SUSPENSION TERM S

If, following the occurrence of a Credit Event Determination Date but prior to the relevant Final
Payment Date, Cash Settlement Date, Physical Settlement Date, a Delivery Date or, to the extent
applicable, a Vauation Date, as applicable, there is a DC Credit Event Meeting Announcement, the
timing requirements relating to Notices of Physical Settlement and the timing requirements of Credit
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Linked Conditions 1 to 5 (inclusive), as applicable, or any other provision of these Credit Linked
Conditions and the Certificates that pertains to redemption and settlement, shall toll and remain
suspended until the date of the relevant DC Credit Event Announcement or DC Credit Event Question
Dismissal. During such suspension period, the relevant Issuer is not obliged to take any action in
connection with the redemption and settlement of the Certificates. The relevant timing requirements
and redemption and settlement provisions, as applicable, that have previoudly tolled or been suspended
shall resume on the Business Day following the relevant DC Credit Event Announcement or DC
Credit Event Question Dismissal, as applicable, with the benefit of the full day notwithstanding when
the tolling or suspension began in accordance with this Credit Linked Condition 7. Without prejudice
to any amounts payable pursuant to Credit Linked Condition 8 (Reversals and Adjustments to Credit
Event Determination Dates), no additional amounts shall be payable by the relevant Issuer in
connection with any such suspension.

8. REVERSALS AND ADJUSTMENTS TO CREDIT EVENT DETERMINATION
DATES
a) Notwithstanding anything to the contrary in these Credit Linked Conditions, no Credit Event

Determination Date will occur, and any Credit Event Determination Date previoudy
determined with respect to an event shall be deemed not to have occurred, if, or to the extent
that the Calculation Agent determines that, prior to the relevant Auction Fina Price
Determination Date in respect of an Applicable Auction, a related Vauation Date, any
relevant Physical Settlement Date (or, if earlier a Delivery Date), or any other relevant date
relating to the redemption of the Certificates, as applicable, an Applicable DC No Credit
Event Announcement occurs with respect to the relevant Reference Entity or Obligation
thereof.

b) If, following the occurrence of a Credit Event, the related Credit Event Determination Dateis
deemed to have occurred on a date that is earlier than the date originally determined to be the
Credit Event Determination Date for the purposes of the Certificate as a result of the
application of the definition of Credit Event Determination Date and/or any Applicable
Request or Applicable Resolution then:

i) if the Certificates are exercised pursuant to Credit Linked Condition 4 (Cash
Settlement) or Credit Linked Condition 6 (Auction Settlement), an amount equal to the
relevant Adjustment Amount (if any) shall be deducted to the fullest extent possible
from the relevant Cash Settlement Amount or Auction Cash Settlement Amount, as
applicable; or

i) if the Certificates are exercised pursuant to Credit Linked Condition 5 (Physical
Settlement), the Adjustment Amount (if any) shall be deemed to be a Delivery
Expense for the purposes of Credit Linked Condition 5(j).

C) Without prejudice to Credit Linked Condition 6(c), if an Applicable DC No Credit Event
Announcement occurs following the determination of a Credit Event Determination Date but
prior to the related Auction Final Price Determination Date in respect of an Applicable
Auction, arelated Valuation Date, any related Physical Settlement Date (or, Delivery Date if
earlier), or any other relevant date relating to the redemption of the Certificates, as applicable,
then the Credit Event Determination Date originally determined for the purposes of the
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Certificates shall be deemed not to have occurred (an "Credit Event Deter mination Date
Reversal"). The occurrence of a Credit Event Determination Date Reversal shall not
prejudice the occurrence or determination of any subsequent Credit Event Determination
Date(s) in relation to the relevant Reference Entity (if applicable). Notwithstanding Credit
Linked Condition 9, if a Credit Event Determination Date Reversal occurs, each Certificate
shall recommence to accrue remuneration (in accordance with the Base Conditions) from the
Remuneration Payment Date (the "Remuneration Recommencement Date") immediately
following the relevant Applicable DC No Credit Event Announcement, and an amount equal
to the Additiona Remuneration Amount shall be payable on such Remuneration
Recommencement Date.

REMUNERATION PAYMENT DATE AND EXERCISE DATE POSTPONEMENT

If Remuneration Payment Date Postponement is specified as being applicable in the Final
Terms and in respect of any Remuneration Payment Cut-Off Date:

i) a Credit Event Determination Date has occurred on or prior to the relevant
Remuneration Payment Cut-off Date, remuneration shall cease to accrue on (but
excluding) the date of such occurrence, such accrued remuneration being payable on
the Cash Settlement Date, Physical Settlement Date or Auction Cash Settlement Date,
as the case may be (and no amount of remuneration otherwise payable on the relevant
Remuneration Payment Date shall be due or payable), provided that in the event that
the Certificates are Linear Basket Credit Linked Certificates, remunerations shall
cease to accrue only on the relevant Applicable Redemption Proportion of the
Notional Amount of each Certificate; and

i) an Uncured Default exists on the relevant Remuneration Payment Cut-off Date, the
remuneration payment payable on the relevant Remuneration Payment Date shall be
suspended and either (as applicable):

(A) if, after the relevant Remuneration Payment Cut-off Date, a Default
Correction Date occurs in respect of any such Uncured Default, (subject to
paragraph (i) above) the suspended amount of remuneration which would
have been payable on such Remuneration Payment Date in the absence of
such Uncured Default shall be payable on the Deferred Remuneration
Payment Date and no additional amount shall be due in respect of any such
delay in payment; or

(B) if a Failure to Pay subsequently occurs on or prior to the Extension Date,
remuneration shall be deemed to have ceased to accrue on (but excluding) the
date of such occurrence, such accrued remuneration being payable on the
Cash Settlement Date, Physical Settlement Date or Auction Cash Settlement
Date, as the case may be (and no amount of remuneration which would
otherwise have been payable in the absence of such Uncured Default shall be
due or payable), provided that in the event that the Certificates are Linear
Basket Credit Linked Certificates, remuneration shall be suspended or
deemed to cease to accrue only on the relevant Applicable Redemption
Proportion of the Notional Amount of each Certificate.

If “Accrua Interest” is specified as being applicable in the Fina Terms and a Credit Event
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Determination Date has occurred, remuneration shall cease to accrue on (but excluding) the
Accrual Interest End Date and the accrued remuneration shall be payable on the Cash
Settlement Date, Physical Settlement Date or Auction Cash Settlement Date, as the case may
be (and no amount of remuneration otherwise payable on the relevant Remuneration Payment
Date shall be due or payable), provided that in the event that the Certificates are Linear
Basket Credit Linked Certificates, remunerations shall cease to accrue only on the relevant
Applicable Redemption Proportion of the Notional Amount of each Certificate.

If, an Applicable Request in respect of a Credit Event is made on or prior to any
Remuneration Payment Cut-off Date or the Exercise Date in respect of which an Applicable
Resolution has not been published, the payment of remuneration (if any) scheduled to be paid
to Certificateholders on the relevant Remuneration Payment Date (including the Exercise
Date), will be suspended, provided that in the event that the Certificates are Linear Basket
Credit Linked Certificates, remuneration shall be suspended only on the relevant Applicable
Redemption Proportion of the Notiona Amount of each Certificate. If in connection with
such Applicable Request either (i) an Applicable DC Credit Event Announcement is made but
the Calculation Agent determines that the Credit Event Determination Date relating thereto is
a date falling after such Remuneration Payment Date (including the Exercise Date), or (ii) an
Applicable DC No Credit Event Announcement is made, payment of the suspended
remuneration will be made five Business Days after the date in respect of which the Credit
Event Determination Date is so determined or the date of Applicable DC No Credit Event
Announcement, as applicable. If in connection with such Applicable Reguest, an Applicable
DC Credit Event Announcement is made and the Calculation Agent determines that the
Credit Event Determination Date relating thereto is a date falling on or prior to such
Remuneration Payment Date or the Exercise Date, no payment of the suspended remuneration
will be made.

No additional amount in respect of remuneration and no adjustment shall be made to the
amount of any remuneration in connection with the delay or postponement of any payment of
remuneration pursuant to Credit Linked Conditions 9(a) and (c) above. The Issuer shall
endeavour to give notice to the Certificateholders in accordance with Base Condition 8
(Notices) as soon as reasonably practicable should any payment of remuneration be
suspended and/or postponed pursuant to this Credit Linked Condition 9. Notwithstanding any
other provisions, no remuneration shall accrue after the Exercise Date.

Unless otherwise specified in the applicable Final Terms, if, on or prior to the Exercise Date,
the Calculation Agent determines that:

i) a Credit Event has occurred or may occur on or prior to the Exercise Date;

i) Repudiation/Moratorium is listed as a Credit Event in the applicable Final Terms and
"Repudiation/Moratorium Exercise Date Postponement” is stated as being applicable
in the applicable Find Terms, a Potential Repudiation/Moratorium has occurred or
may occur on or prior to the Exercise Date; and/or

iii) Failure to Pay is listed as a Credit Event in the applicable Final Terms and a Potential
Failure to Pay has occurred or may occur on or prior to the Exercise Date; and/or
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iv) an Applicable Request has been made on or prior to the Exercise Date in respect of
which an Applicable Resolution has not been published; and

in each case, no Credit Event Determination Date has occurred as at the Exercise Date (each
such event an "Exer cise Date Postponement Event"), the Calculation Agent may deliver an
Extension Notice to the relevant Issuer (and the relevant Issuer shall endeavour to give notice
to the Certificateholders in accordance with Base Condition 8 (Notices) as soon as reasonably
practicable following receipt of such Extension Notice) and the Exercise Date shall be
postponed to the Extended Exercise Date, subject to the provisions of Credit Linked
Conditions 2 and 9(g).

The payments of any accrued but unpaid remuneration scheduled to be paid on the Exercise
Date will not be paid and shall be postponed pursuant to the foregoing provided that in the
event that the Certificates are Linear Basket Credit Linked Certificates, remuneration shall be
postponed only on the relevant Applicable Redemption Proportion of the Notional Amount of
each Certificate. No adjustment shall be made to the amount of any remuneration as a result
of any such delay as described in Credit Linked Condition 9(e) above.

In the circumstances described in Credit Linked Condition 9(ed) above, if a Credit Event
Determination Date occurs during the Credit Observation Period (subject to Credit Linked
Condition 8 (Reversals and Adjustments to Credit Event Determination Dates)), each
Certificate shall be redeemed pursuant to Credit Linked Conditions 4, 5 or 6, as applicable. If
no Credit Event Determination Date occurs during the Credit Observation Period and no other
relevant Exercise Date Postponement Event(s) are outstanding, each Certificate shall be
redeemed at its Final Cash Settlement Amount on the Final Payment Date.

For the purposes of this Credit Linked Condition 9, an Exercise Date Postponement Event
will be deemed to be outstanding on any date if the relevant period in which a Credit Event
Determination Date may be reversed has not expired.

SUCCESSION EVENT

With respect to any Reference Entity, the Cdculation Agent will be responsible for
determining, as soon as reasonably practicable after delivery of a Successor Notice and with
effect from the Succession Date, which entity or entities qualifies as a Successor provided that
the Calculation Agent will not make such determination if, at the time of determination, the
DC Secretary has publicly announced that the relevant Credit Derivatives Determinations
Committee has Resolved there is no Successor based on the relevant succession to Relevant
Obligations and the Calculation Agent determines that such Resolution is an Applicable
Resolution. A copy of the notice of any determination of a Successor shall be given to
Certificateholders in accordance with Base Condition 8 (Notices). The Calculation Agent will
make all calculations and determinations required to be made under this Credit Linked
Condition 10 on the basis of Eligible Information and will notify the relevant Issuer, who will
in turn notify Certificateholders, of any such calculation or determination as soon as
practicable. In calculating the percentages used to determine whether an entity qualifies as a
Successor under this Credit Linked Condition 10, if there is a Steps Plan, the Calculation
Agent shall consider al related successions in respect of such Steps Plan in aggregate as if
forming part of a single succession.
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If two or more entities (each, a "Joint Potential Successor") jointly succeed to a Relevant
Obligation (the "Joint Relevant Obligation™) either directly or as a provider of a Relevant
Guarantee, then (i) if the Joint Relevant Obligation was a direct obligation of the Reference
Entity, it shall be treated as having been succeeded to by the Joint Potential Successor (or Joint
Potential Successors, in equal parts) which succeeded to such Joint Relevant Obligation as
direct abligor or obligors, or (ii) if the Joint Relevant Obligation was a Relevant Guaranteg, it
shall be treated as having been succeeded to by the Joint Potential Successor (or Joint
Potential Successors, in equal parts) which succeeded to such Joint Relevant Obligation as
guarantor or guarantors, if any, or otherwise by each Joint Potential Successor in equal parts.

Where the Certificates are Single Name Credit Linked Certificates:

i) Where a Succession Event has occurred and more than one Successor has been
identified by the Calculation Agent, each such Successor will be deemed to be a
Reference Entity for the purposes of the Certificates, and to the extent applicable, the
Calculation Agent shall apportion any outstanding principal amounts or any other
relevant cal culation amounts equally in relation to each Successor.

i) Where a Credit Event occurs in respect of a Reference Entity after such a Succession
Event, the provisions of the relevant Credit Linked Conditions shall be deemed to
apply to the principal amount represented by that Reference Entity only (the "Partial
Principal Amount™) and all such provisions shall be construed accordingly. Each
Certificate shall thereafter be redeemed in part (such redeemed part being equal to the
relevant proportion of the Partial Principal Amount).

iii) The Certificates shall be deemed to be redeemed pro rata in an amount equal to the
Partial Principal Amount only. The Certificates in an amount equal to the outstanding
principal amount of the Certificates less the Partial Principal Amount shall remain
outstanding (the "Remaining Amount") and remuneration shall accrue on the
Remaining Amount as provided for in the Base Conditions and the applicable Fina
Terms (adjusted in such manner as the Calculation Agent in its sole and absolute
discretion determines to be appropriate).

iv) The provisions of these Credit Linked Conditions shall apply to any subsequent Credit
Event Notices delivered in respect of any of the other Reference Entities that are
identified as a result of the Succession Event.

Where the Certificates are Basket Credit Linked Certificates;

i) Where a Succession Event has occurred in respect of a Reference Entity and more
than one Successor has been identified, each Successor will be the Reference Entity
(each a "Successor Reference Entity") for the purposes of the Certificates, for the
avoidance of doubt, such Reference Entity shall no longer be a Reference Entity.

i) Following the occurrence of a Succession Event, upon the occurrence of a Credit
Event Determination Date with respect to any of the Reference Entities unaffected by
a Succession Event, the Remaining Amount of the Certificates will be redeemed in
accordance with the provisions of these Credit Linked Conditions relating to Basket
Credit Linked Certificates.
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Where a Credit Event occurs in respect of a Successor Reference Entity, the
provisions of these Credit Linked Conditions shall be deemed to apply to the Partia
Principal Amount of the relevant Successor Reference Entity and al the provisions
shall be construed accordingly. Each Certificate shall thereafter be redeemed in a
proportion equal to the relevant proportion which the Partial Principal Amount forms
of the aggregate outstanding principal amount of the Certificates as of the Issue Date.

Following a partial redemption of the Certificates pursuant to sub-paragraph (iii)
above, remuneration shall accrue on the remaining outstanding principal amount of the
Certificates equal to the aggregate outstanding principal amount immediately prior to
the redemption as provided for in these Credit Linked Conditions (adjusted in such
manner as the Calculation Agent in its sole and absolute discretion determines to be

appropriate).

The provisions of these Credit Linked Conditions shall apply to any subsequent Credit
Event Notices delivered in respect of any Reference Entities following the occurrence
of a Succession Event. For the avoidance of doubt, the provisions of this Credit
Linked Condition 7(b) shall apply to each Succession Event.

Where the Certificates are First-to-Default Credit Linked Certificates, Nth-to-Default Credit
Linked Certificates or Linear Basket Credit Linked Certificates:

1)

i)

Where a Succession Event has occurred in respect of a Reference Entity (each such
Reference Entity and any Reference Entity previously the subject of a Succession
Event, a"Succession Event Reference Entity" and the Reference Entities unaffected
by such Succession Event or any previous Succession Event, the "Non-Succession
Event Reference Entities") and more than one Successor has been identified by the
Calculation Agent, each such Successor will be deemed to be a Reference Entity for
the purposes of the Certificates (each a "Successor Entity") and, to the extent
applicable, the Calculation Agent shall apportion any outstanding principal amounts or
any other relevant cal culation amounts equally in relation to each Successor Reference
Entity.

Following the occurrence of a Succession Event, the occurrence of a Credit Event
Determination Date with respect to any of the Non-Succession Event Reference
Entities will cause the Certificates to be redeemed in full in accordance with the
provisions of these Credit Linked Conditions; provided that, in the case of N"-to-
Default Credit Linked Certificates, the occurrence of a Credit Event Determination
Date following a Credit Event with respect to any of the Non-Succession Event
Reference Entities will only cause the Certificates to be redeemed in full as aforesaid
where such Non-Succession Event Reference Entity is the N™ Reference Entity with
respect to which a Credit Event Determination Date has occurred.

Where a Credit Event occurs in respect of a Successor Reference Entity, the relevant
provisions of these Credit Linked Conditions shall be deemed to apply to the Partia
Principal Amount of the Certificates represented by the relevant Successor Reference
Entity only; provided that, in the case of N"-to-Default Credit Linked Certificates, that
such Successor Reference Entity is the N™ Reference Entity with respect to which a
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Credit Event Determination Date has occurred, and all the provisions shal be
construed accordingly. Subject as aforesaid, the Certificates shall thereafter be
redeemed in a proportion equal to the relevant proportion which the Partial Principal
Amount forms of the aggregate outstanding principal amount of the Certificates as of
the Issue Date.

iv) Subject as provided in Credit Linked Condition 9 (Remuneration Date and Exercise
Date Postponement), following a partia redemption of the Certificates pursuant to
sub-paragraph (iii) above, remuneration shall accrue on the remaining outstanding
principal amount of the Certificates immediately following the partial redemption as
provided for in the Base Conditions and these Credit Linked Conditions (adjusted in
such manner as the Calculation Agent in its sole and absolute discretion determines to
be appropriate).

V) The provisions of these Credit Linked Conditions shall apply to any subsequent Credit
Event Notices delivered in respect of any other Successor Reference Entities formed
as aresult of one or more Succession Events and/or any of the Non-Succession Event
Reference Entities. For the avoidance of doubt, the provisions of this Credit Linked
Condition 10(e)(v) shall apply to each Succession Event.

Where the effect of the foregoing provisions would be to specify a Reference Entity more than
once with respect to the Certificates, that Reference Entity shall be deemed to be specified
only once.

Save as otherwise provided in the applicable Fina Terms, where any Reference Entity (the
"Surviving Reference Entity") (other than a Reference Entity that is subject to a Succession
Event) would be a Successor to any other Reference Entity (the "L egacy Reference Entity")
pursuant to a Succession Event through the application of the foregoing provisions, such
Surviving Reference Entity shall be deemed a Successor to the Legacy Reference Entity.

Save as otherwise provided in the applicable Final Terms, in the event that (x) the relevant
Issuer becomes a Successor to any Reference Entity as a result of the application of the
foregoing provisions, (y) the relevant Issuer and any Reference Entity become Affiliates or (2)
the relevant Issuer or a Reference Entity consolidates or amalgamates with, or merges into, or
transfers dl or substantially all its assets to, a Reference Entity or the relevant Issuer (as
applicable), then the relevant Issuer shal forthwith give notice of such circumstance to
Certificateholders in accordance with Base Condition 8 (Notices). In such event, the relevant
Issuer may, but shall not be obliged to, on giving not more than thirty (30) nor less than fifteen
(15) calendar days natice to Certificateholders in accordance with Base Condition 8 (Notices)
(the "Seller Merger Notice"), redeem al but not some of the Certificates at the Early
Redemption Amount specified in the Seller Merger Notice.

The applicable Final Terms may be amended and restated at such time to reflect the effect of a
Succession Event without the consent of the Certificateholders and the Certificateholders are
deemed to agree to this provision by the purchase of the Certificates.

If one or more of the Successors to the Reference Entity have not assumed the Reference
Obligation (if any) specified in the applicable Final Terms, the Calculation Agent may select a
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Substitute Reference Obligation in accordance with the definition of "Substitute Reference
Obligation".

Any determinations under each of sub-paragraphs (a) to (g) above and any determinations
under the Final Terms connected with or as a result of a Succession Event or otherwise shall
be made by the Calculation Agent in its sole discretion and in good faith and, in the absence of
manifest error, shall be conclusive and binding on all parties.

RESTRUCTURING CREDIT EVENT

Upon the occurrence of an M(M)R Restructuring, the Notifying Party may deliver multiple
Credit Event Notices with respect to such M(M)R Restructuring, each such Credit Event
Notice setting forth the amount of the aggregate outstanding principa amount of the
Certificates or, if the Certificates are Linear Basket Credit Linked Certificates, of the Related
Nominal Amount in respect of the relevant Reference Entity, as applicable, to which such
Credit Event Notice relates (the "Exercise Amount"”). If the relevant Credit Event Notice
does not specify an Exercise Amount, then the aggregate outstanding principal amount of the
Certificates outstanding immediately prior to the delivery of such Credit Event Notice or, if
the Certificates are Linear Basket Credit Linked Certificates, the Related Nominal Amount in
respect of the relevant Reference Entity immediately prior to the delivery of such Credit Event
Notice, as applicable, will be deemed to have been specified as the Exercise Amount.
Notwithstanding anything to the contrary in these Credit Linked Conditions, where an M(M)R
Restructuring has occurred and the Notifying Party has delivered a Credit Event Notice for an
amount that is less than the aggregate outstanding principal amount of the Certificates
immediately prior to the delivery of such Credit Event Notice, the provisions of these Credit
Linked Conditions shall be deemed to apply to a principa amount equal to the Exercise
Amount only and all the provisions shall be construed accordingly. Each such Certificate shall
be redeemed in part (such redeemed part being equal to the relevant proportion of the Exercise
Amount). The Exercise Amount shall be subject to any Minimum Exercise Amount specified
in the relevant Final Terms.

The Certificates shall be deemed to be redeemed pro rata in an amount equal to the Exercise
Amount only. The Certificates in an amount equal to the aggregate outstanding principal
amount of the Certificates (immediately prior to the redemption thereof) less the Exercise
Amount shall remain outstanding (the "Outstanding Amount™) and remuneration shall accrue
on the Outstanding Amount as provided for in the Base Conditions, these Credit Linked
Conditions and the applicable Final Terms (adjusted in such manner as the Calculation Agent
in its sole and absol ute discretion determines to be appropriate).

In respect of any subsequent Credit Event Notices delivered in respect of the Reference Entity
that was the subject of the Credit Event Notice referred to above:

i) the Exercise Amount in connection with a Credit Event Notice describing a Credit
Event other than an M(M)R Restructuring must be equal to the then outstanding
principal amount of the Certificates at such time (and not a portion thereof); and

ii)  the Exercise Amount in connection with a Credit Event Notice describing an M(M)R
Restructuring must be an amount that is at least 1,000,000 units of the currency (or, if
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d)

f)

9)

12.

Japanese Yen, 100,000,000 units) in which the Certificates are denominated or any
integral multiple thereof or the entire then outstanding principal amount of the
Certificates at such time.

For the avoidance of doubt, in the case of a First-to-Default Credit Linked Certificate, once a
Restructuring Credit Event has occurred in respect of a Reference Entity, no further Credit
Event Notices may be delivered in respect of any Reference Entity other than the Reference
Entity that was the subject of the first occurring M(M)R Restructuring. In the case of an N™-
to-Default Credit Linked Certificate, if an M(M)R Restructuring has occurred in respect of the
N™ Reference Entity, no further Credit Event Notices may be delivered in respect of any
Reference Entity other than the N Reference Entity. In the case of a Linear Basket Credit
Linked Certificate, the fact that an M(M)R Restructuring has occurred in respect of a
Reference Entity shall not preclude delivery of a Credit Event Notice in respect of any other
Reference Entity.

If "Mod R" is specified in the applicable Fina Terms and Restructuring is the only Credit
Event specified in a Credit Event Natice, then unless the Deliverable Obligation is a Prior
Deliverable Obligation and Asset Package Delivery applies due to a Governmental
Intervention, a Deliverable Obligation may be specified in the Notice of Physical Settlement
or in any NOPS Amendment Notice, as applicable, and may be included in the Deliverable
Obligationsonly if it (i) isaFully Transferable Obligation and (ii) has afinal maturity date not
later than the Restructuring Maturity Limitation Date, in each case, as of both the NOPS
Effective Date and the Délivery Date

If "Mod Mod R" is specified in the applicable Final Terms and Restructuring is the only Credit
Event specified in a Credit Event Natice, then unless the Deliverable Obligation is a Prior
Deliverable Obligation and Asset Package Delivery applies due to a Governmental
Intervention, a Deliverable Obligation may be specified in the Notice of Physical Settlement
or in any NOPS Amendment Notice, as applicable, and may be included in the Deliverable
Obligations only if it (i) isa Conditional ly Transferable Obligation and (ii) has afina maturity
date not later than the applicable Modified Restructuring Maturity Limitation Date, in each
case, as of both the NOPS Effective Date and the Delivery Date.

If the provisions of this Credit Linked Condition 11 apply in respect of the Certificates, on
redemption of part of each such Certificate, the relevant Certificate or, if the Certificates are
represented by a Global Security, such Global Security shall be endorsed to reflect such partial
redemption.

THE CALCULATION AGENT

The Cdculation Agent shall be responsible for determining each amount, state of affairs,
circumstance, event and other matter, and may form any opinion and exercise any discretion, required
or permitted to be determined, formed or exercised, as the case may be, for the purpose of these Credit
Linked Conditions and as applicable in the relevant Final Terms. Any such determination, opinion or
exercise of discretion shal be made in the Calculation Agent's sole and absolute discretion and will be
final and binding on the relevant Issuer and each Certificateholder. Unless expressly stated otherwise
in these Credit Linked Conditions, the Calculation Agent shall not be bound to follow or act in
accordance with any determination of the relevant Credit Derivatives Determinations Committee.
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When determining the existence or occurrence of any Potential Failure to Pay, Potential
Repudiation/Moratorium or any Credit Event as specified in the relevant Final Terms, the Calculation
Agent shall make such determination based on the occurrence of an event whether or not the
occurrence of the relevant event arises directly or indirectly from or is subject to a defence based upon
(a) any lack or alleged lack of authority or capacity of the relevant Reference Entity to enter into any
Obligation or, as applicable, an Underlying Obligor or Insured Obligor, as the case may be, to enter
into any Underlying Obligation or Insured Instrument, as the case may be, (b) any actua or alleged
unenforceability, illegality, impossibility, invalidity, force majeure event or act of state, with respect to
any Obligation or, as applicable, any Underlying Obligation or Insured Instrument, as the case may be,
however described, (c) any applicable law, order, regulation, decree or notice, however described, or
the promulgation of, or any change in, the interpretation by any court, tribunal, regulatory authority or
similar administrative or judicial body with competent or apparent jurisdiction of any applicable law,
order, regulation, decree or notice, however described, or (d) the imposition of or any change in any
exchange controls, capital restrictions or any other similar restrictions imposed by any monetary or
other authority.

The Cdculation Agent shall, as soon as practicable after obtaining any Quotation (if applicable),
notify the Certificateholders in writing of each such Quotation that it receives in connection with the
calculation of the Fina Price and shal provide to the Certificateholders a written computation
showing its caculation of the Final Price.

Neither the Calculation Agent nor the relevant Issuer shall have any responsbility to the
Certificateholders for good faith errors or omissions in the Calculation Agent's calculations and
determinations made for the purposes of the Base Conditions or these Credit Linked Conditions,
whether caused by negligence or otherwise.

13. MODIFICATIONSTO THE FINAL TERMS

For the purposes of Credit Linked Certificates, where a Transaction Type is specified in the Final
Terms in respect of any Reference Entity, then the provisions of these Credit Linked Conditions shall
apply with respect to such Reference Entity in accordance with the Physical Settlement Matrix as it
applies to such Transaction Type, as though such Physical Settlement Matrix were set out in full in the
Fina Terms.

14. PROVISIONSRELATING TO TIMING AND PAYMENT TIMING

In order to determine the day on which an event occurs for the purposes of these Conditions, the
demarcation of days shall be made by reference to Greenwich Mean Time (or, if the Transaction Type
of the Reference Entity relates to Japan, Tokyo Time), irrespective of the time zone in which such
event occurred. Any event occurring at midnight shall be deemed to have occurred immediately prior
to midnight.

Notwithstanding the foregoing, if a payment is not made by the Reference Entity on its due date or, as
the case may be, on the final day of the relevant Grace Period, then such failure to make a payment
shall be deemed to have occurred on such day prior to midnight Greenwich Mean Time (or, if the
Transaction Type of the Reference Entity relates to Japan, Tokyo time), irrespective of the time zone
of its place of payment.
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15. DEFINITIONS

For the purposes of these Credit Linked Conditions, the following words shall have the following
meaning:

"Accelerated or Matured" means an obligation under which the principal amount owed, whether by
reason of maturity, acceleration, termination or otherwise is due and payablein full in accordance with
the terms of such aobligation, or would have been but for, and without regard to, any limitation
imposed under any applicable insolvency laws.

"Accrual Interest End Date" means the date specified as such in the applicable Final Terms.

"Additional Remuneration Amount” means an amount in the Settlement Currency determined by
the Calculation Agent in respect of each Certificate equal to the sum of:

a) each amount of remuneration that would have been payable in respect of each Certificate, but
for the operation of Credit Linked Condition 9 (Remuneration Payment Date and Exercise Date
Postponement) and the original determination of the Credit Event Determination Date, on each
Remuneration Payment Date falling after the date originally determined to be the Credit Event
Determination Date, to and including the Remuneration Recommencement Date; and

b)  remuneration accrued on each such amount on a daily basis at the applicable Overnight Rate as
determined by the Calculation Agent for the period from, and including, the Remuneration
Payment Date on which the relevant amount of remuneration that would have been paid but for
the operation of Credit Linked Condition 9 (Remuneration Payment Date and Exercise Date
Postponement) and the original determination of the Credit Event Determination Date to, but
excluding, the Remuneration Recommencement Date. For the avoidance such interest will be
compounded on adaily basis.

"Adjustment Amount" means an amount in the Settlement Currency determined by the Ca culation
Agent in respect of each Certificate equal to the sum of:

a) each amount of remuneration in respect of each Certificate that would not have been paid (if
any) on any Remuneration Payment Date to Certificate holders had the earlier Credit Event
Determination Date been the date originally determined as the Credit Event Determination Date;
and

b)  remuneration accrued on each such amount on a daily basis at the applicable Overnight Rate as
determined by the Calculation Agent for the period from, and including, the Remuneration
Payment Date on which the relevant interest amount was paid to, but excluding, the date on
which the Certificates are redeemed. For the avoidance such remuneration will be compounded
on adaily basis.

"Affiliate" means, in relation to any person, any entity controlled, directly or indirectly, by the person,
any entity that controls, directly or indirectly, the person or any entity directly or indirectly under
common control with the person. For this purpose "control" of any entity or person means ownership
of amgjority of the voting power of the entity or person.

"Applicable Auction" means an Auction which the Calculation Agent determines is relevant to a
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Credit Event with respect to a Reference Entity and Obligations thereof and which relates to
deliverable obligations which would constitute Reference Obligation(s) and/or Deéliverable
Obligation(s) under the Certificates (for which purpose the Calculation Agent may take into account
(a) the credit derivatives transaction(s), credit event, reference entity, obligations and deliverable
obligations to which the Auction relates and if the Auction relates to a Restructuring Credit Event, the
exercise date of the Certificates and the scheduled termination date of the credit derivatives
transactions covered by the Auction and the maturity date of the deliverable obligations to which the
Auction relates, and (b) any credit hedging transaction that the relevant Issuer has entered or may enter
into in connection with the Certificates).

"Applicable Credit Derivatives Auction Settlement Terms' means with respect to a Reference
Entity, a Credit Event and an Applicable Auction, the Credit Derivatives Auction Settlement Terms (if
any) which the Calculation Agent determines are relevant to the Certificates (for which purpose the
Calculation Agent may take into account (a) the credit derivatives transaction(s), credit event,
reference entity, obligation(s) and deliverable obligations which are the subject of the relevant Credit
Derivatives Auction Settlement Terms and the Credit Events, Reference Entities, Obligations and
Deliverable Obligations under the Certificates and (b) any credit hedging transaction that the relevant
Issuer has entered or may enter into in connection with the Certificates). The Calculation Agent shall,
as soon as practicable after the relevant Applicable Credit Derivatives Auction Settlement Terms are
published, notify the relevant Issuer that Applicable Credit Derivatives Auction Settlement Terms
have been published with respect to a Reference Entity and a Credit Event and make a copy thereof
available for inspection by Certificateholders at the specified office of the Paying Agents.

"Applicable DC Credit Event Announcement" means a DC Credit Event Announcement which the
Calculation Agent determines is relevant to the Certificates (for which purpose the Calculation Agent
may take into account (a) the credit derivatives transaction(s), credit event, reference entity and
obligation(s) thereof to which such DC Credit Event Announcement relates and the terms of the
Certificates and (b) any credit hedging transaction that the relevant Issuer has entered or may enter
into in connection with the Certificates).

"Applicable DC No Credit Event Announcement” means a DC No Credit Event Announcement
which the Caculation Agent determines is relevant to the Certificates (for which purpose the
Calculation Agent may take into account (a) the credit derivatives transaction(s), credit event,
reference entity and obligation(s) thereof which are the subject of the DC No Credit Event
Announcement and the Credit Events, Reference Entities and Obligations thereof under the
Certificates and (b) any credit hedging transaction that the relevant Issuer has entered or may enter
into in connection with the Certificates).

"Applicable Redemption Proportion" means in respect of a redemption of a Certificate and a Credit
Event:

a) if the Certificateisnot aLinear Basket Credit Linked Certificate, 100 per cent.;

b) if the Certificate is a Linear Basket Credit Linked Certificate, an amount (expressed as a
percentage) equal to the Related Nominal Amount of the Reference Entity to which the Credit
Event relates divided by the outstanding principal amount of the Certificates outstanding as of the
related Credit Event Determination Date.

288



"Applicable Request" means a request that a Credit Derivatives Determinations Committee be
convened to Resolve the matters described in the definition of Credit Event Resolution Request Date
or Successor Resolution Request Date, as applicable, which the Calculation Agent determines is
relevant to the Certificates (for which purpose the Calculation Agent may take into account (a) the
credit derivatives transaction(s), credit event, succession event, reference entity and obligation(s)
thereof which are the subject of the request and the Credit Events, Reference Entities and Obligations
thereof under the Certificates and (b) any credit hedging transaction that the relevant Issuer has
entered or may enter into in connection with the Certificates).

"Applicable Resolution" means a Resolution of a Credit Derivatives Determinations Committee
which the Cdculation Agent determines is relevant to the Certificates (for which purpose the
Calculation Agent may take into account (a) the credit derivatives transaction(s), credit event,
succession event, reference entity and obligation(s) thereof and any other factor to which the
Resolution relates and the terms of the Certificates and (b) any hedging transaction that the relevant
Issuer has entered or may enter into in connection with the Certificates).

"Applicable Transaction Auction Settlement Terms" means, with respect to a Reference Entity and
a Credit Event, the relevant Credit Derivatives Auction Settlement Terms which the Calculation Agent
determines constitute Applicable Credit Derivatives Auction Settlement Terms.

"Asset" means each obligation, equity, amount of cash, security, fee (including any "early-bird" or
other consent fee), right and/or other asset, whether tangible or otherwise and whether issued,
incurred, paid or provided by the Reference Entity or a third party (or any value which was redlized or
capable of being realized in circumstances where the right and/or other asset no longer exists).

"Asset Market Value" means the market value of an Asset, as the Calculation Agent shall determine
by reference to an appropriate specialist valuation or in accordance with the methodology determined
by the Credit Derivatives Determinations Committee.

"Asset Package' means, in respect of an Asset Package Credit Event, al of the Assets in the
proportion received or retained by a Relevant Holder in connection with such relevant Asset Package
Credit Event (which may include the Prior Deliverable Obligation or Package Observable Bond, asthe
case may be). If the Relevant Holder is offered a choice of Assets or a choice of combinations of
Assets, the Asset Package will be the Largest Asset Package. If the Relevant Holder is offered,
receives and retains nothing, the Asset Package shall be deemed to be zero.

"Asset Package Credit Event" means:

a) if "Financial Reference Entity Terms' and "Governmental Intervention” are specified as
applicable in the applicable Final Terms:

i) aGovernmental Intervention; or

i) a Restructuring in respect of the Reference Obligation, if "Restructuring” is specified as
applicable in the applicable Fina Terms and such Restructuring does not constitute a
Governmental Intervention; and

b) if the Reference Entity is a Sovereign and "Restructuring” is specified as applicable in the
applicable Final Terms, a Restructuring, in each case, whether or not such event is specified as
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the applicable Credit Event in the Credit Event Notice or the DC Credit Event Announcement.

"Asset Package Delivery" will apply if an Asset Package Credit Event occurs, unless (i) such Asset
Package Credit Event occurs prior to the Credit Event Backstop Date determined in respect of the
Credit Event specified in the Credit Event Notice or DC Credit Event Announcement applicable to the
Credit Event Determination Date, or (ii) if the Reference Entity is a Sovereign, no Package Observable
Bond exists immediately prior to such Asset Package Credit Event.

"Asset Transfer Notice" means a notice that complies with Credit Linked Condition 5(h), issued by a
Certificatehol der to the relevant Issuer, in connection with aredemption of any Certificate wholly or in
part by way of Physical Settlement.

"Assignable L oan" means a Loan that is capable of being assigned or novated to any third party or, at
a minimum, commercial banks or financia ingtitutions (irrespective of their jurisdiction of
organisation) that are not then a lender or a member of the relevant lending syndicate without the
consent of the relevant Reference Entity or the guarantor, if any, of such Loan (or the consent of the
applicable borrower if the Reference Entity is guaranteeing such Loan) or any agent.

"Auction" means, with respect to a Reference Entity and a Credit Event, unless otherwise specified in
the Applicable Transaction Auction Settlement Terms, an auction pursuant to which an Auction Final
Price is to be determined in accordance with an auction procedure set out in the relevant Credit
Derivatives Auction Settlement Terms.

"Auction Cancellation Date' means, with respect to an Auction, unless otherwise specified in the
relevant Applicable Transaction Auction Settlement Terms, the date on which such Auction was
deemed to have been cancelled as announced by ISDA (and/or the administrators specified in the
relevant Credit Derivatives Auction Settlement Terms) on its website or such other date as determined
and announced in accordance with the relevant Applicable Transaction Auction Settlement Terms.

"Auction Cash Settlement Amount" means, in respect of each Certificate, the amount determined in
accordance with Credit Linked Condition 6 (Auction Settlement).

"Auction Cash Settlement Date' means the second Business Day (or any other Business Date
indicated in the applicable Fina Terms) following the Auction Settlement Date determined in
accordance with the Applicable Credit Derivatives Auction Settlement Terms or such other date
specified in the applicable Fina Terms, as determined by the relevant Issuer.

" Auction Covered Transaction" has the meaning set forth in the relevant Applicable Transaction
Auction Settlement Terms.

"Auction Final Price" means, with respect to an Applicable Auction, unless otherwise specified in the
relevant Applicable Transaction Auction Settlement Terms, the price (expressed as a percentage) in
respect of the deliverable obligations which would congtitute Reference Obligation(s) and/or
Deliverable Obligation(s) under the Certificates determined to be the Auction Final Price in
accordance with the relevant Applicable Transaction Auction Settlement Terms. The Calculation
Agent shall as soon as practicable after publication of the Auction Fina Price in respect of an
Applicable Auction make available for inspection by Certificateholders at the specified office of the
Paying Agent a copy of the relevant Applicable Transaction Auction Settlement Terms and copies of
the relevant publication of the Auction Fina Price.
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"Auction Final Price Determination Date" means, with respect to an Applicable Auction, the day, if
any, on which the Auction Final Price is determined or such other date as specified in the relevant
Applicable Transaction Auction Settlement Terms.

"Auction Settlement Date" means the date that is the number of Business Days specified in the
relevant Applicable Transaction Auction Settlement Terms (or, if a number of Business Daysis not so
specified, three Business Days) immediately following the relevant Auction Final Price Determination
Date.

"Average Highest" means, with respect to the Reference Obligation on each Vauation Date, the
unweighted arithmetic mean of the highest Quotations obtained by the Calculation Agent with respect
to such Reference Obligation on each such date.

"Average Market" means, with respect to the Reference Obligation on each Valuation Date, the
unweighted arithmetic mean of the Market Values determined by the Caculation Agent with respect
to such Reference Obligation on each such date.

"Bankruptcy" means, with respect to a Reference Entity, such Reference Entity (a) is dissolved (other
than pursuant to a consolidation, amalgamation or merger); (b) becomes insolvent or is unable to pay
its debts or fails or admits in writing its inability generally to pay its debts as they become due; (c)
makes a general assignment, arrangement, scheme or composition with or for the benefit of its
creditors generally, or such a general assignment, arrangement, scheme or composition becomes
effective; (d) institutes or has ingtituted against it a proceeding seeking a judgement of insolvency or
bankruptcy or any other similar relief under any bankruptcy or insolvency law or other law affecting
creditors' rights, or a petition is presented for its winding-up or liquidation, and, in the case of any
such praoceeding or petition instituted or presented against it, such proceeding or petition (i) resultsin a
judgement of insolvency or bankruptcy or the entry of an order for relief or the making of an order for
its winding-up or liquidation or (ii) is not dismissed, discharged, stayed or restrained in each case
within thirty calendar days of the institution or presentation thereof; (€) has a resolution passed for its
winding-up or liquidation (other than pursuant to a consolidation, amalgamation or merger); (f) seeks
or becomes subject to the appointment of an administrator, provisiona liquidator, conservator,
receiver, trustee, custodian or other similar official for it or for al or substantially all its assets; (g) has
a secured party take possession of al or substantialy all its assets or has a distress, execution,
attachment, sequestration or other legal process levied, enforced or sued on or against al or
substantialy all its assets and such secured party maintains possession, or any such process is not
dismissed, discharged, stayed or restrained, in each case within thirty calendar days thereafter; or (h)
causes or is subject to any event with respect to it which, under the applicable laws of any jurisdiction,
has an anal ogous effect to any of the events specified in clauses (@) to (g) (inclusive).

"Basket Credit Linked Certificate" means Credit Linked Certificates where the relevant Issuer
purchases credit protection from the Certificateholders in respect of two or more Reference Entities.

"Bond" means any obligation of atype included in the definition of "Borrowed Money" that isin the
form of, or represented by, a bond, note (other than notes delivered pursuant to Loans), certificated
debt security or other debt security and shall not include any other type of Borrowed Money.

"Bond or Loan" means any obligation that is either aBond or aLoan.
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"Borrowed Money" means any obligation (excluding an obligation under a revolving credit
arrangement for which there are no outstanding, unpaid drawings in respect of principal) for the
payment or repayment of borrowed money (which term shall include, without limitation, deposits and
reimbursement obligations arising from drawings pursuant to letters of credit).

"Business Day" means:

a) aday on which commercial banks and foreign exchange markets settle payments and are open in
Milan;

b) a day on which the Trans-European Automated Real-Time Gross Settlement Express Transfer
(TARGET or TARGET?2) System or any successor thereto is open; and

c) any additional city or cities specified in the applicable Final Terms.

"Cash Settlement Amount” means, in respect of each Certificate, the amount determined in
accordance with Credit Linked Condition 4 (Cash Settlement).

"Cash Settlement Date" means the specified as such in the relevant Final Terms or, if no date is so
specified, the date that is three Business Days following the calculation of the Final Price.

"Conditionally Transferable Obligation" means a Deliverable Obligation that is either Transferable,
in the case of Bonds, or capable of being assigned or novated to all Modified Eligible Transferees
without the consent of any person being required, in the case of any Deliverable Obligation other than
Bonds, in each case, as of both the NOPS Effective Date and the Delivery Date, provided, however,
that a Deliverable Obligation other than Bonds will be a Conditionally Transferable Obligation
notwithstanding that consent of the Reference Entity or the guarantor, if any, of a Deliverable
Obligation other than Bonds (or the consent of the relevant obligor if the Reference Entity is
guaranteeing such Deliverable Obligation) or any agent is required for such novation, assignment or
transfer so long as the terms of such Deliverable Obligation provide that such consent may not be
unreasonably withheld or delayed. Any requirement that notification of novation, assignment or
transfer of a Deliverable Obligation be provided to a trustee, fiscal agent, administrative agent,
clearing agent or paying agent for a Deliverable Obligation shall not be considered to be a requirement
for consent for purposes of this definition.

"Conforming Reference Obligation" means a Reference Obligation which is a Deéliverable
Obligation determined in accordance with sub-paragraph (@) of the definition of "Deliverable
Obligation".

"Consent Required Loan" means a Loan that is capable of being assigned or novated with the
consent of the relevant Reference Entity or the guarantor, if any, of such Loan (or the consent of the
relevant borrower if the Reference Entity is guaranteeing such Loan) or any agent.

"Credit Derivatives Auction Settlement Terms' means any Credit Derivatives Auction Settlement
Terms published by ISDA, aform of which will be published by ISDA on its website at www.isda.org
(or any successor website thereto) from time to time and may be amended from time to time.

"Credit Derivatives Determinations Committees" means each committee established pursuant to the
DC Rules for purposes of reaching certain DC Resolutions in connection with credit derivative
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transactions.

"Credit Event" means, as determined by the Calculation Agent, the occurrence of one or more of
Bankruptcy, Failure to Pay, Obligation Acceleration, Obligation Default, Repudiation/ Moratorium,
Restructuring or Governmental Intervention, as specified in the applicable Final Terms, determined on
the basis of Publicly Available Information by the Calculation Agent. If an occurrence would
otherwise constitute a Credit Event, such occurrence will constitute a Credit Event whether or not such
occurrence arises directly or indirectly from:

a) any lack or aleged lack of authority or capacity of the Reference Entity to enter into any
Obligation or, as applicable, an Underlying Obligor to enter into any Underlying Obligation;

b) any actua or alleged unenforceability, illegality, impossibility or invalidity, with respect to any
Obligation, or, as applicable, any Underlying Obligation however described,;

c) any applicable law, order, regulation, decree or notice, however described, or the promulgation
of, or any change in, the interpretation by any court, tribunal, regulatory authority or similar
administrative or judicia body with competent or apparent jurisdiction of any applicable law,
order, regulation, decree or notice, however described; or

d) the imposition of, or any change in, any exchange controls, capital restrictions or any other
similar restriction imposed by any monetary or other authority, however described.

"Credit Event Backstop Date" means:

a) for the purposes of any event that constitutes a Credit Event (or with respect to a
Repudiation/Moratorium, if applicable, the event described in sub-paragraph (b) of the definition
thereof) as determined by a DC Resolution, provided such DC Resolution is an Applicable
Resolution, the date that is 60 calendar days prior to the Credit Event Resolution Request Date,
provided that the Calculation Agent determines that the DC Resolution is an Applicable
Resolution and the Credit Event Resolution Request Date relates to an Applicable Request; or

b) otherwise, the datethat is 60 calendar days prior to the earlier of:

i) the Notice Ddlivery Date, if the Notice Delivery Date occurs during the Notice Delivery
Period; and

ii) the Credit Event Resolution Request Date, if the Notice Delivery Date occurs during the Post
Dismissal Additional Period.

The Credit Event Backstop Date shall not be subject to adjustment in accordance with any Business
Day Convention.

"Credit Event Determination Date" means with respect to a Credit Event with respect to which:
a) "Auction Settlement" is specified as applicable in the applicable Final Terms:

i) subject to sub-paragraph (ii) below, the Notice Delivery Date, if the Notice Delivery Date
occurs during either the Notice Delivery Period or the Post Dismissal Additional Period,
provided that neither (A) a DC Credit Event Announcement has occurred nor (B) a DC No

293



Credit Event Announcement has occurred, in each case, with respect to the Credit Event
specified in the Credit Event Notice as determined by the Calculation Agent; or

i) notwithstanding sub-paragraph (i) above, the Credit Event Resolution Request Date, if aDC
Credit Event Announcement has occurred on or prior to the last day of the Notice Delivery
Period (including prior to the Trade Date) as determined by the Calculation Agent and either:

(A) (1) the Credit Event is not an M(M)R Restructuring; and (2) the Trade Date
occurs on or prior to a DC Announcement Coverage Cut-off Date; or

(B) (1) the Credit Event is an M(M)R Restructuring; and (2) a Credit Event Notice
isdeivered and is effective on or prior to the Exercise Cut-off Date,

provided that:

(x) no Physical Settlement Date, if applicable, or Cash Settlement Date, Auction Cash
Settlement Date has occurred on or prior to the date on which the DC Credit Event
M eeting Announcement occurs,

(%) if any Vauation Date or Delivery Date, as applicable, has occurred on or prior to the
date on which the DC Credit Event Meeting Announcement occurs, a Credit Event
Determination Date shall be deemed to have occurred only with respect to the portion of
the aggregate outstanding principal amount of the Certificates then outstanding (or, in
the case of Linear Basket Credit Linked Certificates, the Related Nominal Amount in
respect of the relevant Reference Entity), if any, with respect to which no Vauation
Date or Delivery Date, as applicable, has occurred; and

(2 no Credit Event Notice specifying an M(M)R Restructuring as the only Credit Event has
previously been delivered, (aa) unless the M(M)R Restructuring specified in such Credit
Event Notice is aso the subject of the DC Credit Event Question resulting in the
occurrence of the Credit Event Resolution Request Date, (bb) unless, and to the extent
that, the Exercise Amount specified in such Credit Event Notice was less than the
aggregate outstanding principal amount of the Certificates then outstanding or, in the
case of Linear Basket Credit Linked Certificates, the Related Nomina Amount in
respect of the relevant Reference Entity or (cc) unless the Notional Credit Derivative
Transaction is an Auction Covered Transaction and the Deliverable Obligations set out
on the Fina List are identical to the Permissible Deliverable Obligations for such
Notiona Credit Derivative Transaction, or

b) if sub-paragraph (a) of this definition does not apply, the Non-Standard Event Determination Date
determined in accordance with the definition of Non-Standard Event Determination Date.

"Credit Event Notice" means an irrevacable notice from the relevant entity specified as the Notifying
Party in the applicable Fina Terms that describes a Credit Event that occurred on or after the Credit
Observation Start Date and on or prior to the Extension Date. Any Credit Event Notice that describes a
Credit Event that occurred after the Scheduled Observation End Date must relate to the relevant
Potential Failure to Pay, in the case of a Grace Period Extension Date, or the relevant Potential
Repudiation/Moratorium, in the case of a Repudiation/Moratorium Evaluation Date.
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A Credit Event Notice that describes a Credit Event other than an M(M)R Restructuring must be in
respect of the aggregate outstanding principal amount of the Certificates or, in the case of Linear
Basket Credit Linked Certificates, the full Related Nominal Amount in respect of the relevant
Reference Entity.

The Credit Event Notice shall contain a description in reasonable detail of the facts relevant to the
determination that a Credit Event has occurred. The Credit Event that is the subject of the Credit Event
Notice need not be continuing on the date the Credit Event Notice is effective.

"Credit Event Resolution Request Date" means, with respect to a DC Credit Event Question, the
date as publicly announced by the DC Secretary that the relevant Credit Derivatives Determinations
Committee Resolves to be the date on which the DC Credit Event Question was effective and on
which the relevant Credit Derivatives Determinations Committee was in possession of Publicly
Available Information with respect to such DC Credit Event Question.

"Credit Linked Certificate" means a Certificate which is linked to the credit of one or more
Reference Entities.

"Credit Observation Period" means the period from the Credit Observation Start Date to the
Extension Date (both datesinclusive).

"Credit Observation Start Date" means the date specified in the applicable Final Terms, provided
that if no dateis so specified, the Credit Observation Start Date shall mean:

a) in connection with a Credit Event, the earlier to occur of the Issue Date and the Credit Event
Backstop Date with respect to such Credit Event; and

b) in connection with a Succession Event, the earlier to occur of the Issue Date and the Successor
Backstop Date with respect to such Succession Event, as applicable.

"Currency Amount" means, with respect to (a) a Deliverable Obligation specified in a Notice of
Physical Settlement that is denominated in a currency other that the Settlement Currency, an amount
converted into the Settlement Currency using a conversion rate determined by reference to the
Currency Rate and (b) a Replacement Deliverable Obligation specified in a NOPS Amendment
Notice, an amount converted to the Settlement Currency (or, if applicable, back into the Settlement
Currency) using a conversion rate determined by reference to the Currency Rate, if any, and each
Revised Currency Rate used to convert each Replaced Deliverable Obligation Outstanding Amount
specified in each NOPS Amendment Notice with respect to that portion of the Notional Credit
Derivatives Transaction into the currency of denomination of the relevant Replacement Deliverable
Obligation.

"Currency Rate" means with respect to (a) a Deliverable Obligation specified in the Notice of
Physical Settlement or any NOPS Amendment Notice, as applicable, the rate of conversion between
the Settlement Currency and the currency in which the Outstanding Amount of such Deliverable
Obligation is denominated that is either (i) determined by reference to the Currency Rate Source as at
the Next Currency Fixing Time, or (ii) if such rate is not available at such time, as the Calculation
Agent shall determine in a commercially reasonable manner and (b) a Replacement Ddliverable
Obligation specified in a NOPS Amendment Notice, the Revised Currency Rate.
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"Currency Rate Source" means the mid-point rate of conversion published by WM/Reuters at 4:00
p.m. (London time), or any successor rate source approved by the relevant Credit Derivatives
Determinations Committee.

"DC Announcement Coverage Cut-off Date" means, with respect to a DC Credit Event
Announcement, the Auction Final Price Determination Date, the Auction Cancellation Date, or the
date that is fourteen calendar days following the No Auction Announcement Date, if any, as
applicable.

"DC Credit Event Announcement” means, with respect to the Reference Entity, a public
announcement by the DC Secretary that the relevant Credit Derivatives Determinations Committee has
Resolved that an event that congtitutes a Credit Event has occurred and the Calculation Agent
determines that such Resolution is an Applicable Resolution relevant to the Certificates and the
Calculation Agent determines that such event occurred on or after the Credit Event Backstop Date and
on or prior to the Extension Date, provided that if the Credit Event occurred after the Scheduled
Observation End Date, the DC Credit Event Announcement must relate to the relevant Potential
Faillure to Pay, in the case of a Grace Period Extension Date, or the relevant Potential
Repudiation/Moratorium, in the case of a Repudiation/Moratorium Evaluation Date.

"DC Credit Event Meeting Announcement” means, with respect to the Reference Entity, a public
announcement by the DC Secretary that a Credit Derivatives Determinations Committee will be
convened to Resolve the matters described in a DC Credit Event Question.

"DC Credit Event Question" means a hotice to the DC Secretary requesting that a Credit Derivatives
Determinations Committee be convened to Resolve whether an event that constitutes a Credit Event
has occurred.

"DC Credit Event Question Dismissal" means, with respect to the Reference Entity, a public
announcement by the DC Secretary that the relevant Credit Derivatives Determinations Committee has
Resolved not to determine the matters described in a DC Credit Event Question.

"DC No Credit Event Announcement” means, with respect to the Reference Entity, a public
announcement by the DC Secretary that the relevant Credit Derivatives Determinations Committee has
Resolved that an event that is the subject of a DC Credit Event Question does not constitute a Credit
Event.

"DC Party" has the meaning given to that termin the DC Rules.
"DC Resolution” has the meaning given to that term in the definition of Resolve below.

"DC Rules' means the Credit Derivatives Determinations Committees Rules, as published by ISDA
on its website at www.isda.org (or any successor website thereto) from time to time and as amended
from time to time in accordance with the terms thereof.

"DC Secretary" has the meaning given to that termin the DC Rules.

"Default Correction Date" means with respect to an Uncured Default: the day (if any) on which
Publicly Available Information exists confirming that a Potential Failure to Pay has been cured and
ceases to exigt, as determined by the Calculation Agent, provided that such Potential Failure to Pay is
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cured within the originally applicable grace period prior to the expiry of which such debt is not
capable of being declared due and payable, and provided that such cure occurs before a Credit Event
asaresult of aFailureto Pay occurs.

"Default Requirement” means the amount as may be specified as such in the applicable Fina Terms
or its equivaent in the Obligation Currency (or, if no such amount is specified in the applicable Fina
Terms, U.S.$ 10,000,000 or its equivalent in the relevant Obligation Currency) in either case, as of the
occurrence of the relevant Credit Event.

"Defaulted Credit" means, on any day, each Reference Entity in respect of which a Credit Event
Determination Date has occurred.

"Deferred Remuneration Payment Date" means, in respect of a Default Correction Date, the day
falling five Business Days following such Default Correction Date.

"Deliver" means, with respect to the Relevant Proportion of the Deliverable Obligation(s), to deliver,
novate, transfer (including in the case of a Guarantee, transfer of the benefit of the Guarantee), assign
or sell, as appropriate, in the manner customary for the settlement of the applicable Deliverable
Obligation(s) (which shall include executing all necessary documentation and taking any other
necessary actions), in order to convey al right, title (or, with respect to Deliverable Obligations where
only equitable title is customarily conveyed, all equitable title) and interest in the Relevant Proportion
of the Deliverable Obligation(s) to the Certificateholder free and clear of any and all liens, charges,
claims or encumbrances (excluding any liens routinely imposed on all securities in a relevant
clearance system, but including without limitation, any counterclaim, defence (other than a
counterclaim or defence based on the factors set forth in sub-paragraphs (a) to (d) of the definition of
"Credit Event” above) or right of set-off by or of the Reference Entity or any applicable Underlying
Obligor); provided that (a) if a Deliverable Obligation is a Direct Loan Participation, "Deliver" shall
mean the creation (or procurement of the creation or) of a participation in favour of the relevant
Certificateholder and (b) if a Deliverable Obligation is a Guarantee, "Deliver™ shall mean to Deliver
both the Underlying Obligation and the Guarantee, provided further that if the Guarantee has a Fixed
Cap, "Ddiver" means to Deliver the Underlying Obligation, the Guarantee and al claims to any
amounts which are subject to such Fixed Cap. "Delivery" and "Delivered" shall be construed
accordingly.

In the case of a Loan, Delivery shall be effected using documentation substantialy in the form of the
documentation customarily used in the relevant market for Delivery of such Loan at that time,
provided further that the relevant Issuer and the relevant Certificateholder agree to comply with the
provisions of any documentation (which shall include any market advisory that the relevant Credit
Derivatives Determinations Committee Resolves to approve for such purpose) that the relevant Credit
Derivatives Determinations Committee Resolves constitutes documentation customarily used in the
relevant market for Delivery of such Loan at that time, as such documentation may be amended to the
extent the relevant Cr