BASE PROSPECTUS

| BANCA IMI

BANCA IMI S.p.A.
(incorporated with limited liability in the Republof Italy)
EURO MEDIUM TERM NOTE PROGRAMME

Under this Euro Medium Term Note Programme (@negramme) Banca IMI S.p.A. (thdssuer) may from time to time issue notes (tNeteg
denominated in any currency determined by the fssue

For the purposes of Directive 2003/71/EC, as amer{ddich includes the amendments made by Direc®20/73/EU to the extent that such
amendments have been implemented in a relevant Ee@tate of the European Economic Area) (Brespectus Directivg and relevant
implementing measures in Ireland, this document Bhse Prospectus constitutes a base prospectus issued in compliavith the Prospectus
Directive and relevant implementing measures itairé for the purpose of giving information with egd to the issue of the Notes under the
Programme during the period of 12 months afterdtte hereof.

The Base Prospectus has been approved by the [ORatia of Ireland, as competent authority under Phespectus Directive. The Central Bank of
Ireland only approves this Base Prospectus as nge#te requirements imposed under Irish and EUdaksuant to the Prospectus Directive. Such
approval relates only to the Notes which are toabimitted to trading on the regulated market of ltigh Stock Exchange plc (tHesh Stock
Exchange or other regulated markets for the purposes oéddive 2004/39/EC (th®larkets in Financial Instruments Directive) or which are to
be offered to the public in a Member State of thedsean Economic Area.

Application has been made to the Irish Stock Exghaior Notes issued under the Programme to be tathiit the official list (th@©fficial List ) and
trading on its regulated market. The regulated etaok the Irish Stock Exchange is a regulated ntaideethe purposes of the Markets in Financial
Instruments Directive.

Notes may, in certain circumstances, also be aeédniti the electronic order book for retail bond®e @RB) of the London Stock Exchange plc (the
London Stock Exchangé.

The Notes will be issued in such denominations ag be specified by the Issuer and indicated irath@icable Final Terms (as defined below) save
that the minimum denomination of each Note admittettading on a European Economic Area exchang#fered to the public in a Member State
of the European Economic Area in circumstances lwhégjuire the publication of a prospectus undermtwspectus Directive will be €1,000 (or, if
the Notes are denominated in a currency other ¢hao, the equivalent amount in such currency) ehather higher amount as may be allowed or
required from time to time by the relevant cenbrahk (or equivalent body) or any laws or regulaiapplicable to the relevant Specified Currency.

Notice of the aggregate nominal amount of Notetréast (if any) payable in respect of Notes, tiseiésprice of Notes and any other terms and
conditions which are applicable to each TranchBates will be set out in a final terms documene(nal Terms) which, with respect to Notes
listed on the Irish Stock Exchange, will be delaeto the Central Bank of Ireland on or beforedat of issue of the Notes of such Tranche.

The Programme provides that Notes may be listextloritted to trading, as the case may be, on su@r or further stock exchange(s) or markets as
the Issuer may determine. The Issuer may also issligted Notes and/or Notes not admitted to trgdin any market.

Notes may be issued on a continuing basis and realjstributed by way of private or public placemastspecified in the applicable Final Terms. If
the applicable Final Terms so specify, Notes maglibibuted to one or more Managers (eabfeaager).

The Issuer has been rated Baal (long-term) anddhe2t-term) with stable outlook by Moody's Itafar.l. Moody's), BBB- (long-term) and A-3
(short-term) with stable outlook by Standard & PedCredit Market Services ltaly S.r.IStandard & Poor's) and BBB+ (long-term) and F2
(shortterm) with stable outlook by Fitch Ratingsl L{Fitch). Each of Moody's, Standard & Poor's and Fitchstablished in the European Union and
is registered under the Regulation (EC) no. 106082@s amended) (tH@RA Regulation). As such each of Moody's, Standard & Poor's atahfs
included in the list of credit rating agencies psitbd by the European Securities and Markets Aitthoon its website (at
http://www.esma.europa.eu/page/List-registered-@atifiedCRAS in accordance with the CRA Regulation. Noteséssunder the Programme may
be rated or unrated by any one or more of thegatgencies referred to above. Where a Tranche t&#Ns rated, such rating will be specified in the
applicable Final Terms. A credit rating is not &ao@mmendation to buy, sell or hold securities and/ fha subject to suspension, reduction or
withdrawal at any time by the assigning rating ayen

Prospective purchasers of Notes should ensure thitey understand the nature of the relevant Notes ahthe extent of their exposure to risks
and that they consider the suitability of the releant Notes as an investment in the light of their omcircumstances and financial condition. It

is the responsibility of prospective purchasers tensure that they have sufficient knowledge, expeniee and professional advice to make their
own legal, financial, tax, accounting and other buigess evaluation of the merits and risks of investg in the Notes and are not relying on the
advice of the Issuer or, if relevant, any Managenmi that regard. See 'Risk Factors on pages 27 to 44.

If the applicable Final Terms specify that Conditif(ii) is applicable, the Issuer is not obligedjtoss up any payments in respect of the Notes and
shall not be liable for or otherwise obliged to @ay tax, duty, withholding or other payment whiohy arise as a result of the ownership, transfer,

presentation and surrender for payment, or enfoecémf any Note and all payments made by the Issiigt be made subject to any such tax, duty,

withholding or other payment which may be requiretbe made, paid, withheld or deducted.

The Notes have not been and will not be registareter the U.S. Securities Act of 1933, as amenttexiSecurities Ac)), and may not be offered or
sold in the United States or to, or for the benefitU.S. persons unless the Notes are registenddruthe Securities Act or an exemption from the
registration requirements of the Securities Actvailable. SeeSubscription and Sdle

See Form of the Notésfor a description of the manner in which Noted We issued.

The date of this Base Prospectus is 17 July 2015.



This Base Prospectus comprises a base prospectustfe purposes of Article 5.4 of the Prospectus Dactive.

The Issuer (the Responsible Person) accepts respitility for the information contained in this Base Prospectus.
To the best of the knowledge of the Issuer (havingken all reasonable care to ensure that such isdhcase) the
information contained in this Base Prospectus is iaccordance with the facts and does not omit anythg likely to

affect the import of such information.

Certain information under the heading "Clearing and Settlemefiton pages 128 to 130 has been extracted from
information provided by the clearing systems refered to therein. The Issuer confirms that such information has
been accurately reproduced and that, so far as isiaware and is able to ascertain from information pblished by
the relevant clearing systems, no facts have beemitted which would render the reproduced information
inaccurate or misleading.

This Base Prospectus is to be read and construed @onjunction with all documents which are deemed tde
incorporated herein by reference (see "Documents borporated by Reference" below) and, in relation toany
Tranche of Notes, should be read and construed toder with the applicable Final Terms. This Base Prepectus
shall be read and construed on the basis that suatiocuments are incorporated and form part of this Bae
Prospectus.

Copies of Final Terms will be available from the rgistered office of the Issuer and the specified afe(s) set out
below of the Paying Agent(s) (as defined below).

No person is or has been authorised by the Issueo give any information or to make any representatio not
contained in or not consistent with this Base Progztus or any other information supplied in connectin with the
Programme or the Notes and, if given or made, sucinformation or representation must not be relied upn as
having been authorised by the Issuer or any Managesf an issue of Notes.

No Manager has independently verified the informatn contained herein. Accordingly, no representation
warranty or undertaking, express or implied, is maag and no responsibility or liability is accepted byany
Manager as to the accuracy or completeness of theférmation contained or incorporated in this Base
Prospectus or any other information provided by thelssuer in connection with the Programme.

Neither this Base Prospectus nor any other informabn supplied in connection with the Programme or an Notes
() is intended to provide the basis of any creditor other evaluation or (ii) should be considered asa
recommendation by the Issuer that any recipient othis Base Prospectus or any other information suppd in
connection with the Programme or any Notes should ygchase any Notes. Each investor contemplating
purchasing any Notes should make its own independemvestigation of the financial condition and affars, and
its own appraisal of the creditworthiness, of the dsuer. Neither this Base Prospectus nor any othemformation
supplied in connection with the Programme or the isue of any Notes constitutes an offer or invitatioty or on
behalf of the Issuer or any Manager to any persorotsubscribe for or to purchase any Notes.

Neither the delivery of this Base Prospectus or ankinal Terms nor the offering, sale or delivery ofany Notes
shall in any circumstances imply that the informaton contained herein concerning the Issuer is corréat any
time subsequent to the date hereof or that any othenformation supplied in connection with the Programme is
correct as of any time subsequent to the date indited in the document containing the same or that #re has
been no material adverse change in the prospects thfe Issuer since the date thereof or, if later, #h date upon
which this Base Prospectus has been most recentlynended or supplemented. Investors should review, tier
alia, the most recently published documents incorpated by reference into this Base Prospectus wherediding
whether or not to purchase any Notes.

The Notes are subject to U.S. tax law requirementsnd may not be offered, sold or delivered within tB United
States or its possessions or to United States pamnspexcept in certain transactions permitted by U.STreasury



regulations. Terms used in this paragraph have theneanings given to them by the U.S. Internal Revenugode
of 1986 and the Treasury regulations promulgated tereunder.

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

Restrictions on Public Offers of Notes in RelevanMember States where there is no exemption from the
obligation under the Prospectus Directive to publis a prospectus.

Certain Tranches of Notes with a denomination s§ fthan €100,000 (or its equivalent in any otherericy) may be
offered in circumstances where there is no exemgtiom the obligation under the Prospectus Directiv publish a
prospectus. Any such offer is referred to aBublic Offer. This Base Prospectus has been prepared on athasis
permits Public Offers of Notes in each Member Simtelation to which the Issuer has given its emtisas specified

in the applicable Final Terms (each specified Man8iate aPublic Offer Jurisdiction and together thBublic Offer
Jurisdictions). Any person making or intending to make a Publifter of Notes on the basis of this Base Prospectus
must do so only with the Issuer's consent to useBhse Prospectus as provided un@@wrsent given in accordance
with Article 3.2 of the Prospectus Directive (Re@ascades)and provided such person complies with the coorait
attached to that consent.

Save as provided above, neither the Issuer noMamager have authorised, nor do they authoriseqéiddng of any
Public Offer of Notes in circumstances in which abligation arises for the Issuer or any Managepublish or
supplement a prospectus for such offer.

Consent given in accordance with Article 3.2 of th@rospectus Directive (Retail Cascades)

In the context of a Public Offer of such Notes, ifsier accepts responsibility, in each of the ieubffer Jurisdictions,
for the content of this Base Prospectus in relaioany person (amvestor) who acquires any Notes in a Public Offer
made by any Manager or an Authorised Offeror (dmel@ below), where that offer is made during thiéeOPeriod
specified in the applicable Final Terms and praditieat the conditions attached to the giving ofsaort for the use of
this Base Prospectus are complied with. The consedtconditions attached to it are set out un@ansent and
"Common Conditions to Consébelow.

None of the Issuer or any Manager makes any rapisen as to the compliance by an Authorised Offevith any
applicable conduct of business rules or other apple regulatory or securities law requirementseiation to any
Public Offer and none of the Issuer or any Man&gerany responsibility or liability for the actiookthat Authorised
Offeror.

Except in the circumstances set out in the followtp paragraph, the Issuer has not authorised the makg of any
Public Offer by any offeror and the Issuer has notconsented to the use of this Base Prospectus by astper
person in connection with any Public Offer of NotesAny Public Offer made without the consent of the Isuer is
unauthorised and neither the Issuer nor, for the asidance of doubt, any Manager accepts any respondiby or

liability in relation to such offer or for the actions of the persons making any such unauthorised eff.

If, in the context of a Public Offer, an Investsraffered Notes by a person which is not an AusieatiOfferor, the
Investor should check with that person whether amyis responsible for this Base Prospectus foptirposes of the
relevant Public Offer and, if so, who that persanifithe Investor is in any doubt about whethaib rely on this Base
Prospectus and/or who is responsible for its castiéishould take legal advice.

Consent

In connection with each Tranche of Notes and stltijethe conditions set out below und&@ommon Conditions to
Consent



Specific consent

1) the Issuer consents to the use of this Base Priospgs supplemented as at the relevant timepifcable) in
connection with a Public Offer of such Notes by:

€) the relevant Manager specified in the applicabt@lFTerms;
(b) any financial intermediary specified in the apgiieaFinal Terms; and
(© any other financial intermediary appointed afteg thate of the applicable Final Terms and whose

name is published on the Issuer's webditigp(//www.bancaimi.prodottiequotazioni.com/Ef€nd
identified as an Authorised Offeror in respecthd televant Public Offer,

in each case subject to such conditions as magrieea from time to time between the Issuer anddteyant
Manager or relevant financial intermediary; and

General consent

(2) if (and only if) Part B of the applicable Final Ties specifies "General Consent" as "Applicable", Idsrier
hereby offers to grant its consent to the use isfBase Prospectus (as supplemented as at thameléawe, if
applicable) in connection with a Public Offer of td® by any other financial intermediary which degisthe
"Specific Conditions to General Consesgt out below.

Common Conditions to Consent

The conditions to the Issuer's consent to the tifi@isoBase Prospectus in the context of the relefablic Offer are
(in addition to the conditions described und&pécific Conditions to General Consefielow if Part B of the
applicable Final Terms specifies "General Consast"Applicable") that such consent:

0] is only valid during the Offer Period specifiedtire applicable Final Terms;

(i) only extends to the use of this Base Prospectusat@ Public Offers of the relevant Tranche of Natesne
or more of the Republic of Ireland, the Republicltaly, France, Germany, the United Kingdom, Sp#ie,
Portuguese Republic, the Czech Republic, Hungdrg, Republic of Poland, the Slovak Republic, the
Netherlands and the Republic of Slovenia @ublic Offer Jurisdictions), as specified in the applicable Final
Terms.

The consent referred to above relates to OfferoBer{if any) occurring within 12 months from thetelaf this Base
Prospectus.

The only Relevant Member States which may, in cegfeany Tranche of Notes, be specified in thdiegige Final
Terms (if any Relevant Member States are so spégifis indicated in (ii) above, will be the Repaldf Ireland, the
Republic of Italy, France, Germany, the United Kiam, Spain, the Portuguese Republic, the Czech bRepu
Hungary, the Republic of Poland, the Slovak Repubfie Netherlands and the Republic of Slovenid, aotordingly
each Tranche of Notes may only be offered to lovests part of a Public Offer in the Republic oélémd, the
Republic of Italy, France, Germany, the United Kiam, Spain, the Portuguese Republic, the Czech bRepu
Hungary, the Republic of Poland, the Slovak Reputiie Netherlands and the Republic of Sloveniapasified in the
applicable Final Terms, or otherwise in circumstaadn which no obligation arises for the Issueraoy Manager to
publish or supplement a prospectus for such offer.

Specific Conditions to General Consent

The conditions to the Issuer's consent are that:



(ii)

the financial intermediary must be authorised tkensuch offers under the Financial Services anckétar
Act 2000 (theFSMA), as amended, or other applicable legislation @mgnting the Markets in Financial
Instruments Directive (in which regard, Investolswdd consult the register maintained by the Firenc
Services Authority at: www.fsa.gov.uk/register/hodte or the applicable register in the Relevant Memb
State to which a Public Offer is made);

the financial intermediary accepts the Issuer'srofd grant consent to the use of this Base Prospdyy
publishing on its website the following statemeunitlf the information in square brackets completéith the
relevant information) (th&cceptance Statement

"We, [insert legal name of financial intermediarygfer to the offer of [insert title of relevant Na} (the
Noteg described in the Final Terms dated [insert ddtbl Final Terms) published by Banca IMI S.p.A. (the
Issuen. In consideration of the Issuer offering to grats consent to our use of the Base Prospectus (as
defined in the Final Terms) in connection with dffer of the Notes in [specify Member State(s)]imtythe
Offer Period and subject to the other conditionstch consent, each as specified in the Base Puagpese
hereby accept the offer by the Issuer in accordavittethe Authorised Offeror Terms (as specifiethmBase
Prospectus) and confirm thatwe are using the Basspgctus accordingly

TheAuthorised Offeror Terms, being the terms to which the relevant financittimediary agrees in connection with
using the Base Prospectus, are that the relevaridial intermediary:

(1)

will, and it agrees, represents, warrants and takies for the benefit of the Issuer and the releianager
that it will, at all times in connection with thelevant Public Offer:

€) act in accordance with, and be solely responsiblecbmplying with, all applicable laws, rules,
regulations and guidance of any applicable reguoldiodies (thdRuleg), from time to time including,
without limitation and in each case, Rules relatingoth the appropriateness or suitability of any
investment in the Notes by any person and disotosuany potential Investor, and will immediately
inform the Issuer and the relevant Manager if gttame such financial intermediary becomes aware
or suspects that it is or may be in violation of &ules and take all appropriate steps to remedy su
violation and comply with such Rules in all respect

(b) comply with the restrictions set out under "Sulgtaosn and Sale" in this Base Prospectus which
would apply as if it were a Manager;

(© ensure that any fee (and any other commissionerefits of any kind) or rebate received or paid by
that financial intermediary in relation to the offr sale of the Notes does not violate the Rutel a
to the extent required by the Rules, is fully atehdy disclosed to Investors or potential Investor

(d) hold all licences, consents, approvals and peramissiequired in connection with solicitation of
interest in, or offers or sales of, the Notes uriderRules, including, where a Public Offer of Noi®
being made in the United Kingdom, authorisationasrtie FSMA,;

(e) comply with applicable anti-money laundering, dribery, anti-corruption and "know your client"
Rules (including, without limitation, taking apprate steps, in compliance with such Rules, to
establish and document the identity of each paikitvestor prior to initial investment in any Nste
by the Investor), and will not permit any applicatifor Notes in circumstances where the financial
intermediary has any suspicions as to the sourtieecdipplication monies;

® retain Investor identification records for at letkgt minimum period required under applicable Rules
and shall, if so requested, make such recordsadlailto the Issuer and the relevant Manager or
directly to the FSA (or the appropriate authoritithnjurisdiction over any Manager) in order to
enable the Issuer or any Manager to comply witirraehey laundering, anti-bribery, anti-corruption
and "know your client” Rules applying to the Issaeany Manager;



(9)

(h)

(i)

0)

(k)

0

(m)

ensure that no holder of Notes or potential Investadhe Notes shall become an indirect or direct
client of the Issuer or the relevant Manager far plurposes of any applicable Rules from time to
time, and to the extent that any client obligatians created by the relevant financial intermediary
under any applicable Rules, then such financia@rimediary shall perform any such obligations so
arising;

co-operate with the Issuer and the relevant Maniagaroviding such information (including, without
limitation, documents and records maintained pursta paragraph (f) above) upon written request
from the Issuer or the relevant Manager as is ablto such financial intermediary or which is
within its power and control from time to time, &ber with such further assistance as is reasonably
requested by the Issuer or the relevant Manager:

0] in connection with any request or investigatlpnthe FSA or any other regulator in relation
to the Notes, the Issuer or the relevant Managel/oa

(i) in connection with any complaints received the Issuer and/or the relevant Manager
relating to the Issuer and/or the relevant Managexnother Authorised Offeror including,
without limitation, complaints as defined in rulpablished by the FSA and/or any other
regulator of competent jurisdiction from time tmé&; and/or

(iii) which the Issuer or the relevant Manager mragsonably require from time to time in
relation to the Notes and/or as to allow the Issrethe relevant Manager fully to comply
within its own legal, tax and regulatory requirertsen

in each case, as soon as is reasonably practigaBllen any event, within any time frame set by any
such regulator or regulatory process;

during the period of the initial offering of the tés: (i) not sell the Notes at any price other tthen
Issue Price specified in the applicable Final Terfmsless otherwise agreed with the relevant
Manager); (ii) not sell the Notes otherwise than dettlement on the Issue Date specified in the
relevant Final Terms; (iii) not appoint any subtdimitors (unless otherwise agreed with the relevan
Manager); (iv) not pay any fee or remuneration @ammissions or benefits to any third parties in
relation to the offering or sale of the Notes (ssletherwise agreed with the relevant Manager); and
(v) comply with such other rules of conduct as nis@yreasonably required and specified by the
relevant Manager;

either (i) obtain from each potential Investor ae@ited application for the Notes, or (ii) keep a
record of all requests such financial intermedia)ymakes for its discretionary management clients,
(y) receives from its advisory clients and (z) reee from its execution-only clients, in each case
prior to making any order for the Notes on theindl§ and in each case maintain the same on és fil
for so long as is required by any applicable Rules;

ensure that it does not, directly or indirectlyusa the Issuer or the relevant Manager to breagh an
Rule or subject the Issuer or the relevant Man&g@ny requirement to obtain or make any filing,
authorisation or consent in any jurisdiction;

immediately inform the Issuer and the relevant Mgemaf at any time it becomes aware or suspects
that it is or may be in violation of any Rules aa#le all appropriate steps to remedy such violation
and comply with such Rules in all respects;

comply with the conditions to the consent refent@dinder Common conditions to consémtbove
and any further requirements or other Authorisedei©®f Terms relevant to the Public Offer as
specified in the applicable Final Terms;



(@)

(3)

(n)

(0)

make available to each potential Investor in théeBlthe Base Prospectus (as supplemented as at the
relevant time, if applicable), the applicable Fif@rms and any applicable information booklet
provided by the Issuer for such purpose and nowvepror publish any information that is not
contained in or entirely consistent with the BasesPectus and the applicable Final Terms; and

if it conveys or publishes any communication (otthem the Base Prospectus or any other materials
provided to such financial intermediary by or om#ié of the Issuer for the purposes of the relevant
Public Offer) in connection with the relevant Palliffer, it will ensure that such communication (A)
is fair, clear and not misleading and complies witle Rules, (B) states that such financial
intermediary has provided such communication inddpetly of the Issuer, that such financial
intermediary is solely responsible for such comroatidon and that none of the Issuer and the relevant
Manager accept any responsibility for such commation and (C) does not, without the prior written
consent of the Issuer or the relevant Manager fplcable), use the legal or publicity names of the
Issuer or the relevant Manager or any other namagdbor logo registered by an entity within their
respective groups or any material over which arghsntity retains a proprietary interest, except to
describe the Issuer as issuer of the relevant Notélse basis set out in the Base Prospectus;

agrees and undertakes to indemnify each of thedssu the relevant Manager (in each case on behsiich
entity and its respective directors, officers, emgpks, agents, affiliates and controlling persegginst any
losses, liabilities, costs, claims, charges, expgnsctions or demands (including reasonable ocobkts
investigation and any defence raised thereto andss's fees and disbursements associated withsuty
investigation or defence) which any of them mayinar which may be made against any of them arising
of or in relation to, or in connection with, anyebch of any of the foregoing agreements, represamsa
warranties or undertakings by such financial ingdrary, including (without limitation) any unautfsed
action by such financial intermediary or failure éych financial intermediary to observe any of #ieve
restrictions or requirements or the making by dircéincial intermediary of any unauthorised représton or
the giving or use by it of any information whichdraot been authorised for such purposes by therlissithe
relevant Manager; and

agrees and accepts that:

(@)

(b)

(©)

(d)

(€)

the contract between the Issuer and the finana@rmediary formed upon acceptance by the
financial intermediary of the Issuer's offer to tise Base Prospectus with its consent in connection
with the relevant Public Offer (théuthorised Offeror Contract), and any non-contractual
obligations arising out of or in connection witletAuthorised Offeror Contract, shall be governed by
and construed in accordance with, English law;

subject to (d) below, the courts of England arédee exclusive jurisdiction to settle any disputes
which may arise out of or in connection with thetiarised Offeror Contract (including a dispute
relating to any non-contractual obligations arising of or in connection with the Authorised Offero
Contract) (aDispute) and the Issuer and financial intermediary sulimihe exclusive jurisdiction of
the English courts;

for the purposes of (b) above and (d) below, tharftial intermediary waives any objection to the
courts of England on the grounds that they arenaanivenient or inappropriate forum to settle any
dispute;

to the extent permitted by law, the Issuer andMlaaager may, in respect of any Dispute or Disputes,
take (i) proceedings in any other court with jurgsdn; and (ii) concurrent proceedings in any
number of jurisdictions; and

each relevant Manager will, pursuant to the CordréRights of Third Parties) Act 1999, be entitled
to enforce those provisions of the Authorised QffeContract which are, or are expressed to be, for



its benefit, including the agreements, represesrtafiwarranties, undertakings and indemnity given
by the financial intermediary pursuant to the Auibed Offeror Terms.

The financial intermediaries referred to in parabsa(1)(b) and 1(c) undeCbnsent — Specific Consgmind
paragraph (2) underCbnsent — General Consénare together theAuthorised Offerors and each an
Authorised Offeror.

Any Authorised Offeror who meets all of the conalits set out in Specific Conditions to General Consent
and '‘Common Conditions to Consérgbove who wishes to use this Base Prospectusnnection with a
Public Offer is required, for the duration of tredevant Offer Period, to publish on its website Aveeptance
Statement.

ARRANGEMENTS BETWEEN INVESTORS AND AUTHORISED OFFERRS

AN INVESTOR INTENDING TO ACQUIRE OR ACQUIRING ANY ®TES IN A PUBLIC OFFER FROM AN
AUTHORISED OFFEROR WILL DO SO, AND OFFERS AND SALE3S SUCH NOTES TO AN INVESTOR BY
SUCH AUTHORISED OFFEROR WILL BE MADE, IN ACCORDANCRVITH THE TERMS AND CONDITIONS
OF THE OFFER IN PLACE BETWEEN SUCH AUTHORISED OFFEBR AND SUCH INVESTOR INCLUDING
ARRANGEMENTS IN RELATION TO PRICE, ALLOCATIONS, EXENSES AND SETTLEMENT. THE ISSUER
WILL NOT BE A PARTY TO ANY SUCH ARRANGEMENTS WITH 8CH INVESTORS IN CONNECTION
WITH THE PUBLIC OFFER OR SALE OF THE NOTES CONCERNEAND, ACCORDINGLY, THIS BASE
PROSPECTUS AND ANY FINAL TERMS WILL NOT CONTAIN Sug INFORMATION. THE RELEVANT
INFORMATION WILL BE PROVIDED BY THE AUTHORISED OFFE ROR AT THE TIME OF SUCH
OFFER. NONE OF THE ISSUER OR, FOR THE AVOIDANCE OF DOUBANY MANAGER (EXCEPT WHERE
SUCH MANAGER IS THE RELEVANT AUTHORISED OFFEROR) HA ANY RESPONSIBILITY OR
LIABILITY TO AN INVESTOR IN RESPECT OF THE INFORMATON DESCRIBED ABOVE.

Public Offers: Issue Price and Offer Price

Notes to be offered pursuant to a Public Offer Wlissued by the Issuer at the Issue Price spedifithe applicable
Final Terms. The Issue Price will be determinedHsyIssuer in consultation with the relevant Mamagehe time of
the relevant Public Offer and will depend, amonggter things, on the interest rate applicable ® Motes and
prevailing market conditions at that time. The ©fReice of such Notes will be the Issue Price ahsother price as
may be agreed between an Investor and the Autlo@4$eror making the offer of the Notes to suchestor. Neither
the Issuer or the relevant Manager(s) will be ptotgrrangements between an Investor and an Agtitb®fferor, and
the Investor will need to look to the relevant Aarised Offeror to confirm the price at which suchtiorised Offeror
is offering the Notes to such Investor.

IMPORTANT INFORMATION RELATING TO THE USE OF THIS B ASE PROSPECTUS AND OFFERS OF
NOTES GENERALLY

This Base Prospectus does not constitute an offes sell or the solicitation of an offer to buy any Mtes in any
jurisdiction to any person to whom it is unlawful to make the offer or solicitation in such jurisdicton. The
distribution of this Base Prospectus and the offeror sale of Notes may be restricted by law in certai
jurisdictions. The Issuer does not represent thathis Base Prospectus may be lawfully distributed, othat any
Notes may be lawfully offered, in compliance with my applicable registration or other requirements inany such
jurisdiction, or pursuant to an exemption availablethereunder, or assume any responsibility for facitating any
such distribution or offering. In particular, unless specifically indicated to the contrary in the appcable Final
Terms, no action has been taken by the Issuer whidh intended to permit a public offering of any Noges in any
jurisdiction or distribution of this document in any jurisdiction where action for that purpose is required.
Accordingly, no Notes may be offered or sold, diragty or indirectly, and neither this Base Prospectusor any
advertisement or other offering material may be digibuted or published in any jurisdiction, except under
circumstances that will result in compliance with ay applicable laws and regulations. Persons into vdse
possession this Base Prospectus or any Notes mayneomust inform themselves about, and observe, anych



restrictions on the distribution of this Base Prospctus and the offering and sale of Notes. In partitar, there are
restrictions on the distribution of this Base Prospctus and the offer or sale of Notes in the Unite8tates, the
European Economic Area (including the Republic of taly, the United Kingdom, Ireland, the Czech Repubt,
Germany, Hungary, the Republic of Poland, the SlowaRepublic, the Republic of Slovenia and the Portugese
Republic) and Japan (see "Subscription and Sale" opage 158).

This Base Prospectus has been prepared on the bagiat, except to the extent sub-paragraph (ii) bele may
apply, any offer of Notes in any Member State of th European Economic Area which has implemented the
Prospectus Directive (each, a Relevant Member Statewill be made pursuant to an exemption under the
Prospectus Directive, as implemented in that Relema Member State, from the requirement to publish a
prospectus for offers of Notes. Accordingly any peoon making or intending to make an offer in that Ré&evant
Member State of Notes which are the subject of anffering contemplated in this Base Prospectus as cqieted
by final terms in relation to the offer of those Noes may only do so (i) in circumstances in which nobligation
arises for the Issuer or any Manager to publish a fspectus pursuant to Article 3 of the Prospectus idective or
publish a supplement to a prospectus pursuant to Aicle 16 of the Prospectus Directive, in each cade,relation
to such offer, or (ii) if a prospectus for such offr has been approved by the competent authority ithat Relevant
Member State or, where appropriate, approved in anther Relevant Member State and notified to the comgtent
authority in that Relevant Member State and (in eiher case) published, all in accordance with the Pspectus
Directive, provided that any such prospectus has sgequently been completed by final terms which spigg that
offers may be made other than pursuant to Article &) of the Prospectus Directive in that Relevant Maber
State, such offer is made in the period beginningra ending on the dates specified for such purposa such
prospectus or final terms, as applicable and the fsier has consented in writing to its use for the ppose of such
offer. Except to the extent sub-paragraph (ii) abog may apply, neither the Issuer nor any Manager has
authorised, nor do they authorise, the making of ay offer of Notes in circumstances in which an obligtion
arises for the Issuer or any Manager to publish osupplement a prospectus for such offer.

PRESENTATION OF INFORMATION

All references in this document to "U.S. dollars","U.S.$" and "$" refer to United States dollars and to "£" refer

to Sterling. References to "euro" and "€" refer to the currency introduced at the start of the third sage of
European economic and monetary union pursuant to th Treaty on the Functioning of the European Unionas
amended.The language of this Base Prospectus is Hisly. Any foreign language text that is included vith or
within this document has been included for conveniee purposes only and does not form part of this B
Prospectus.
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In connection with the issue of any Tranche of Nptde person or persons (if any) named as theliSsion
Manager(s) (or persons acting on behalf of anyiltatton Manager(s)) in the applicable Final Termay over-allot
Notes or effect transactions with a view to sugpgrthe market price of the Notes at a level higthan that which
might otherwise prevail. However, there is no aasce that the Stabilisation Manager(s) (or persatiag on behalf
of a Stabilisation Manager) will undertake stalilisn action. Any stabilisation action may beginaorafter the date on
which adequate public disclosure of the final teohthe offer of the relevant Tranche of Notes &sd@ and, if begun,
may be ended at any time, but it must end no tater the earlier of 30 days after the issue datkeofelevant Tranche
of Notes and 60 days after the date of the allotrothe relevant Tranche of Notes. Any stabilisataction or over-
allotment must be conducted by the relevant Ststibn Manager(s) (or persons acting on behalhgfStabilisation
Manager(s)) in accordance with all applicable lawd rules.
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SUMMARY OF THE PROGRAMME

Summaries are made up of disclosure requirementown as"'Elements’. These Elements are numbered in
Sections A—E (A.1 -E.7).

This Summary contains all the Elements required be included in a summary for this type of Notes atauer.
Because some Elements are not required to be addm@sthere may be gaps in the numbering sequence¢hef
Elements.

Even though an Element may be required to be inedrin the summary because of the type of Notes sder, it is
possible that no relevant information can be giveegarding the Element. In this case a short destign of the
Element is included in the summary with the mentiof "not applicable™.

SECTION A — INTRODUCTION AND WARNINGS

Element

A.l

This summary should be read as an introductioh@dfse Prospectus and the applicable Final Terms.

Any decision to invest in any Notes should be bawed consideration of this Base Prospectus asaewh

including any documents incorporated by referemakthe applicable Final Terms.

Where a claim relating to information containedttie Base Prospectus and the applicable Final Tesms

brought before a court in a Member State of theopean Economic Area, the plaintiff may, under tagamal
legislation of the Member State where the claiforiaught, be required to bear the costs of tramgjdtie Base
Prospectus and the applicable Final Terms befaréetpal proceedings are initiated.

Civil liability attaches to the Issuer solely orethasis of this summary, including any translatbit, but only
if the summary is misleading, inaccurate or incstesit when read together with the other parts isf Base
Prospectus and the applicable Final Terms or, iifig the implementation of the relevant provisiarfs
Directive 2010/73/EU in the relevant Member Stadtejoes not provide, when read together with theeo,
parts of this Base Prospectus and the applicablal Fierms, key information in order to aid investavhen
considering whether to invest in the Notes.

A.2

Certain Tranches of Notes with a denomination & ldlnan €100,000 (or its equivalent in any othereticy)
may be offered in circumstances where there is x@ngtion from the obligation under the Prospeq
Directive to publish a prospectus. Any such offerdferred to as Bublic Offer.

[Issue specific summary:

[Not Applicable — The Issuer does not consenhéouse of the Base Prospectus for subsequentgésale

[Not Applicable - the Notes are issued in denonamegt of at least €100,000 (or its equivalent in attyer
currency).]

[Not Applicable - the Notes are not being offeredte public as part of a Public Offer.]

Consent:Subject to the conditions set out below, the Issumrsents to the use of this Base Prospecty

tus

s in

connection with a Public Offer of Notes by the Maads) [, hames of specific financial intermediaries listed

in final terms] [and] [each financial intermediary whose name pigblished on the Issuer's webs
(http://www.bancaimi.prodottiequotazioni.com/EBnd identified as an Authorised Offeror in respafcthe

ite

relevant Public Offer] [and any financial intermagi which is authorised to make such offers untier

11
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Financial Services and Markets Act 2000, as amendaiher applicable legislation implementing Dtree
2004/39/EC MIFID ) and publishes on its website the following staetm(with the information in squat
brackets being completed with the relevant inforomgt

"We, [insert name of financial intermediary], refer the offer of [insert title of relevant Notesh¢tNoteg
described in the Final Terms dated [insert daté(inal Terms) published by Banca IMI S.p.A. (thesuer).
In consideration of the Issuer offering to grarst @onsent to our use of the Base Prospectus (&®deh the
Final Terms) in connection with the offer of thetéoin [specify Member State(s)] during the Offeried and
subject to the other conditions to such conserthess specified in the Base Propectus, we herebgpathe
offer by the Issuer in accordance with the Autheti©fferor Terms (as specified in the Base Prosisg¢end
confirm that we are using the Base Prospectus aliogly".]

Offer period:The Issuer's consent referred to above is givertitnlic Offers of Notes duringffer period for
the Notes to be specified hi(tne Offer Period).

Conditions to consenffthe conditions to the Issuer's consent [(in additmthe conditions referred to above)]

are that such consent (a) is only valid during @féer Period; (b) only extends to the use of thiss&

Prospectus to make Public Offers of the relevaah@he of Notes inspecify each Relevant Member State in

which the particular Tranche of Notes can be off¢snd (c) Epecify any other conditions applicable to f
Public Offer of the particular Tranche, as set outhe Final Termg

AN INVESTOR INTENDING TO ACQUIRE OR ACQUIRING ANY N OTES IN A PUBLIC OFFER
FROM AN AUTHORISED OFFEROR WILL DO SO, AND OFFERS A ND SALES OF SUCH NOTES
TO AN INVESTOR BY SUCH AUTHORISED OFFEROR WILL BE M ADE, IN ACCORDANCE
WITH THE TERMS AND CONDITIONS OF THE OFFER IN PLACE BETWEEN SUCH
AUTHORISED OFFEROR AND SUCH INVESTOR INCLUDING ARRA NGEMENTS IN RELATION
TO PRICE, ALLOCATIONS, EXPENSES AND SETTLEMENT. THE RELEVANT INFORMATION
WILL BE PROVIDED BY THE AUTHORISED OFFEROR AT THE T IME OF SUCH OFFER.]

SECTION B — ISSUER

Element

B.1

Legal and commercial name of the Issuer
Banca IMI S.p.A.

B.2 | Domicile / legal form / legislation / country of irtorporation
The Issuer is incorporated asacieta per azionwith limited liability under the laws of the Refidof Italy.
The Issuer is registered with the Companies' RegadtMilan under No. 04377700150. Its registerfit® is
at Largo Mattioli 3, 20121 Milan, with telephonemiier+39 02 72611.

B.4b | Trend information
Not Applicable - There are no known trends, uraeties, demands, commitments or events that
reasonably likely to have a material effect onlfseler's prospects for its current financial year.

B.5 Description of the Group
The Issuer is a company belonging to the Intesg&#o banking group, of which Intesa Sanpaolo/S.is.
the parent company.

B.9 | Profit forecast or estimate

Not Applicable - No profit forecasts or estimatese been made in the Base Prospectus.
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B.10

Audit report qualifications

Not Applicable - No qualifications are containedany audit report included in the Base Prospectus.

B.12

Selected historical key financial information

The audited consolidated balance sheets and inctatements as of, and for each of the years er8le
December 2013 and 2014 have been extracted wittrpuadjustment from, and are qualified by refereioc
and should be read in conjunction with, the Issuashsolidated financial statements in respechadge dates

and periods:

[¢)

D

for the year ending 31 December 2013

Audited Consolidated BalancSheets for the year ending 31 December 4 compared with corresponding figure

Assets 31 31

December December

2014 2013

(EUR thousanc

Cash and cash equivalents 3 2
Financial assets held for trading 61,620,174 552832
Available-for-sale financial assets 8,106,027 6,423
Due from banks 53,979,092 54,664,821
Loans to customers 22,440,904 20,364,686
Hedging derivatives 323,864 551,671
Equity investments 12,175 12,208
Property and equipment 1,031 1,218
Intangible assets 327 355
of which:
- goodwill - -
Tax assets 455,103 610,740
a) curren 261,79¢ 414,17-
b) deferret 193,30° 196,56¢
Other assets 454,874 403,696
Total Assets 147,393,574 138,061,145
Liabilities and Equity 31 31

December December

2014 2013

(EUR thousanc

Due to banks 53,046,794 44,973,642
Due to customers 11,158,308 12,527,587
Securities issued 21,482,603 28,945,210
Financial liabilities held for trading 56,939,378 7,817,075
Financial liabilities at fair value - -
through profit and loss
Hedging derivatives 463,170 475,201
Tax liabilities 364,346 429,630
a) curren 327,90! 395,88:
b) deferret 36,44 33,741
Other liabilities 249,266 418,353
Post-employment benefits 9,780 8,569
Provisions for risks and charges 30,489 29,805
a) pensions and similar obligatic 12 12
b) other provisior 30,477 29,79¢
Fair value reserves 49,105 10,497
Reserves 1,550,686 1,534,957
Share premium reserve 581,260 581,260
Share capital 962,464 962,464
Equity attributable to non-controlling - -
interests (+/-)
Profit for the year 505,925 146,895
Total Liabilities and Equity 147,393,574 138,061,145
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Audited Consolidatedncome Statements for the year ending 31 Decemb@t4£ compared with corresponding
figures for the year ending 31 December 2013
31 31
December December
2014 2013
(EUR thousanc
Interest and similar income 1,853,529 2,192,798
Interest and similar expense (1,323,488) (1,632,044
Net interest income 530,041 561,754
Fee and commission income 477,787 459,034
Fee and commission expense (269,288) (255,533)
Net fee and commission income 208,499 203,501
Dividends and similar income 36,550 94,676
Profits (Losses) on trading 296,232 263,136
Profit (Losses) on hedging 56 7,364
Profits (Losses) on disposal 0r224,702 147,013
repurchase of:
a) loans and receivabl (16,504 3,94«
b) available-for-sale financial asse 359,60¢ 178,19°
¢) helo-to-maturity investmen - -
d) financial liabilities (118,400 (35,128
Total income 1,296,080 1,277,444
Impairment losses/reversal 0f(125,238) (268,286)
impairment losses on:
a) loans and receivabl (123,807 (239,566
b) available-for-sale financial asse (628 (3,604
¢) helo-to-maturityinvestmen - -
d) other financial asse (803 (25,11¢
Net financial income 1,170,842 1,009,158
Net banking and insurance income 1,170,842 1,0098L
Administrative expenses (407,281) (359,982)
a) personnel expens (140,636 (114,825
b) otheradministrative expens (266,645 (245,157
Net accruals to provision for risks and3,000) (10,000)
charges
Depreciation and net impairment(451) (319)
losses on property and equipment
Amortisation and net impairment(77) (65)
losses on intangible assets
Other operating income (expenses) 3,340 3,687
Operating expenses (407,469) (366,679)
Net gains on sales of equityl4,225 17,839
investments
Impairment of goodwill - (194,070)
Pre-tax profit from continuing 777,598 466,248
operations
Income tax expense (271,673) (319,353)
Post-tax profit from continuing 505,925 146,895
operations
Profit for the year 505,925 146,895
Profit (loss) attributable to non-- -
controlling interests
Profit attributable to the owners of 505,925 146,895
the parent
Statements of no significant or material adverseacige
There has been no significant change in the firdueitrading position of the Issuer since 31 Dewen?014 and
there has been no material adverse change indbpguxts of the Issuer since 31 December 2014.

B.13

Events impacting the Issuer's solvency

Not Applicable - There are no recent events paldicto the Issuer which are to a material extelgvant to the
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evaluation of the Issuer's solvency.

B.14 | Dependence upon other group entities
The Issuer is subject to the management and doatioh of its sole shareholder, Intesa SanpadgpAS.
which is the parent company of the Intesa Sangaahiing group, to which the Issuer belongs.

B.15 | Principal activities
The Issuer is a banking institution establishedearthe laws of the Republic of Italy engaged imestment
banking activities. The Issuer is the investmemikiey arm and securities firm of Gruppo Intesa Sahpand
it offers a wide range of capital markets, investtrtganking and special lending services to a difiedsclient
base including banks, companies, institutional stmes, entities and public bodies. The Issuer'snbss is
divided into four business division€apital Markets, Finance & Investments, InvestmBanking and
Structured Finance
Controlling shareholders

B.16
The Issuer is a wholly-owned direct subsidiary meba Sanpaolo S.p.A., the parent company of ttesdnf
Sanpaolo banking group.
Credit ratings

B.17
The Issuer has been rated Baal (long-term) anddhe2t-term) with stable outlook by Moody's Itafar.l.
(Moody's), BBB- (long-term) and A-3 (short-term)tiistable outlook by Standard & Poor's Credit Marke
Services ltaly S.r.l. (Standard & Poor's) and BEBhg-term) and F2 (short-term) with stable outldmykFitch
Ratings Ltd. (Fitch).
Notes issued under the Programme may be ratedratednby any one or more of the rating agenciesned
to above. Where a Series of Notes is rated, suthgraill be disclosed in the Final Terms and wilbt
necessarily be the same as the rating assignbe teduer by the relevant rating agency.
[Issue specific summary:
The Notes [have been/are expected to be] ratpelc[fy rating(s) of Series being issieg [specify rating
agent(s).
A security rating is not a recommendation to bsgll or hold Notes and may be subject to suspension
reduction or withdrawal at any time by the assigmiating agency.]
[Not Applicable — No ratings have been assignethtolssuer or its Notes at the request of or it co-
operation of the Issuer in the rating process.]]

SECTION C - NOTES
Element
C.1 | Type and class of the Notes

The Issuer may issue Notes pursuant to the Progeam

Notes may be fixed rate Notes, fixed rate resaedjdloating rate Notes, zero coupon Notes, dualeacy

Notes or a combination of the foregoing.
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Notes will be issued in bearer form. Notes maynbeefinitive form, or may initially be representbg one or
more global securities deposited with a common siggy or a common safekeeper for Euroclear B
S.A/N.V. [Euroclear) and Clearstream Banking, société anony@iedrstream, Luxembourg and/or any
other relevant clearing system. Global securities/ rhe exchanged for definitive securities in thaitkd
circumstances described in the relevant globalrggcu

In addition, in certain circumstances, investory aao hold interests in the Notes indirectly thgiodEuroclear,
UK & Ireland Limited through the issuance of demitésed depository interests issued, held, setded
transferred through CRESTDIs). CDIs represent interests in the relevant Notedetlying the CDls; thg
CDls are not themselves Notes. CDIs are indeperstsnitrities distinct from the Notes, are constitutader
English law and transferred through CREST and bélissued by CREST Depository Limited pursuanh&o
global deed poll dated 25 June 2001 (as subseguamidified, supplemented and/or restated). CDI &
will not be entitled to deal directly in the Notes.

ank

—

The Notes shall be redeemed at par.

The security identification number of the Noted i set out in the relevant Final Terms.

[Issue specific summary

Title of Notes: p]
Series Number: q]
Tranche Number: q]
ISIN Code: p]
Common Code: 9]
Relevant Clearing Systems(s): The Notes will seitl [Euroclear and Clearstream, Luxemboumjl/[

[The Notes will also be made eligible for CREST tha issue of CDlIs.]

[The Notes will be consolidated and form a singleies with [dentify earlier Tranchdson [the Issue Date
exchange of the Temporary Global Note for intergsthe Permanent Global Note, which is expecteoctur
on or aboutdatd]]

~

C.2

Currency of the Notes

Subject to compliance with all relevant laws, lagans and directives, the Notes may be denomihiat@ny
agreed currency and payments in respect of thesNogey be made in the currency of denomination ef
Notes or in such currency and based on such réteschange, as the Issuer and the relevant Marraggf
agree at the time of issue of the relevant Notes.

[Issue specific summary

The Notes are denominated ®][ Payments of interest in respect of the Noteslvélmade in @®]. Payments
of principal in respect of the Notes will be madg®].]

C.5

Restrictions on free transferability
Selling restrictions apply to offers, sales omsfers of the Notes under the applicable laws irioua
jurisdictions. A purchaser of the Notes is requitedmake certain agreements and representatiores
condition to purchasing the Notes.

[Issue specific summary
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Regulation S Compliance Category 2. TEFRA [C] [Pdf applicable]]

C.8

Description of the rights attaching to the Notes

Status: The Notes and any relative Coupons constitute titgeconditional, unsubordinated and unsecu
obligations of the Issuer and rapéri passuamong themselves and (save for certain obligatiegsired to be
preferred by law) equally with all other unsecuddiigations (other than subordinated obligatiofiginy) of
the Issuer, from time to time outstanding.

red

Negative pledgeThe Notes do not have the benefit of a negativégee

Deed of covenantThe Notes have the benefit of a deed of covenaetda or around 17 July 2015.

Right to interest: Notes may bear interest as determined in accordaititcégtem C.9 below.

Right to redemption: The early redemption amount or final redemption amas determined in accordan
with item C.9 below.

Taxation: If the applicable Final Terms specify that Coraiti7 (i) is applicable to the Notes, principal g
interest in respect of the Notes will be payablaHgylssuer without withholding or deduction foraor account
of withholding taxes imposed by the Republic ofyiter by or on behalf of any political subdivisian any
authority therein having power to tax subject asvioled in Condition 7(i). In the event that any detibn is
made, the Issuer will, save in certain limited eimstances provided in Condition 7(i), be requiredbay
additional amounts to cover the amounts so deducted

If the applicable Final Terms specify that Coruatiti7 (i) is applicable to the Notes, the Issuanads obliged to
gross up any payments in respect of the Notes laaltireot be liable for or otherwise obliged to may tax,
duty, withholding or other payment which may arésea result of the ownership, transfer, presemtaiad
surrender for payment, or enforcement of any Na &l payments made by the Issuer shall be maoiectu

to any such tax, duty, withholding or other paymeitich may be required to be made, paid, withheld o

deducted.

All payments in respect of the Notes will be madbject to any withholding or deduction requiredspant to

the Foreign Account Tax Compliance Act, as provigle@ondition 4(ii).

Events of Default The terms of the Notes will contain, amongst ghthe following events of default:

€)) default in payment of any principal or interest due@espect of the Notes, continuing for a spedifie
period of time;

(b) non-performance or non-observance by the Issuanyfof its other obligations under the Terms and
Conditions continuing for a specified period of &m

(c) the Issuer suspends its payments generally; and

(d) events relating to the insolvency or winding uphaf Issuer.

Meeting of Noteholders:The terms of the Notes will contain provisions datling meetings of holders of such

Notes to consider matters affecting their intergstzerally. These provisions permit defined magsito bind
all holders, including holders who did not attemdi aote at the relevant meeting and holders whedvat a
manner contrary to the majority.

Governing law: English law.
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C9

Interest and Redemption
Interest

Notes may or may not bear interest. Interest-bgaxiates will either bear interest payable at adixate or g
floating rate or a combination of the foregoingehest on interest-bearing Notes may be paid irctineency of
denomination of the Notes or, if the Notes are igelcas being dual currency interest Notes, inhs
currencies, and based on such rates of exchangee dssuer and the relevant Manager may agrdesdirhe
of issue of the relevant Notes.

[Issue specific summary

[The Notes bear interest [from their date of iskoel [@®]] at the fixed rate of @] per cent. per annum [an
from [@] at the fixed rate of@®] per cent. per annum]. The yield of the Notes®$ per cent. Interest will bg
paid [®] in arrear on @] [and [®]] in each year. The first interest payment willrhade on @]].

[The Notes bear interest [from their date of iskoei [@]] to [@] at the fixed rate of®] per cent. per annur
and from @] to [®] (the Reset Period [and each successive Reset Period thereaftarfiaéd rate of intereg
per annum [of @] per cent. per annum/calculated by referencedesdribe reference rate for Notes bei
issued [plus/minus] a margin of@®] per cent]. The yield of the Notes i®][per cent. Interest will be pai®]
in arrear on @] [and [®]] in each year. The first interest payment willrbade on @]].

[The Notes bear interest [from their date of iskoei [@®]] at [®] floating rate[s] calculated by reference
[specify reference rate(s) or difference of refeeerate(s), as applicable, for Notes being is§yeultiplied
by a rate multiplier of @] per cent.] [plus/minus] a margin o®] per cent. [Subject to a maximum rate
interest of @]] [and] [subject to a minimum rate of interest[®]] Interest will be paid ®]in arrear on @]
[and [®]] in each year, subject to adjustment for non4bess days. The first interest payment will made

[®]].

[The Notes may bear interest on a different intebasis in respect of different interest periodse Tssuer ha
the option of changing the interest basis betwéged rate], [fixed reset rate] and [floating rate]respect of]
different periods, upon prior notification of sudhange in interest basis to Noteholders.]

[Interest will be paid inifsert payment currengy

[The Notes do not bear any interest [and will Herefd and sold at a discount to their nominal artidun

—

(0]

of

on

Redemption
The terms under which Notes may be redeemed (imgutie maturity date, the price at which they vod
redeemed on the maturity date, the currency of mgtien and rate of exchange with the currency

denomination, as well as any provisions relatingady redemption) will be agreed between the Isand the
relevant Manager at the time of issue of the releiotes.

Issue specific summary:

Subject to any purchase and cancellation or eadgmption, the Notes will be redeemed @ 4t [®]. [The
Notes will be redeemed infert payment currengy

[The Notes may be redeemed early for tax reasanspecify any other early redemption option applieatal

the Notes being issufdat [specify the early redemption price and any maxinminminimum redemption

of

amounts, applicable to the Notes being is¢ued
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Representative of holders

Not Applicable — No representative of the Notehmddeas been appointed by the Issuer.

C.10

Derivative component on interest

Not Applicable — The Notes do not have a derieatiemponent in the interest payment.

C.11

Listing and Admission to trading

Notes issued under the Programme may be listeHeo®fficial List of the Irish Stock Exchange andraited
to trading on the Regulated Market of the Irishc8tBxchange, or may be admitted to trading on thetrenic
order book for retail bonds on the London StockHaxge's regulated market, or such other stock egeha
market or trading venue specified below, or majsbeed on an unlisted basis.

The Notes may be listed or admitted to tradinghascase may be, on such other further stock exgfanor
market(s) or trading venue(s) in the jurisdictiamdicated in the applicable Final Terms, as deteeaiiby the,
Issuer.

The applicable Final Terms will state whether ot tiee relevant Notes are to be listed and/or adnhitb
trading and if so, on which stock exchange(s) anaarket(s) and/or trading venue(s).

[Issue specific summary:

[Application for Notes has been made/ is expetiteoke made for [listing on the Official List of thigsh Stock
Exchange and for admission to trading on the Regdi®larket of the Irish Stock Exchange] [for adnuesto
trading on the electronic order book for retail ieron the London Stock Exchange's regulated market]

[Application for Notes has also been made/ is etgik also to be made for [listing][admission
trading][specify details of the relevastiock exchange(s) and/or market(s) and/or tradémyig(s)].

—

[Application may also be made by the Issuer (oiterbehalf) to list the Notes on such further tdren stock
exchanges or regulated markets or admitted tongadin such other trading venues (including withjout
limitation multilateral trading facilities) as thesuer may determine.]

[The Notes are not intended to be admitted taritafl

SECTION D — RISKS

D.2

Key risks regarding the issuer

In purchasing Notes, investors assume the riskttfgatssuer may become insolvent or otherwise ladblerto
make all payments due in respect of the Notes.€Ttsea wide range of factors which individuallytogether
could result in the Issuer becoming unable to nedkpayments due in respect of the Notes. It ispustsible
to identify all such factors or to determine whiettors are most likely to occur, as the Issuer metybe
aware of all relevant factors and certain factotschv it currently deems not to be material may beeo
material as a result of the occurrence of eventsideithe Issuer's control. The Issuer has idedtidi numbet
of factors which could materially adversely affést business and ability to make payments due utider
Notes.

19



These factors include:

» Banca IMI's business may be adversely affectechtigyniational markets and economic conditions;

=

« Disruptions and volatility in the global and Eurore financial markets may adversely impact Bancksl
business;

» Negative economic developments and conditions & riarkets in which Banca IMI operates may
adversely affect Banca IMI's business and restilbperations;

» Banca IMI's business is sensitive to current adveracroeconomic conditions in Italy;
* Banca IMI's business is exposed to counterpartjitorisk;

» Deterioration in Banca IMI's loan portfolio to comate customers may affect Banca IMI's financial
performance;

» Banca IMI's business is exposed to settlementarnsktransfer risk;
» Banca IMI's business is exposed to market risk;

» Banca IMI's business is exposed to operationasyisk

» Banca IMI's business is exposed to liquidity risk;

» Legal risks;

* Banca IMI's business is exposed to risks arisirgnfrassumptions and methodologies for assessing
financial assets and liabilities measured at faine;

* Banca IMI's business is exposed to increasing cttigrein the financial services industry;

» Banca IMI's business is exposed to risks arisiomfthe loss of key personnel;

» Banca IMI's framework for managing its risks may be effective in mitigating risks and losses;
» Banca IMI's business is exposed to reputationk] ris

* Regulatory claims may arise in the conduct of BdiMiss business;

» Banca IMI operates within a highly regulated indysind its business and results are affected by the
regulations to which it is subject including thenBeng Resolution and Recovery Directive;

« Banca IMI's business performance could be affeiftisl capital adequacy ratios are reduced or peede
to be inadequate;

« Banca IMI's business is exposed to risk of chaimgésx legislation as well as to increases in ttes;

» Banca IMI's business is exposed to risks associaittda reduction in the support actions for thakiag
and financial system; and

» Banca IMI's business is exposed to risk relatedarwsactions in financial derivatives.

Key risks regarding the Notes
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There are also risks associated with specifiegsygf Notes and with the Notes and the marketsrgiye
including:

* The Notes may not be a suitable investment forimestors
Each potential investor in the Notes must deterntive suitability of that investment in light of itsvn
circumstances;

* Risks related to the structure of a particular issof Notes
A wide range of Notes may be issued under the Brogre. A number of these Notes may have featureshw
contain particular risks for potential investors.
(i) Fixed/Floating Rate Notes
Fixed/Floating Rate Notes may bear interest ateathat the Issuer may elect to convert from adfiragte to a
floating rate, or from a floating rate to a fixeate. The Issuer's ability to convert the interat will affect the
secondary market and the market value of the Nsiee the Issuer may be expected to convert teenaén
it is likely to produce a lower overall cost of bawing.

(i) The interest rate on Fixed Rate Reset Notes vébtren each Reset Date, which can be expecteéetr
the interest payment on an investment in Fixed Ratget Notes and could affect the market valu
Fixed Rate Reset Notes

Fixed Rate Reset Notes will initially earn interastthe Initial Rate of Interest until (but exclog) the first
Reset Date. On the first Reset Date, however, anehch Reset Date (if any) thereafter, the intesgst will
be reset to a different fixed rate of interest @enum (each such interest rate, a Reset Ratearkbt). The
Reset Rate of Interest for any Reset Period coaldebs than Initial Rate of Interest or the ResateRof
Interest for prior Reset Periods and could afféet inarket value of an investment in the Fixed FRaset
Notes
(i) Risks relating to Dual Currency Notes
The Issuer may issue Dual Currency Interest Nateboa Dual Currency Redemption Notes (together,|[
Currency Notes) where the interest and/or principapayable in one or more currencies which may
different from the currency in which the Notes denominated. Currency exchange rates may be subje
significant fluctuations that may not correlatehwthanges in interest rates or other indices aadinhing of
changes in the exchange rates may affect the agitldlto investors, even if the average level dasistent
with their expectations.

(iv) Notes issued at a substantial discount or premium

The market value of securities issued at a subatatiscount or premium from their principal amoutend to

fluctuate more in relation to general changes terest rates than do prices for conventional istdoearing

securities. Generally, the longer the remainingnt®f the securities, the greater the price vatatias
compared to conventional interest-bearing secaritigh comparable maturities.

(v) Notes subject to optional redemption by the Issuer

An optional redemption feature of Notes is likety limit their market value. During any period whtre

Issuer may elect to redeem Notes, the market \@fltieose Notes generally will not rise substanfialbove
the price at which they can be redeemed. Thisrabspbe true prior to any redemption period.

(vi) Euro-system Eligibility

The European Central Bank maintains and publishiss af assets which are recognised as eligiblkateval

for Eurosystem monetary and intra-day credit op@nat In certain circumstances, recognition mayaotmn

(among other things) the liquidity of the relevassets. Recognition (and inclusion on the listatighe

discretion of the Eurosystem and is dependent gptisfaction of certain Eurosystem eligibility erie and

rules. If application is made for any Notes to beognised and added to the list of eligible asti@ése can be
no assurance that such Notes will be so recognedf they are recognised, that they will congnio be
recognised at all times during their life.

(vii) Calculation Agent's Discretion and Conflicts ofdrest

The Calculation Agent may make certain determimatio respect of the Notes, and certain adjustnterttse

Terms and Conditions of the Notes, which could cffemounts of interest and/or principal payablethzy

A

Issuer in respect of the Notes. The Terms and iBonsd of the Notes will specify the circumstanaesvhich
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the Calculation Agent will be able to make suchetfatnations and adjustments. In exercising itbtrig
make such determinations and adjustments the @#lmulAgent is entitled to act in its sole and &lnso
discretion.

* Risks related to Notes generally

(i) Modification, waivers and substitution

The Terms and Conditions of the Notes contain gioms for calling meetings of Noteholders to coasi
matters affecting their interests generally. Thes®isions permit defined majorities to bind all thleolders
including Noteholders who did not attend and vdt¢ha relevant meeting and Noteholders who voted

manner contrary to the majority. The Terms and @mms of the Notes also provide that the Agent #rel
Issuer may, without the consent of Noteholderse@do (i) any modification (subject to certain sfiec
exceptions) of the Notes or the Coupons or the Agéwgreement which is not prejudicial to the instseof
the Noteholders or (ii) any modification of the Mgt the Coupons or the Agency Agreement which ia

formal, minor or technical nature or is made toreor a manifest error or proven error or to compith

mandatory provisions of law.

(i) EU Savings Directive

Under EC Council Directive 2003/48/EC on the teomtdf savings income (the EU Savings Directiy
Member States are required to provide to the tdixcaities of other Member State details of cerfgayments
of interest or similar income paid or secured Ipeeson established in a Member State to or fob#mefit of
an individual resident in another Member State entain limited types of entities established in theo
Member State.

(i) Taxation

Potential purchasers and sellers of Notes shouldwae that they may be required to pay taxes luerg
documentary charges or duties in accordance wéhats and practices of the country where the Nates
transferred and/or any asset(s) are delivered othar jurisdictions. In addition, it is not podsitio predict
whether the taxation regime applicable to Notethendate of purchase or subscription will be amerdiging
the term of the Notes. If such amendments are nthddaxation regime applicable to the Notes miffgrd
substantially from the taxation regime in existennghe date of purchase or subscription of theslot

(iv) No Gross Up in respect of Certain Series of Notes

If the applicable Final Terms specify that Conditid(ii) is applicable, the Issuer is not obligedytoss up any
payments in respect of the Notes and shall notidi#el for or otherwise obliged to pay any tax, dy
withholding or other payment which may arise assult of the ownership, transfer, presentationsamtender
for payment, or enforcement of any Note and allnpatyts made by the Issuer shall be made subjeaiytq
such tax, duty, withholding or other payment whichy be required to be made, paid, withheld or diediic
(v) U.S. Foreign Account Tax Compliance Withholding

Sections 1471 through 1474 of the U.S. InternaleRae Code of 1986 (FATCA) impose a new report
regime and, potentially, a 30 per cent. withholdizxgwith respect to (i) certain payments from segrwithin
the United States, (ii) "foreign passthru paymemtsitie to certain non-U.S. financial institutionattdo not
comply with this new reporting regime, and (iilyp@ents to certain investors that do not providaefifieation

information with respect to interests issued byadigipating non-U.S. financial institution. Whilgte Notes
are in global form and held within Euroclear anédstream, Luxembourg (together the ICSDs), ibwithe
most remote circumstances, it is not expectedRAZICA will affect the amount of any payment receivey

the ICSDs (see "Taxation — U.S. Foreign Account Carpliance Act" below). However, FATCA may affe
payments made to custodians or intermediaries énstibsequent payment chain leading to the ultin
investor if any such custodian or intermediary galhe is unable to receive payments free of FAT
withholding. It also may affect payment to anyirolite investor that is a financial institution thatnot
entitled to receive payments free of withholdinglenFATCA, or an ultimate investor that fails tepide its
broker (or other custodian or intermediary from ebhit receives payment) with any information, forrather
documentation or consents that may be necessatidopayments to be made free of FATCA withholdi
Investors should choose the custodians or interamiedi with care (to ensure each is compliant wATEA

or other laws or agreements related to FATCA), amalvide each custodian or intermediary with 4
information, forms, other documentation or conséimét may be necessary for such custodian or ireteiany

in

—

ing

ct
nate
CA

iny

to make a payment free of FATCA withholding. Inwestshould consult their own tax adviser to obtai
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more detailed explanation of FATCA and how FATCAynadfect them. The Issuer's obligations under

Notes are discharged once it has paid the commposidary or common safekeeper for the ICSDs (asebea

of the Notes) and the Issuer has therefore no nedipibty for any amount thereafter transmittedoiigh the
ICSDs and custodians or intermediaries.

(vi) Change of law

the

The Terms and Conditions of the Notes are basedtrgylish law in effect as at the date of this Base

Prospectus. No assurance can be given as to gaeirof any possible judicial decision or chang&nglish
law or administrative practice after the date of Base Prospectus.

(vii) Notes where denominations involve integral muliptiefinitive Notes

If definitive Notes are issued, holders should wara that definitive Notes which have a denomimatitat is
not an integral multiple of the minimum Specifieéri@mination may be illiquid and difficult to trade.

(viii) Reliance on Euroclear and Clearstream, Luxembouoggdures

Notes issued under the Programme will be repredemreissue by one or more Global Notes that may
deposited with a common depositary or common sefeefor Euroclear and Clearstream, Luxembourg
"Form of the Notes"). Except in the circumstancescdbed in each Global Note, investors will noebétled
to receive Notes in definitive form. Each of Eueanl and Clearstream, Luxembourg and their resgedinect
and indirect participants will maintain recordstioé beneficial interests in each Global Note hkeldugh it.
While the Notes are represented by a Global Not&sitors will be able to trade their beneficiaknests only,
through the relevant clearing systems and thepews/e participants. While the Notes are represkity
Global Notes, the Issuer will discharge its paymanitgation under the Notes by making paymentsubhg
the relevant clearing systems. A holder of a beredfinterest in a Global Note must rely on thegedures of

the relevant clearing system and its participantseceive payments under the Notes. The Issuembas

responsibility or liability for the records relagirio, or payments made in respect of, beneficiar@sts in any
Global Note. Holders of beneficial interests in @lal Note will not have a direct right to voteriespect of
the Notes so represented. Instead, such holddrbemiermitted to act only to the extent that they enabled
by the relevant clearing system and its participémiappoint appropriate proxies.

(ix) Public offers

If Notes are distributed by means of a public gfferder certain circumstances indicated in thevegieFinal
Terms, the Issuer and/or other entities specifietheé Final Terms may have the right to withdrae dffer,
which in such circumstances will be deemed null said according to the terms indicated in the ratgy
Final Terms. Furthermore, under certain circumstariadicated in the relevant Final Terms, the Isane/or
the other entities specified in the Final Terms rhaye the right to postpone the closing of thergfferiod
and, if so, the Issue Date of the Notes.

» Risks related to the market generally
(i) The secondary market generally

be
see

Notes may have no established trading market whsmed, and one may never develop. If a market does

develop, it may not be very liquid. Therefore,aators may not be able to sell their Notes easilgt prices
that will provide them with a yield comparable tmiar investments that have a developed seconuarket.
(i) Exchange rate risks and exchange controls

The Issuer will pay principal and interest on thetés in the Specified Currency or, if Dual Currefagrest

and/or Dual Currency Redemption is specified asdeipplicable in the Final Terms, the Issuer waly p

principal and/or interest on the Notes in a curyatfifferent to the Specified Currency (the Payn@éairency).
This presents certain risks relating to currenayvesosion if an investor's financial activities aenominated
principally in a currency or currency unit (the é&stor's Currency) other than the Specified Curremdy/or, ag
applicable, the Payment Currency.These includeisikethat exchange rates may significantly changktae
risk that authorities with jurisdiction over thevérstor's Currency may impose or modify exchangerotm
Government and monetary authorities may imposes¢ase have done in the past) exchange controls
could adversely affect an applicable exchange rAgea result, investors may receive less intesesgtincipal
than expected, or no interest or principal. Thevabitsks may be increased for currencies of emgrgiarket
jurisdictions.

(i) Interest rate risks

Investment in Fixed Rate Notes involves the risit teubsequent changes in market interest rates
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adversely affect the value of the Fixed Rate Notesestment in Floating Rate Notes involves tre that
interest rates may vary from time to time, resgliim variable interest payments to Noteholders.

(iv) Credit ratings may not reflect all risks

One or more independent credit rating agencies asaign credit ratings to the Notes. The ratings maty
reflect the potential impact of all risks related dtructure, market, additional factors discusdeave, and
other factors that may affect the value of the Bloté credit rating is not a recommendation to tasl] or
hold securities and may be revised or withdrawthigyrating agency at any time.

(v) Any decline in the credit ratings of the Issuer raffgct the market value of the Notes

The credit ratings of the Issuer are an assessaiiets ability to pay its obligations, includingdbke on the
Notes. Consequently, actual or anticipated deslinehe credit ratings of the Issuer may affeet tharket
value of the Notes.

» Legalrisks

() Legal investment considerations may restrict cartavestments

Each prospective purchaser of Notes must deternbaeed on its own independent review and g
professional advice as it deems appropriate utdecitcumstances, that its acquisition of the N¢jes fully

consistent with its (or if it is acquiring the Neté a fiduciary capacity, the beneficiary's) finih needs,
objectives and condition, (ii) complies and is yutlonsistent with all investment policies, guidebnand
restrictions applicable to it (whether acquiring thotes as principal or in a fiduciary capacityl &ii) is a fit,

proper and suitable investment for it (or if iisquiring the Notes in a fiduciary capacity, foe theneficiary),
notwithstanding the clear and substantial riskgight in investing in or holding the Notes. Padtdribhvestors
should consult with their own tax, legal, accougtand/or financial advisers before considering stivg in

the Notes. The investment activities of certairesters are subject to legal investment laws andatgns, or
review or regulation by certain authorities. Egmbtential investor should consult its legal addsén
determine whether and to what extent (1) Notedegyal investments for it, (2) Notes can be usedo#ateral
for various types of borrowing and (3) other resiohs apply to its purchase or pledge of any No
Financial institutions should consult their legalvisers or the appropriate regulators to deternthmee
appropriate treatment of Notes under any applicagkebased capital or similar rules.

(i) No reliance

A prospective purchaser may not rely on the IssherManagers, if any, or any of their respectifidiaes in

connection with its determination as to the legadt its acquisition of the Notes or as to the othmatters
referred to above. None of the Issuer, the Marsagfeany, or any of their respective affiliatessta assume
responsibility for the lawfulness of the acquigitiof the Notes by a prospective purchaser of theed\
whether under the laws of the jurisdiction of itedrporation or the jurisdiction in which it opesat(if
different), or for compliance by that prospectiverghaser with any law, regulation or regulatoryigol
applicable to it.

* Risks relating to holding CREST Depository Interest

(i) CREST Depository Interests are separate legal abitgs distinct from the Notes and holders of CRE
Depository Interests will be subject to provisiangside the Notes

Holders of CDIs (CDI Holders) will hold or have arterest in a separate legal instrument and will lve

holders of the Notes in respect of which the Chésissued (the Underlying Notes). The rights of Eblders

to the Notes are represented by the relevant emtithts against the CREST Depository (as definegirf)e

which (through the CREST Nominee (as defined h@rdiolds interests in the Notes. Accordingly, rig

under the Underlying Notes cannot be enforced by Ba@lders except indirectly through the intermeyliar

depositaries and custodians. The enforcement bfsrignder the Notes will be subject to the local tf the
relevant intermediaries. This could result in amiglation or reduction in the payments that otheewnivould
have been made in respect of the Notes in the exfeany insolvency or liquidation of any of theehnt
intermediaries, in particular where the Notes lieldlearing systems are not held in special purpaseunts
and are fungible with other securities held in $hene accounts on behalf of other customers ofdlesant
intermediaries. The rights of the CDI Holders wié governed by the arrangements between CR
Euroclear, Clearstream, Luxembourg and the Issnehuding the CREST Deed Poll (as defined here
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Potential investors should note that the provisiohthe CREST Deed Poll, the CREST Manual (as éfi
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herein) and the CREST Rules (as defined herein}asorindemnities, warranties, representations

undertakings to be given by CDI Holders and linitat on the liability of the CREST Depository. C
Holders are bound by such provisions and may id@bilities resulting from a breach of any su
indemnities, warranties, representations and uakiagds in excess of the amounts originally investgthem.
As a result, the rights of, and returns received @I Holders may differ from those of holders obthis
which are not represented by CDls. In addition, EDIlders may be required to pay fees, chargess cosl
expenses to the CREST Depository in connection thighuse of the CREST International Settlement 4
Service. These will include the fees and expensesged by the CREST Depository in respect of
provision of services by it under the CREST Deelll &uwl any taxes, duties, charges, costs or expemisich
may be or become payable in connection with thelihgl of the Notes through the CREST Internatio
Settlement Links Service. Potential investors sthadte that none of the Issuer, the relevant Manaige the
Paying Agents will have any responsibility for therformance by any intermediaries or their respedirect
or indirect participants or accountholders of thedspective obligations under the rules and praesd
governing their operations.
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SECTION E - OFFER

Element

E.2b

Use of proceeds

The net proceeds from each issue of Notes willgpdied by the Issuer for its general corporate pseg. If,
in respect of any particular issue, there is aiQder identified use of proceeds, this will betsthin the
applicable Final Terms.

[Issue specific summary

The net proceeds from the issue of Notes will peliad by the Issuer [for its general corporateppses]
[and] [specify othé].

E.3

Terms and conditions of the offer:
If so specified in the relevant Final Terms, theddanay be offered to the public in a Public Offepne or
more specified Public Offer Jurisdictions.

The terms and conditions of each offer of Notes 8l determined by agreement between the Issuethan
relevant Managers at the time of issue and spddifiehe applicable Final Terms. Offers of the Notee
conditional on their issue. An Investor intendimgacquire or acquiring any Notes in a Public Offem an
Authorised Offeror will do so, and offers and sabésuch Notes to an Investor by such Authorisefrof
will be made, in accordance with any terms andrati@ngements in place between such Authoriseer @ff
and such Investor including as to price, allocatiand settlement arrangements.

Issue specific summary:

[Not Applicable - the Notes are issued in denotmams of at least €100,000 (or its equivalent iry ather
currency.)]

[Not Applicable - the Notes are not being offetedhe public as part of a Public Offer.]

The issue price of the Notes ®][per cent. of their nominal amount.

25



[Summarise the terms of any Public Offer as setroparagraph [@] and section @] of Part B of the Final
Term§

E.4

Description of any interest of natural and legal pesons involved in the issue/offer that is materialo the
issue/offer including conflicting interests

The relevant Managers may be paid fees in relaboany issue of Notes under the Programme. Any such
Manager and its affiliates may also have engagedinzay in the future engage, in investment bankimdyor
commercial banking transactions with, and may perfother services for, the Issuer and their aféain the
ordinary course of business.

Issue specific summary

[Other than as mentioned above, [and save for feey payable to the Manager [and any other Awghdiii
Offeror]][®],] so far as the Issuer is aware, no person ireclin the issue of the Notes has an interest
material to the offer, including conflicting intets.]

E.7

Expenses charged to the investor by the Issuer onauthorised Offeror
[Issue specific summary:

[No expenses are being charged to an investohéyssuer [or any Authorised Offeror]. [For thisesific
issue, however, expenses may be charged by an agticOfferor (as defined above) in the range betwe
[®] per cent. and €] per cent. of the nominal amount of the Notes & purchased by the relevant
investor.]][Specify othdr a‘
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RISK FACTORS

The Issuer believes that the following factors raffigct its ability to fulfil its obligations undédotes issued under the
Programme and/or are material for the purpose dessing the market risks associated with Notegdssmder the
Programme. Most of these factors are contingenst@ish may or may not occur and the Issuer is na position to
express a view on the likelihood of any such cgetiay occurring.

The Issuer believes that the factors describedvbespresent the principal risks inherent in invegtin Notes issued
under the Programme, but the inability of the Isdoepay interest, principal or other amounts onimiconnection with
any Notes may occur or arise for other reasons iy not be considered significant risks by tlseids based on
information currently available to it or which itag not currently be able to anticipate and the ésdoes not
represent that the statements below regarding thlesrof holding any Notes are exhaustive. Additioisks and
uncertainties not presently known to the Issuethat the Issuer currently believes to be immatesi@lld also have a
material impact on its business operations or tliéel. Prospective investors should also read thaildd information
set out elsewhere in this Base Prospectus and réesthown views prior to making any investmentisien.

Terms used in this section and not otherwise defsall have the meanings given to therfTerms and Conditions of
the Notes!'

Factors that may affect the Issuer's ability to fillits obligations under Notes issued under thedgramme
Banca IMI's business may be adversely affected fitginational markets and economic conditions

Banca IMI's business may be adversely affectedrimaterial extent by conditions in the global finehenarkets and
economic conditions generally both in Italy andeinftionally. Factors such as the liquidity of tilebal financial
markets; the level and volatility of equity and Hoprices; interest rates and commodities pricegstor sentiment;
inflation; and the availability and cost of creditay significantly affect Banca IMI's business arsdaaresult Banca
IMI's operating results, financial condition an@gpects. The possibility that one or more EU Men8iate may leave
the European Monetary Union or, in an extreme segnide European Monetary Union may be dissolvedy affect
as well with unpredictable consequences Banca IbMisness and as a result Banca IMI's operatingtsedinancial
condition and prospects.

A market downturn would likely lead to a decline time volume of transactions that Banca IMI executesits
customers and, therefore, lead to a decline inrévenues it receives from trading commissions gréasls. In
addition, lower market volatility will reduce tradj and arbitrage opportunities, which could leadotwer trading
revenues. Higher interest rates or weakness inmhskets also could adversely affect the willingnesdinancial
sponsors or investors to participate in loan syatéhos or underwritings managed by Banca IMI. Imditoh, the
revenues derived from mark-to-market values of BalMI's financial and other assets may be affedtgdnany
factors, including its credit standing, its sucdesproprietary positioning, volatility in interestes and equity and debt
markets and other economic and business factorsott factors. There can be no assurance thatvelagility
relating to the above factors or other conditionald not materially adversely affect Banca IMI'ssmgting results,
financial condition and prospects

Disruptions and volatility in the global and the Ea-zone financial markets may adversely impact Bantvl's
business

From August 2007, the global financial system h&sedenced unprecedented credit and liquidity cbor$ and
disruptions leading to a reduction in liquidityegter volatility, general widening of spreads andsome cases, lack of
price transparency in money and capital markeesést rates. Following a period of stabilisatior2@10 and the first
half of 2011, the recovery was adversely affectgdubmoil and disruptions in the capital marketatttvere triggered
by high sovereign budget deficits and rising dirant contingent sovereign debt in certain EU coesitrDespite
rescue packages provided to certain of these deandiuring the past years, uncertainty over theasoné of these
measures and worries about sovereign financesnemutito persist, which, together with concerns attoe overall
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stability and sustainability of the euro area, lesuin further volatility in the global credit arajuidity markets.

Reflecting these concerns, Standard & Poor's, Meodyd Fitch have repeatedly downgraded the cratiigs of

several EU countries. Market concerns over thectimad indirect exposure of European banks andeénsuo these
countries as well as to each other also resultedviidening of credit spreads, increased costsrading and negative
credit ratings outlook for some European finandiatitutions. Even though market conditions haveprioved

somewhat, the developments in the financial marketee driven mainly by central bank initiatives amdrkets

remained volatile with uncertainty about future naeconomic developments. It cannot be excluded thaexample,
a further deterioration of public finances of certBuropean countries would lead to new fundingeutainty, resulting
in increased volatility, and a potential tighteniofyliquidity conditions in the future widening cié spreads. Risks
related to the European economic crisis have asl énd are likely to continue to have, a negatiygact on global
economic activity and the financial markets. Ifsbeconditions continue to persist, or should tH@eany further
turbulence in these or other markets, this coultehe material adverse effect on the Banca IMI'§italib access
capital and liquidity on financial terms acceptatweit. Further, as Banca IMI's businesses andmes® are mainly
derived from operations in the Italian and Euroeamarkets, they may be subject to negative fluinatas a result of
the above considerations. There can be no assuttaatcBanca IMI will not suffer losses in the fuguarising from its
trading activities or operations in the ltalian aBdro-zone markets. In addition, there is no assigrahat the debt
crisis in the Euro-zone will not affect Banca IMIguidity sources and funding capabilities.

Negative economic developments and conditions ie tharkets in which Banca IMI operates may adversalject
the Banca IMI's business and results of operations.

Banca IMI's performance is significantly influencbky the general economic condition in the countiesvhich it
operates, in particular Italy and, to a lesser elegother EU countries.

Adverse economic developments have affected andamaynue to affect the Banca IMI's business inuenber of

ways, including, among others, the income, weditluidity, business and/or financial condition &fet Banca IMI's
customers, which, in turn, could further reduceBaeca IMI's credit quality and demand for the BaitdI's financial

products and services. As a result, any or allhef ¢onditions described above could continue tee hamaterial
adverse effect on the Banca IMI's business, firrozindition and results of operations, and measuonplemented by
Banca IMI might not be satisfactory to reduce aredit, market and liquidity risks.

Banca IMI's business is sensitive to current advensiacroeconomic conditions in Italy

Although Banca IMI operates in many countries,yital its primary market. Banca IMI's businesses thezefore
particularly sensitive to adverse macroeconomidit@ms in Italy.

The persistence of adverse economic conditiontaly, lor a slower recovery in Italy compared toestEuro-zone and
OECD nations, could have a material adverse effectBanca IMI's business, results of operationsimantcial
condition.

In addition, any downgrade of the Italian sovereigedit rating, or the perception that such a doawdg may occur,
may destabilise the markets and have a materigrae\effect on the Banca IMI's operating resuligynicial condition
and prospects.

As Banca IMI's businesses and revenues are magniyedl from operations in the Italian and Euro-zomakets, they
may be subject to negative fluctuations as a rediuthe above considerations. There can be no asseithat Banca
IMI will not suffer losses in the future arisingofn its trading activities or operations in theitaland Euro-zone
markets. In addition, there is no assurance that#bt crisis in the Euro-zone will not affect BariiI's liquidity
sources and funding capabilities.

Banca IMI's business is exposed to counterparty diteisk
Counterparty credit risk is the risk of losses t¢he failure on the part of Banca IMI's countetiga to meet their

payment and/or deliveries obligations to the Issaethe risk that Banca IMI's counterparties dredithiness may be
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adversely affected. Counterparty credit risk referall claims against customers, mainly loans,aten liabilities in the
form of other extended credits, guarantees, holdfregcurities, approved and undrawn credits, disasecounterparty
risk arising through derivatives (including oveetbounter derivatives ) and foreign exchange cotstra

In particular, Banca IMI routinely executes trarigats with counterparties in the financial servigedustry, including
brokers and dealers, commercial banks, investrreamitd) funds and other institutional and corporéismts. Many of
these transactions expose Banca IMI to the riskttte@Banca IMI's counterparty in a foreign excharigterest rate,
commodity, equity or credit derivative contract algdfs on its obligations prior to maturity when BanlMI has an
outstanding claim against that counterparty. Dueotatility in foreign exchange and fixed incomerkets during the
past years, this risk has remained at an elevaesl compared to the period preceding the globanitial and
economic crisis.

Banca IMI's counterparties may be unable to megt thbligations to the Issuer due to bankruptcgk laf liquidity,
operational malfunctioning or for any other reasand any such default could have an adverse effe@anca IMI's
operating results, financial condition and prospect

In addition, the default of any important participan the financial market or even the likelihoddsach a default, even
where such a participant is not a direct BancadMbunterparty, may give rise to significant ligtyicoroblems or
losses or defaults on the part of other banks, lwidurn could have an adverse effect on the tsdtigthermore, a
downgrading in the credit rating of third partieswhich the Issuer holds securities and bonds cresddlt in losses
and/or have an adverse effect on the Issuer's itgpacenter into transactions on such securitiebands, or to use
such securities for liquidity purposes. A signifitalowngrading of the Issuer's counterparties ctiudefore have a
negative impact on the Issuer's own results. Wiselieamany cases, the Issuer may be entitled tdaxskdditional
guarantees from counterparties in financial diffies, disputes may arise regarding the amountseofjuarantees that
the Issuer is entitled to receive and/or the valuthe assets required as security and/or addlteeeurity. Defaults,
credit rating downgradings and disputes with cayatdies regarding the valuation of guarantees llysuecrease
substantially in circumstances where market turaod illiquidity are prevailing.

The credit quality of Banca IMI's on-balance steeed off-balance sheet assets may be affected laydassconditions.
In a poor economic environment there is a gredltetihood that more of Banca IMI's customers or rdeuparties
could become delinquent on their loans or otheigabibns to Banca IMI which, in turn, could resinta higher level
of charge-offs and provision for credit losses,olivhich are likely to adversely affect Banca 8iperating results,
financial condition and prospects.

Deterioration in Banca IMI's loan portfolio to corprate customers may affect Banca IMI's financial germance

Banca IMI makes provisions for loan losses in adaoce with IFRS; however, the provisions made ased on
available information, estimates and assumptiomisaaa subject to uncertainty, and there can bessorances that the
provisions will be sufficient to cover the amourfit@an losses as they occur. Adverse changes iertét quality of
Banca IMI's borrowers or a decrease in collateafdas are likely to affect the recoverability aredue of Banca IMI's
assets and require an increase in Banca IMI'sighadV provisions and potentially in collective pigiens for impaired
loans, which in turn would adversely affect BankH's financial performance. In particular, Bancal'Bviexposure to
corporate customers is subject to adverse changeedit quality should the economic environmerthia Banca IMI's
markets deteriorate. Further, actual loan losseg oger the business cycle. It should also be pdirgut that the
Issuer's loan portfolio is subject to the asselityuaeview diligence by European Central Bank agtin cooperation
with national supervisory authorities.

A significant increase in the size of the Banca '$Millowance for loan losses and loan losses negred by
allowances would have a material adverse effecthenBanca IMI's business, financial condition aedutts of
operations.

Banca IMI's business is exposed to settlement résid transfer risk
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As a consequence of its transactions in finanostruments, including foreign exchange rate andvalieve contracts,
Banca IMl is exposed to settlement risk and trarmé$l. Settlement risk is the risk of losing thinpipal on a financial
contract due to default by the counterparty orrafteen Banca IMI has given irrevocable instructiforsa transfer of a
principal amount or security, but before receiptha corresponding payment or security has beailyficonfirmed,

and transfer risk is the risk attributable to ttamsfer of money from a country other than the tguwhere a borrower
is domiciled, which is affected by the changeshe tconomic conditions and political situation fire tcountries
concerned.

Banca IMI's business is exposed to market risk

Banca IMI is exposed to market risk, as the valuéhe financial and other assets held by Banca itvits trading
portfolio may decrease as a result of changes ikeh&ariables (such as interest rates, exchartge ead currencies,
stock market prices, the prices of raw materiaksgic spreads and/or other variables). Such chacméd be generated
by changes in general economic trends, changes/@stiors' propensity to invest, monetary and fipcdicies, market
liquidity on a global scale, reduced availabilitydaincreased cost of capital, rating agency deatssipolitical events at
both local and international level, military coufb.

To the extent volatile market conditions persistretur, the fair value of Banca IMI's bond, derivatand credit
portfolios, as well as other classes, could falrenthan estimated, and therefore cause Banca INMédord write-
downs. Future valuations of the asset for whichddaiM| has already recorded or estimated write-dgwrhich will
reflect the then prevailing market conditions, mesult in significant changes in the fair valueshafse assets. Further,
the value of certain financial instruments are rded at fair value, which is determined by usintaficial models
incorporating assumptions, judgments and estimatfiloat are inherently uncertain and which may changr time or
may ultimately be inaccurate. Any of these factasld require Banca IMI to recognise further widi@ans or realise
impairment charges. There can be no assurancetlyateduction in value of the financial and othsseds held by
Banca IMI in its trading portfolio could not mataity adversely affect Banca IMI's operating resufteancial
condition and prospects.

In addition, because Banca IMI's trading and inmestt income depends to a great extent on the pesfuze of
financial markets, volatile market conditions coukkult in a significant decline in the Banca IMitading and
investment income, or result in a trading loss,alhin turn could have a material adverse effecthenBanca IMI 's
business, financial condition and results of openat

Banca IMI's business is exposed to operational gsk

Operational risk is the risk of incurring lossesaaesult of the inappropriateness or the malfonatg of procedures,
mistakes or shortcomings of human resources amdnat systems, or external events. Among the maumcses of
operational risk there are: frauds, mistakes, lassininterruption, insecure information systemslufas to meet
contractual obligations and finally social and eawmental impacts. Legal risk is included, whileattgic and
reputational risks are not. It is not possibledenitify a prevailing source of operational risk stamtly present within
the Group, since said risk is inherent in all cogp® processes and activities.

Banca IMI is exposed to many types of operationsi,rand operational losses, including monetary atges,
reputational damage, costs, and direct and indfireat cial losses and/or write-downs, may resulirfinadequacies or
failures in internal processes, systems (for examipfformation technology ("IT") systems), licendesm external
suppliers, fraud or other criminal actions, emp&yerors, outsourcing, failure to properly documgahsactions or
agreements with customers, vendors, sub-contraatorsperation partners and other third partiestoopbtain or
maintain proper authorisation, or from customer glaints, failure to comply with regulatory requirents, including
but not limited to anti-money laundering, data potibn and antitrust regulations, conduct of bussielles, equipment
failures, failure to protect its assets, includinggllectual property rights and collateral, faduwf physical and security
protection, natural disasters or the failure otexal systems, including those of Banca IMI's sigpplor counterparties
and failure to fulfil its obligations, contractual otherwise.
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If any of financial, accounting, or other data meging systems used by Banca IMI fail or have otlignificant
shortcomings, either as a result of human errowbere an individual purposefully sabotages or frdemtly
manipulates such operations or systems, Banca dMtdde materially adversely affected, as any e§éhoccurrences
could result in a diminished ability of Banca IMl dperate one or more of its businesses, potdrafality to clients,
reputational damage and regulatory intervention.

Banca IMI may also be subject to disruptions ofoperating systems arising from events that arelwloo partially
beyond its control, which may include, for exammemputer viruses or electrical or telecommunicetioutages or
natural disasters or events arising from localegianal politics, including terrorist acts. Suckrdptions may give rise
to losses in service to customers and loss oflitial Banca IMI.

Although Banca IMI has implemented risk controlsl aaken other actions to mitigate exposures arldéses, there
can be no assurances that such procedures wiffditiee in controlling each of the operationakissfaced by Banca
IMI, or that Banca IMI's controls and proceduresnal as business continuity and data securityesystprove to be
adequate at all times and in all circumstancestéeltseno assurance that significant deficienciematerial weakness in
internal controls may not occur in the future.

Banca IMI's business is exposed to liquidity risk

Liquidity risk is the risk that Banca IMI will benable to meet its obligations as they fall due @etts liquidity
commitments only at an increased cost.

Generally are identified two different categoriasconnection with the liquidity risk: (i) the Fumdj Liquidity Risk,
(i.e. the risk of being unable to meet paymentgations caused by inability to obtain funding) diidthe Market
Liquidity Risk (i.e. the presence of restrictionsthe ability to sell assets without incurring icapital loss, due to the
illiquid nature of the market and/or due to theitigwrequired for the transaction.

Banca IMI's funding capability is critical to itdility to operate its businesses, grow and be tabl. Potential
conditions that could negatively affect Banca IMlisding capability include events making Banca lifiable to
obtain access to capital markets by issuing detituments (with or without security) or materiaitgpairing such
ability, unforeseen cash or capital requirementoinability to sell assets or redeem investments.

Further, the volume of funding sources, in pariclbng-term funding, may be constrained duringqgaisr of liquidity
stress. Turbulence in the global financial markeid economy may adversely affect Banca IMI's liyiednd the
willingness of certain counterparties and custonterdo business with Banca IMI, which may resultaimaterial
adverse effect on Banca IMI's business and restiiperations.

Banca IMI's credit ratings are also an importamt pmaintaining its liquidity and funding capahi| as a reduction in
Banca IMI's credit ratings would negatively affd8anca IMI's funding capability. A credit ratings vduograde,
depending on its severity, could potentially inegmdorrowing costs, limit access to capital markedquire cash
payments or collateral posting, and permit termiamadf certain contracts material to Banca IMI. fiégfere, a reduction
in credit ratings could adversely affect Banca #VHtcess to liquidity and its competitive positiand thus, have a
material adverse effect on its business, finareoadition and results of operations. Further, tloare be no assurances
that Banca IMI will be able to maintain its currematings or that Banca IMI can retain current rggiron its debt
instruments.

In addition, it should be noted that in responseh® Euro-zone financial markets crisis and itaulteg) effects

(reduced liquidity available to market operatorsthe industry, increase of risk premiums and chpéguirements
demanded by investors), intervention with respedhe level of capitalisation of banking instituteohas had to be
further increased. In many Euro-zone countries tids been achieved through support measures dofindincial

system and direct intervention by governments i@ share capital of the banks in different forms.ohder to

technically permit such government support, finahdnstitutions were required to pledge securittE=emed

appropriate by different central financial instituis as collateral.
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The unavailability of liquidity through such meassy or the decrease or discontinuation of such unessby
governments and central authorities could resuihaneased difficulties in procuring liquidity ité market and/or
result in higher costs for the procurement of slighidity, thereby adversely affecting Banca IMbssiness, financial
condition and results of operations.

Legal risks

In the normal course of its business, Banca IMpasty to a number of legal proceedings includingl,ctax and
administrative proceedings, as well as investigatior proceedings brought by regulatory agenciesh Sctions
brought against Banca IMI may result in judgmeségstlements, fines, penalties or other results r@dvio Banca IMI
which could materially adversely affect Banca IMissiness, financial condition or results of operator cause it
serious reputational harm.

As at 31 December 2014, provisions for risks arat@bs are in the amount of approximately €30,0@0,00

For more detailed information, see Paragraph heddédation" under Section headed "Description Rdnca IMI
S.p.A"

Risks arising from assumptions and methodologies &ssessing financial assets and liabilities measdrat fair
value

Issuer's accounting policies and methods are fuedtahto how the Issuer records and reports infifal condition
and results of operations. Some of these poliggsire use of estimates and assumptions that nfest &lie value of
Banca IMI's assets or liabilities and financialulesand are critical because they require managetoenake difficult,
subjective and complex judgments about mattersatteainherently uncertain.

Estimates and assumptions are strongly influeniceer, alia, by the national and international marded economic
context, the financial markets' performance, thiatiliy of financial parameters and credit qualigfl factors that by
their very nature are unpredictable and may hasigraficant impact on interest rate movements,gfigctuations and
counterparties creditworthiness. Consequentlyesitimates and assumptions used may vary from tirtime and, as a
result, in subsequent financial years the curretttes may differ, even significantly, due to chandge subjective
assessments made or be otherwise reviewed to ¢akara of changes occurred in that period.

Future changes in the fair value of financial assetiabilities and/or their classification, aldoe to changes in market
conditions and/or reduction of volumes traded anrtfarkets resulting in a lower significance of exuye prices, may
have significant negative effects on the operaitimgme and/or on the Issuer's economic and finhpogition and/or
net assets.

In addition, accounting standard setters and thnse interpret the accounting standards (such akitgmegulators

and our outside auditors) may change or even revbesr previous interpretations or positions owlileese standards
should be applied. These changes can be hardd@pesd can materially impact how Banca IMI recoeshd reports
its financial condition and results of operatiolmssome cases, Banca IMI could be required to applgw or revised
standard retroactively, resulting in the Issuetatésg prior period financial statements.

Banca IMI's business is exposed to increasing conifpen in the financial services industry

Banca IMI operates in a highly competitive envir@mnhand expects competitive conditions to contiauigtensify as
continued merger activity in the financial servigegustry produces larger, better-capitalized amdengeographically-
diverse companies that are capable of offering gemwarray of financial products and services atemmmpetitive

prices.

Banca IMI faces stiff competition in all businesgeas and competes both in Italy and abroad witesitment banks,
securities firms, brokerages and other financialises providers. Competition includes global fioiah institutions,
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local banks and European financial institution, skhare more similar to Banca IMI in terms of boiresand services
offered.

Ongoing or increased competition may put downwaebgure on prices for Banca IMI' products and sesyimay
cause Banca IMI to lose market share, incur inifadafity margins reduction, or may require Bandéal to make
additional capital investment in its businessesoider to remain competitive. If Banca IMI is unalite provide
competitive product and service offerings, it mayl fo attract new customers and/or retain existiugtomers,
experience decreases in its interest, fee and cssioni income, and/or lose market share, the oaucgref any of
which could have a material adverse effect onutsress, financial condition and results of opereti

There can be no assurance that Banca IMI can nraittdéacompetitive position or that the significaamd increasing
competition in the financial services industry wilbt materially adversely affect Banca IMI's futuresults of
operations.

Banca IMI's business is exposed to risks arisingifin the loss of key personnel

The loss of key personnel, where the Issuer islartatreplace such persons in a timely manner, aclvgrsely affect
Banca IMI's business, financial condition or reswit operation.

Banca IMI's framework for managing its risks may nde effective in mitigating risks and losses

Banca IMI's risk management framework is made up/asfous processes and strategies to manage Bafitsa |
exposure. Types of risk to which Banca IMI is sabj@clude liquidity risk, credit risk, market riskperational risk,
reputational and legal risk among others.

There can be no assurance that Banca IMl's frantewmrmanage risk, including such framework's ungieg

assumption, will be effective under all conditicersd circumstances. There can be no assurancestitatd Banca
IMI's risk management prove to be ineffective andeffective in certain conditions or circumstascéhis will not
result in Banca IMI suffering unexpected lossethat such risk management inefficiency will not enatlly adversely
affect Banca IMI's business, financial conditiorresults of operation.

Banca IMI's business is exposed to Reputational Ris

Banca IMI's ability to attract and retain customansl transact with its counterparties could be e affected to the
extent its and/or Intesa Sanpaolo Group's repuataticdamaged. In addition, the failure of Banca Kelldeal, or to
appear to fail to deal, with various issues thalldgive rise to reputational risk could cause h&wrBanca IMI and its
business prospects and could adversely affect Bditeioperating results, financial condition andgpects.

Regulatory claims may arise in the conduct of thari®a IMI's business

In the ordinary course of its business, Banca WBubject to regulatory oversight and liabilitkri8anca IMI carries
out operations in a number of jurisdictions andubject to regulation in each such jurisdictiongiations and
regulatory requirements are continuously amendecdhaw requirements are imposed on Banca IMI, inatydout not
limited to, regulations on conduct of business,i-amney laundering, payments, consumer credits,italap
requirements, reporting and corporate governanierefcan be no assurances that breaches of regsldty Banca
IMI will not occur and, to the extent that such r@dxrh does occur, that significant liability or pkies will not be
incurred. Banca IMI is involved in a variety of ittes, disputes, and legal proceedings in jurisdictizvhere it is active.
These types of claims and proceedings expose Batida monetary damages, direct or indirect costsl(ding legal
costs), direct or indirect financial loss, civil darcriminal penalties, loss of licences or authdiuses, or loss of
reputation, as well as the potential for regulatagtrictions on its businesses, all of which cou#le a material
adverse effect on Banca IMI's business, finan@abiion and results of operatiosdverse regulatory actions against
Banca IMI or adverse judgments in litigation to @ehiBanca IMI is party could result in restrictionrslimitations on
Banca IMI's operations or result in a material aseesffect on Banca IMI's business, financial coowdliand results of
operations.
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Banca IMI operates within a highly regulated indust and its business and results are affected by tbgulations to
which it is subject including the Banking Resoluticand Recovery Directive

Banca IMI operates within a highly regulated enwiment and it is subject to extensive regulation sungkrvision by
the Bank of Italy, the Italian Securities and Exufp@ Commission (CONSOB), the European Central Bark the
European System of Central Banks. The regulationghtich Banca IMI is subject will continue to haaesignificant
impact on Banca IMI's operations and the degreehioh it can grow and be profitable. Regulatorstoch Banca IMI
is subject have significant power in reviewing Barill's operations and approving its business et

Areas where changes or developments in regulatidforoversight could have an adverse impact irglbdt are not
limited to (i) changes in monetary, interest rate ather policies, (ii) general changes in govemtnzad regulatory
policies or regimes which may significantly infleninvestor decisions or may increase the costwiofy business in
the markets where Banca IMI carries out its businés) changes in capital adequacy framework, dsipon of
onerous compliance obligations, restrictions onress growth or pricing and requirements to opeirate way that
prioritises other objectives over shareholder valeation, (iv) changes in competition and pricemyironments, (v)
differentiation amongst financial institutions bgwgrnments with respect to the extension of guaemnto banks and
the terms attaching to such guarantees, and (hedudevelopments in the financial reporting eowiment.

The regulatory framework governing internationabficial markets has been amended in response toati crisis,
and new legislation and regulations have beenduoted in Italy and the European Union that wilkaffBanca IMI.
Such initiatives include, but are not limited teguirements for liquidity, capital adequacy anddiiag of counterparty
risks, regulatory tools provided to authoritiesatiow them to intervene in scenarios of distres$ the introduction of a
common system of financial transaction tax in theerea.

In detail, the Basel Committee on Banking Supeowisias proposed a number of fundamental reforrtteetoegulatory
capital framework for internationally active bankse principal elements of which are set out irpapers released on
December 2010, January 2011 and July 2011 ("B#selThe European Commission proposed a legistapackage
to strengthen the regulation of the banking settwough the combination of an amendement to theit&@ap
Requirements Directive (Directive 2013/36/EU, knoas the "CRD IV") and the implementation of the iGap
Requirements Regulation (Regulation 575/2013, knasnthe "CRR", together with the CRD IV, the "CRRIT IV
Package"). The CRD IV and the CRR have enteredfdante on 1 January 2014 based on a progressivieingntation
plan.

Developments in the regulatory framework includapag the main innovations, increased level and recdthquality
of banks' capital (with the introduction of the Gaon Equity Tier 1 - CET1), the introduction of theverage Ratio
(ratio between the Core Tier | and Total Assetsluiding the off balance sheet adjusted for theaatdposure in
derivatives), changes to the assessment of coamtgrpsk and introduction of two new regulatorguidity ratios
(Liquidity Coverage Ratio - LCR and Net Stable FagdRatio - NSFR).

Under the Single Supervisory Mechanism ("SSM"), Ehgopean Central Bank has been granted direct ngoofe
supervision over banks resident in the Euro arebosimer Member States that are part of the Bankinign with the
responsibility to ensure inter alia consistent agayilon of legal provisions across the Euro Arelae Tssuer belongs to
the Intesa Sanpaolo Group, which is one of th@ahadanking groups that is monitored by the Europeéantral Bank.

On 15 April 2014, the European Parliament adopiedBank Recovery and Resolution DirectivBRRD") and the
Single Resolution Mechanism RegulatioBRM"), establishing a common European framework orréoeganization
and resolution of the crisis of credit institutioasd investment firms, with the primary intentioh to safeguard the
main functions of ailing banks, avoiding at the satime, governmental interventions and (ii) to easthat the
resolution of the crisis of credit institutions angestment firms supervised under the SSM may deaged efficiently
with minimal costs for the real economy. These messsinclude in particular the establishment oingle recovery
and resolution regime for credit institutions anthachanism (so-called bail-in) through which theddr institution's
losses in a crisis situation are transferred toedt@ders and certain creditors (including alsoubwsdinated bond
holders and, within certain limits, holders of dsi®) through conversion of their claims in equitgtruments, and as a
result of such conversion, cancellation or substhreduction of their existing claims.
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Such enhanced capital requirements, restrictionsgardity, increased ratios applicable to the Eson the basis of
laws and/or regulations that will be adopted andidirenter into force in the future, are expectechave a significant
impact on the capital and asset and liability manaent of Banca IMI and costs involved could haweaterial adverse
effect on the Banca IMI's business, financial cbodiand results of operations.

In addition, as Banca IMI expands its internatioopérations, its activities will become subjecttoincreasing range
of laws and regulations that will likely impose nesguirements and limitations on certain of BarMéd operations.

Banca IMI's business performance could be affectédts capital adequacy ratios are reduced or pevesl to be
inadequate

Under the CRR/CRD IV Package Banca IMI, as membénelntesa Sanpaolo banking group, is requiremhamtain
certain capital adequacy ratios. Debt and equitgstors, analysts and other market professionals nevertheless,
require higher capital buffers than those requineder current or proposed future regulations dyeatoong other
things, the continued general uncertainty involvthg financial services industry and the uncertdobal economic
conditions. Any such market perception, or any eoncregarding compliance with future capital adegua
requirements, could increase Banca IMI's borrovaosgts, limit its access to capital markets or taauh downgrade in
its credit ratings, which could have a material eade effect on its results of operations, financiahdition and
liquidity. In addition, lower internal credit ratinof customers, substantial market volatility, withey credit spreads,
changes in the general capital adequacy regul&tanyework or regulatory treatment of certain posi§i, changes in
foreign exchange rates, decreases in collater@lsrais a consequence of the deterioration of thikehaalue of
underlying assets, or further deterioration oféhenomic environment, among other things, couldltés an increase
in Banca IMI's risk weighted assets, which potdiytimay reduce Banca IMI's capital adequacy ratib8anca IMI
were to experience a reduction in its capital adeguatios, and could not raise further capitalyauld have to reduce
its lending or investments in other operations.

Banca IMI is exposed to risk of changes in tax lstgtion as well as to increases in tax rates

Banca IMI's activities are subject to tax at vasioates. Banca IMI's business, including intra-grénsactions, is
conducted in accordance with Banca IMI's interpi@taof applicable laws, tax treaties, regulatians! requirements
of the tax authorities in the relevant countrieswidver, there can be no assurances that its ietatjan of applicable
laws, tax treaties, regulations, or administrafivactice is correct, or that such rules are nohghd, possibly with
retroactive effect. Legislative changes or decisiby tax authorities may impair the present or ipte/tax position of
Banca IMI.

Banca IMI is exposed to risks associated with a wetion in the support actions for the banking andn&ncial
system

The crisis experienced from 2007 by the globalrfoial system, associated with the tightening of ¢hpital and
liquidity requirements under Basel Il has madedtessary the adoption of certain support measarttee banking
and financial system, mainly aimed to ensure adeqgiezels of capital and liquidity and to weathlee imost acute
stages of the Euro-zone crisis. These support measiave directly involved both the States (by tygumijection in
banks' capital or by provision of credit supportréspect of medium term banks' funding)) and the@raébanks (by
refinancing transactions, including long-term temi®ons, backed by eligible collateral assets, dewirange of
securities eligible as collaterals for refinancirgnsactions, reduction in the refinancing rateclpase of public debt
instruments of Euro-zone countries).

There can be no assurance as to the durationdtspport actions and how far-reaching they mightAosignificant
reduction in or the failure to take support actidaysgovernments and central authorities may lead gignificant
reduction in market liquidity and/or to higher stvhich may have a material adverse effect onBéweca IMI 's
business, financial condition and results of openat

Banca IMI is exposed to risk related to transact®m financial derivatives

35



The Issuer is party to a large number of derivatisasactions, including credit derivatives withaincial and insurance
companies, commercial and investment banks, fund®ther institutional market participants.

As at 31 December 2014 the Issuer's exposure &mdial derivatives was about EUR 49 billion agaiogerall
financial assets for Euro 146 billion.

Derivatives transactions expose the Issuer to ile that the counterparty in derivative contracefadlts on its
obligations or becomes insolvent before the releeantract expires, when amounts are still payabléhe Issuer by
such party. This risk may arise notwithstanding gnesence of collaterals, if — against the exposarénancial
derivatives - said collaterals may be disposed difjoidated at a value that is not sufficient aver the exposure to the
counterparty. For more information in this respegte Paragraph "Banca IMI's business is exposetuoterparty
credit risk" above.

The Issuer is also exposed to possible changebeinvdlue of the financial instruments held (inagdifinancial
derivatives), due to fluctuations in interest rateschange rates and currencies, the prices otyequarkets and
commodity markets, credit spreads, counterparky risk of default of the reference entity with aed to derivatives
exposure and/or other risks.

Factors which are material for the purpose of asseimg the market risks associated with Notes issuadhder the
Programme

The Notes may not be a suitable investment forialestors

Each potential investor in the Notes must deterrtieesuitability of that investment in light of itsvn circumstances.
In particular, each potential investor should:

() have sufficient knowledge and experience to makesaningful evaluation of the Notes, the merits dskls
of investing in the Notes and the information camed or incorporated by reference in this Base g&ratsis or
any applicable supplement and all the informationtained in the applicable Final Terms;

(i) have access to, and knowledge of, appropriate ticallyools to evaluate, in the context of its padar
financial situation, an investment in the Notes #mel impact the Notes will have on its overall istveent
portfolio;

(iii) have sulfficient financial resources and liquiditybear all of the risks of an investment in thedspincluding

Notes with principal or interest payable in onenwore currencies, or where the currency for prirlcgra
interest payments is different from the potentiakistor's currency;

(iv) understand thoroughly the terms of the Notes anfhtodiar with the behaviour of any relevant indicand
financial markets; and

(v) be able to evaluate (either alone or with the thafl@ financial adviser) possible scenarios for ecoic,
interest rate and other factors that may affedhitestment and its ability to bear the applicaisks.

Some Notes are complex financial instruments. Btipated institutional investors generally do patchase complex
financial instruments as stand-alone investmentsabua way to reduce risk or enhance yield withuaderstood,
measured, appropriate addition of risk to theirraltgortfolios. A potential investor should nawest in Notes which
are complex financial instruments unless it hasetkertise (either alone or with a financial adwite evaluate how
the Notes will perform under changing conditior® tesulting effects on the value of the Notes thiedimpact this
investment will have on the potential investor'srall investment portfolio.

Risks related to the structure of a particular isswf Notes
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A wide range of Notes may be issued under the Brogre. A number of these Notes may have featurehwiontain
particular risks for potential investors. Set betow is a description of the most common suchufest

Fixed/Floating Rate Notes

Fixed/Floating Rate Notes may bear interest atettreat the Issuer may elect to convert from adfisegte to a floating
rate, or from a floating rate to a fixed rate. Tlhsuer's ability to convert the interest rate \aiflect the secondary
market and the market value of the Notes sincelsheer may be expected to convert the rate whanlikely to
produce a lower overall cost of borrowing. If thesuer converts from a fixed rate to a floating,rdte spread on the
Fixed/Floating Rate Notes may be less favourakda tthen prevailing spreads on comparable Floatiap Rlotes
relating to the same reference rate. In additiba,rtew floating rate at any time may be lower ttf@ninterest rates
payable on other Notes. If the Issuer converts feofipating rate to a fixed rate, the fixed rateyrba lower than the
then prevailing interest rates payable on its Notes

The interest rate on Fixed Rate Reset Notes vgktren each Reset Date, which can be expectedei #ie interest
payment on an investment in Fixed Rate Reset ldotésould affect the market value of Fixed RateRdetes

Fixed Rate Reset Notes will initially earn interasthe Initial Rate of Interest until (but exclog) the first Reset Date.
On the first Reset Date, however, and on each Retet (if any) thereafter, the interest rate wélreset to a different
fixed rate of interest per annum (each such inteege, aReset Rate of Interegt The Reset Rate of Interest for any
Reset Period could be less than Initial Rate ddrbgt or the Reset Rate of Interest for prior RBsetods and could
affect the market value of an investment in theefliRate Reset Notes.

Risks relating to Dual Currency Notes

The Issuer may issue Dual Currency Interest Natdgoa Dual Currency Redemption Notes (togetberal Currency

Noteg where the interest and/or principal is payableoire or more currencies which may be different fritra
currency in which the Notes are denominated. Amstment in Dual Currency Notes will entail sigediint risks not
associated with a conventional debt security.

Currency exchange rates may be subject to signtfitactuations that may not correlate with chanigesiterest rates
or other indices and the timing of changes in thehange rates may affect the actual yield to iroresteven if the
average level is consistent with their expectations

If any FX Market Disruption Event occurs or exibteteholders should be aware that the Issuer mhgrettirect the
Calculation Agent (i) to make such consequentiglsithents to the Notes (including any payment alians or the
currency of payment) as it determines and/or @i)determine any Reference Exchange Rate or toitubsany
affected Reference Exchange Rate with a substReterence Exchange Rate.

Fluctuations in exchange rates of the relevanteowy will affect the value of Dual Currency Noté&sirthermore,
investors who intend to convert gains or lossesiftoe exercise, redemption or sale of Dual Currévates into their
home currency may be affected by fluctuations icherge rates between their home currency and tiedpa
Currency (as defined below) of the Notes. Curreradyies may be affected by complex political anzheenic factors,
including governmental action to fix or support tfadue of a currency/currencies, regardless ofratisrket forces.

Notes issued at a substantial discount or premium
The market value of securities issued at a subatatiscount or premium from their principal amotend to fluctuate
more in relation to general changes in interestsrahan do prices for conventional interest-beasegurities.

Generally, the longer the remaining term of theusges, the greater the price volatility as congshto conventional
interest-bearing securities with comparable maagrit
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Notes subject to optional redemption by the Issuer

An optional redemption feature of Notes is liketylimit their market value. During any period whibre Issuer may
elect to redeem Notes, the market value of thogedNgenerally will not rise substantially above phiee at which they
can be redeemed. This also may be true prioryoedemption period.

In respect of Notes which are conventional debuges, the Issuer may be expected to redeem Nabtbs when its

cost of borrowing is lower than the interest ratethoe Notes. At those times, an investor genevedlyld not be able to
reinvest the redemption proceeds at an effectiterest rate as high as the interest rate on thesNming redeemed
and may only be able to do so at a significantlydorate. Potential investors should considervesiment risk in light

of other investments available at that time.

Euro-system Eligibility

The European Central Bank maintains and publishist af assets which are recognised as eligibléatewal for

Eurosystem monetary and intra-day credit operatibmsertain circumstances, recognition may impatt(among
other things) the liquidity of the relevant asséecognition (and inclusion on the list) is at tiscretion of the
Eurosystem and is dependent upon satisfactionrtdineEurosystem eligibility criteria and rulesajpplication is made
for any Notes to be recognised and added to thefligligible assets, there can be no assurantestich Notes will be
so recognised, or, if they are recognised, that Wik continue to be recognised at all times dgrtheir life.

Calculation Agent's Discretion and Conflicts ofdrest

Under the Terms and Conditions of the Notes, thHeuGztion Agent may make certain determinationsespect of the
Notes, and certain adjustments to the Terms andli@ams of the Notes, which could affect amountsntérest and/or
principal payable by the Issuer in respect of ttmeN. The Terms and Conditions of the Notes wbécify the
circumstances in which the Calculation Agent wéldble to make such determinations and adjustmémtsxercising
its right to make such determinations and adjuststire Calculation Agent is entitled to act instde and absolute
discretion

Where the Issuer acts as Calculation Agent or thleutation Agent is an affiliate of the Issuer, gmaifal conflicts of
interest may exist between the Calculation Ageuit ldnteholders, including with respect to certaitedminations and
judgements that the Calculation Agent may makeyaursto the Notes that may influence amounts @afrést and/or
principal payable by the Issuer in respect of tlogell

Risks related to Notes generally
Set out below is a brief description of certaiksiselating to the Notes generally:
Modification, waivers and substitution

The Terms and Conditions of the Notes contain giomis for calling meetings of Noteholders to coasithatters
affecting their interests generally. These prowisi permit defined majorities to bind all Notehoiléncluding
Noteholders who did not attend and vote at thevaglemeeting and Noteholders who voted in a maooetrary to the
majority.

The Terms and Conditions of the Notes also provide the Agent and the Issuer may, without the eoh®f
Noteholders, agree to (i) any modification (subjectertain specific exceptions) of the Notes @ @oupons or the
Agency Agreement which is not prejudicial to theenests of the Noteholders or (ii) any modificat@irthe Notes, the
Coupons or the Agency Agreement which is of a fdyménor or technical nature or is made to coreentanifest error
or proven error or to comply with mandatory proorss of law.

The Issuer (or any previously substituted compaamftime to time) shall, without the consent of Meteholders, be
entitled at any time to substitute for the Issugy aether company as principal debtor in relatiorany Series of Notes
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subject to certain conditions precedent being feadis In addition, the Issuer shall have the righthange the branch
through which it is acting for the purposes of &gyies of Notes. Upon any such substitution afds®r branch, the
Terms and Conditions of the Notes will be amendealliconsequential respects.

EU Savings Directive

On 3 June 2003, the Council of the European Undwpged Council Directive 2003/48/EC regarding theation of
savings income (thEU Savings Directivg. The EU Savings Directive has been applied byMeudnber States since 1
July 2005.

According to the EU Savings Directive, Member Stadee required to provide to the tax authoritiestber Member
States details of payments of interest or otheflairmcome paid (or deemed to be paid) by a paggent within its
jurisdiction to an individual resident in anotheeiviber State or certain other types of entitieshéisteed in such other
Member State (thBisclosure of Information Method).

On 24 March 2014, the Council of the European Urdalopted a Council Directive (tenending Directive)
amending and broadening the scope of the requirsndescribed above. Member States are requiraddpt national
rules for transposing the Amending Directive byahuhry 2016 and to apply these new requirements frddanuary
2017. The changes will expand the range of paysnemtered currently by the EU Savings Directivepanticular to
include additional types of income payable on ddesr The Amending Directive will also apply aodk through
approach" to payments made via certain entitidegal arrangements (including trusts and partnps3hivhere certain
conditions are satisfied, where an individual residin a Member State is regarded as the benefigialer of the
payment for the purposes of the Amending Directiv@s approach may in some cases apply where tiitg enlegal
arrangement is established or effectively manageside of the European Union.

However, throughout a transitional period, Austril withhold an amount on such payments insteadisihg the
Disclosure of Information Method, except if the bficiaries of the interest payments opt for thecisure of
Information Method. Certain associated or depentemitories to the EU and certain other jurisding, which have
signed an agreement with Member States (Switzerlaiegdhtenstein, British Virgin Island, Guernseglel of Man,
Jersey, former Netherlands Antilles, San Marinonktm, Turks & Caicos Island and Andorra), have setbgimilar
measures to those included in the EU Savings Dieect

If a payment were to be made or collected througfiember State which has opted for a withholdingesysand an
amount of, or in respect of, tax were to be witbHedbm that payment, neither the Issuer nor anyrfggfxgent nor any
other person would be obliged to pay additional am® with respect to any Note as a result of theosrtion of such
withholding tax. The Issuer is required to maintaiPaying Agent in a Member State that is noigeblito withhold or
deduct tax pursuant to the EU Savings Directive.

On 18 March 2015, the European Commission presentaxl transparency package (frex Transparency Packagg
The Tax Transparency Package also contains a @iojposa Council Directive repealing the EU Savijeective (the
Proposed Council Directivg. The Proposed Council Directive strongly relatesCouncil Directive 2014/107/EU
amending Council Directive 2011/16/EU on the maodatautomatic exchange of information (#mending
Directive on Administrative Cooperation).

The Amending Directive on Administrative Cooperatjmovides for mandatory automatic exchange ofrinédion to
a full range of income, including the automatic leaege of financial account information, in accomamvith the
Global Standard released by the OECD Council ig 20lL4. The Amending Directive on Administrativedperation
is generally broader in scope than the EU Savingsciive and provides that in cases of overlap aps, the
Amending Directive on Administrative Cooperatioreyails. In order to avoid dual reporting obligaspiit has been
proposed to repeal the EU Savings Directive.

If the Proposed Council Directive is adopted indtsrent (proposed) form, Member States must adogt publish

laws, regulations and administrative provisionsessary to comply with the Amending Directive on Auxlistrative
Cooperation by 31 December 2015. They are requoegpply these provisions from 1 January 2016 anskdrt to
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exchange information by September 2017. If the &eg Council Directive is adopted, the EU Savingsdive will
be repealed with effect from 1 January 2016 andAtmending Directive would no longer have to be $@osed.
However, for a transitional period, certain obligas under the EU Savings Directive shall contitapply.

The proposed European financial transactions tax

On 14 February 2013, the European Commission fhédis proposal (theommission Proposa) for a Directive for a
common financial transaction taTT) in Belgium, Germany, Estonia, Greece, Spain, égattaly, Austria, Portugal,
Slovenia and Slovakia (thmrticipating Member States).

The Commission’s Proposal has very broad scopecanttl, if introduced, apply to certain dealingstlire Notes
(including secondary market transactions) in certdicumstances. The issuance and subscriptiomeoNbtes should,
however, be exempt.

Under the Commission’s Proposal the FTT could applgertain circumstances to persons both withith amtside of
the participating Member States. Generally, it woabply to certain dealings in the Notes whereast one party is a
financial institution, and at least one party ibBshed in a participating Member State. A finahmstitution may be,
or be deemed to be, "established" in a particigattember State in a broad range of circumstanoetyding (a) by
transacting with a person established in a pagtitig Member State or (b) where the financial ursient which is
subject to the dealings is issued in a particigglitember State.

Joint statements issued by participating MembeeStadicate an intention to implement the FTT jahuary 2016.

However, the FTT proposal remains subject to nagioti between the participating Member States hadstope of
any such tax is uncertain. Additional Member Statey decide to participate.

Prospective holders of the Notes are advised totbeir own professional advice in relation to EeT.
Taxation

Potential purchasers and sellers of Notes shoulaage that they may be required to pay taxesh@ratocumentary
charges or duties in accordance with the laws aadtipes of the country where the Notes are traresfeand/or any
asset(s) are delivered or in other jurisdictions.

In addition, it is not possible to predict whettiee taxation regime applicable to Notes on the détpurchase or
subscription will be amended during the term of Metes. If such amendments are made, the taxatigime
applicable to the Notes may differ substantiallgnir the taxation regime in existence on the datpusthase or
subscription of the Notes.

No Gross Up in respect of Certain Series of Notes

If the applicable Final Terms specify that Conditi@(ii) is applicable, the Issuer is not obligedgimss up any
payments in respect of the Notes and shall notabtel for or otherwise obliged to pay any tax, dwtithholding or

other payment which may arise as a result of thaeoship, transfer, presentation and surrender &yment, or
enforcement of any Note and all payments made déyssuer shall be made subject to any such tay, dithholding

or other payment which may be required to be mpalel, withheld or deducted.

U.S. Foreign Account Tax Compliance Withholding

Sections 1471 through 1474 of the U.S. InternaleRee Code of 1986-ATCA) impose a new reporting regime and,
potentially, a 30 per cent. withholding tax witlspect to (i) certain payments from sources witheWnited States, (ii)
"foreign passthru payments" made to certain non-fih&ncial institutions that do not comply withigmew reporting
regime, and (iii) payments to certain investord tha not provide identification information withggect to interests
issued by a participating non-U.S. financial ingign. Whilst the Notes are in global form and heithin Euroclear
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and Clearstream, Luxembourg (together fB8Ds), in all but the most remote circumstances, as expected that
FATCA will affect the amount of any payment receiviey the ICSDs (seeTaxation — U.S. Foreign Account Tax
Compliance Act below). However, FATCA may affect payments made custodians or intermediaries in the
subsequent payment chain leading to the ultimatestor if any such custodian or intermediary geheis unable to
receive payments free of FATCA withholding. It@lsay affect payment to any ultimate investor ika financial
institution that is not entitled to receive paynmsefiee of withholding under FATCA, or an ultimateéstor that fails to
provide its broker (or other custodian or internaegifrom which it receives payment) with any infation, forms,
other documentation or consents that may be neagefmathe payments to be made free of FATCA witllirg.
Investors should choose the custodians or intelamiedi with care (to ensure each is compliant wAT €A or other
laws or agreements related to FATCA), and provaehecustodian or intermediary with any informatifmrms, other
documentation or consents that may be necessasyébr custodian or intermediary to make a paynmreetdf FATCA
withholding. Investors should consult their own tdviser to obtain a more detailed explanation AT €A and how
FATCA may affect them. The Issuer's obligationslemthe Notes are discharged once it has paid dhenon
depositary or common safekeeper for the ICSDs €aseb of the Notes) and the Issuer has thereforesponsibility
for any amount thereafter transmitted through @8Ds and custodians or intermediaries.

Change of law

The Terms and Conditions of the Notes are baseingtish law in effect as at the date of this Basespectus. No
assurance can be given as to the impact of anybpogsdicial decision or change to English lawaaministrative
practice after the date of this Base Prospectus.

Notes where denominations involve integral mulsiptéefinitive Notes

In relation to any issue of Notes which have dematidns consisting of a minimum Specified Denomaraplus one
or more higher integral multiples of another smadlmount, it is possible that such Notes may beetlan amounts
that are not integral multiples of such minimum @&fped Denomination. In such a case a holder vetsoa result of
trading such amounts, holds an amount which isthess the minimum Specified Denomination in hiscaed with the
relevant clearing system at the relevant time matyraceive a definitive Note in respect of suchdima (should
definitive Notes be printed) and would need to hase a principal amount of Notes such that itsihgldmounts to a
Specified Denomination.

If definitive Notes are issued, holders should bara that definitive Notes which have a denomimatimat is not an
integral multiple of the minimum Specified Denomtina may be illiquid and difficult to trade.

Reliance on Euroclear and Clearstream, Luxembouogégdures

Notes issued under the Programme will be repregeamrieissue by one or more Global Notes that magldmosited
with a common depositary or common safekeeper fmod&lear and Clearstream, Luxembourg (s€erth of the
Notes). Except in the circumstances described in ealdbdb Note, investors will not be entitled to reeeiNotes in
definitive form. Each of Euroclear and Clearstredmmxembourg and their respective direct and indiparticipants
will maintain records of the beneficial interestsiach Global Note held through it. While the Naes represented by
a Global Note, investors will be able to trade rthneficial interests only through the relevamtadng systems and
their respective participants.

While the Notes are represented by Global Notes|dbuer will discharge its payment obligation uniti@ Notes by

making payments through the relevant clearing systé\ holder of a beneficial interest in a Globat&must rely on

the procedures of the relevant clearing systemitanghrticipants to receive payments under the $ofbe Issuer has
no responsibility or liability for the records réfey to, or payments made in respect of, beneficitdrests in any
Global Note.

Holders of beneficial interests in a Global Notdl wiot have a direct right to vote in respect oé thotes so

represented. Instead, such holders will be perchitbeact only to the extent that they are enabledhle relevant
clearing system and its participants to appoint@mate proxies.
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Public offers

If Notes are distributed by means of a public offexder certain circumstances indicated in thevagleFinal Terms,
the Issuer and/or other entities specified in thmalFTerms may have the right to withdraw the gffehich in such
circumstances will be deemed null and void accagrdinthe terms indicated in the relevant Final T&erm

In this case, investors who have already paid bivated subscription monies for the relevant Natésbe entitled to
reimbursement of such amounts, but will not receiag interest that may have accrued in the peradiden their
payment or delivery of subscription monies andréiebursement of the Notes.

Furthermore, under certain circumstances indicatethe relevant Final Terms, the Issuer and/or dther entities
specified in the Final Terms may have the righpastpone the closing of the offer period and, jftee Issue Date of
the Notes.

In this case, investors who have paid or delivetguscription monies for the relevant Notes priagh®communication
of the postponement of the Issue Date will notikecany interest that would have accrued if theeddtad been issued
on the original Issue Date.

Risks related to the market generally

Set out below is a brief description of the prirtiparket risks, including liquidity risk, exchangse risk, interest rate
risk and credit risk:

The secondary market generally

Notes may have no established trading market wesred, and one may never develop. If a market deesdop, it
may not be very liquid. Therefore, investors maylve able to sell their Notes easily or at prited will provide them
with a yield comparable to similar investments thae a developed secondary market. This is péatlg the case for
Notes that are especially sensitive to interest, ratirrency or market risks, are designed for fipeitivestment
objectives or strategies or have been structureddet the investment requirements of limited caiegmf investors.
These types of Notes generally would have a morgdd secondary market and more price volatiligntitonventional
debt securities. llliquidity may have a severalyerse effect on the market value of Notes.

If an entity is appointed as market maker or ligyigrovider in the secondary market in respearof Notes, this may,
in certain circumstances, affect the price of thitel in the secondary market.

Exchange rate risks and exchange controls

The Issuer will pay principal and interest on thaté$ in the Specified Currency or, if Dual Curretierest and/or
Dual Currency Redemption is specified as beingieglple in the Final Terms, the Issuer will pay pipal and/or
interest on the Notes in a currency different @ 8pecified Currency (theayment Currency). This presents certain
risks relating to currency conversion if an investdinancial activities are denominated principafi a currency or
currency unit (thelnvestor's Currency) other than the Specified Currency and/or, as iegige, the Payment
Currency. These include the risk that exchangssnatay significantly change (including changestdudevaluation of
the Specified Currency and/or, as applicable, @ngrfent Currency or revaluation of the Investor'sr€hcy) and the
risk that authorities with jurisdiction over thevéstor's Currency may impose or modify exchangdrotm An
appreciation in the value of the Investor's Curyamtative to the Specified Currency and/or, adiegble, the Payment
Currency would decrease (1) the Investor's Curremeyvalent yield on the Notes, (2) the Investdtsrrency
equivalent value of the principal payable on theddaand (3) the Investor's Currency equivalent etavklue of the
Notes.

Government and monetary authorities may imposes¢ase have done in the past) exchange controlsctnat

adversely affect an applicable exchange rate. res@t, investors may receive less interest arggual than expected,
or no interest or principal.
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The above risks may be increased for currenciesneirging market jurisdictions.
Interest rate risks

Investment in Fixed Rate Notes involves the risk fubsequent changes in market interest ratesathagysely affect
the value of the Fixed Rate Notes. Investmentdating Rate Notes involves the risk that interagts may vary from
time to time, resulting in variable interest paynsetio Noteholders.

Credit ratings may not reflect all risks

One or more independent credit rating agenciesasaign credit ratings to the Notes. The ratingg na reflect the
potential impact of all risks related to structumegrket, additional factors discussed above, ahdrdactors that may
affect the value of the Notes. A credit ratingi@ a recommendation to buy, sell or hold secsritied may be revised
or withdrawn by the rating agency at any time.

In general, European regulated investors are ctatriunder Regulation (EC) No. 1060/2009 (as amin(lee CRA
Regulation) from using credit ratings for regulatory purpgseasless such ratings are issued by a credit ragency
established in the EU and registered under the @egulation (and such registration has not beendwatlin or
suspended). Such general restriction will alsolyapp the case of credit ratings issued by non-Bedit rating
agencies, unless the relevant credit ratings ateread by an EU-registered credit rating agendhi@relevant non-EU
rating agency is certified in accordance with tHRACRegulation (and such endorsement action orfioation, as the
case may be, has not been withdrawn or suspendéw.list of registered and certified rating agesgdublished by
the European Securities and Markets AuthoiE$NA) in accordance with the CRA Regulation is not actesive
evidence of the status of the relevant rating agemduded in such list, as there may be delays/den the publication
of the updated ESMA list and certain supervisorpsuees being taken against the relevant ratingcggdhany credit
ratings are assigned to the Notes, certain infaomatith respect to the relevant credit rating ages and ratings will
be disclosed in the Final Terms.

Any decline in the credit ratings of the Issuer maffect the market value of the Notes

The credit ratings of the Issuer are an assessofeig ability to pay its obligations, includingdke on the Notes.
Consequently, actual or anticipated declines irctedit ratings of the Issuer may affect the maviaiie of the Notes.

Legal risks
Legal investment considerations may restrict cartavestments

Each prospective purchaser of Notes must deteriased on its own independent review and such gsigieal advice
as it deems appropriate under the circumstancasitshacquisition of the Notes (i) is fully cortsist with its (or if it is

acquiring the Notes in a fiduciary capacity, thaddeiary's) financial needs, objectives and caodit(ii) complies and
is fully consistent with all investment policiegjidelines and restrictions applicable to it (whethequiring the Notes
as principal or in a fiduciary capacity) and (ig)a fit, proper and suitable investment for it {foit is acquiring the

Notes in a fiduciary capacity, for the beneficiantwithstanding the clear and substantial riskefent in investing in
or holding the Notes. Potential investors showldstlt with their own tax, legal, accounting andipbancial advisers
before considering investing in the Notes.

The investment activities of certain investors atbject to legal investment laws and regulationsyeview or

regulation by certain authorities. Each potentigestor should consult its legal advisers to deiee whether and to
what extent (1) Notes are legal investments fd2jtNotes can be used as collateral for variopsgyf borrowing and
(3) other restrictions apply to its purchase ordgke of any Notes. Financial institutions shouldstdt their legal

advisers or the appropriate regulators to deterrireappropriate treatment of Notes under any eglplie risk-based
capital or similar rules.
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No reliance

A prospective purchaser may not rely on the Isstiex, Managers, if any, or any of their respectitfdiates in
connection with its determination as to the legatit its acquisition of the Notes or as to the ottmatters referred to
above. None of the Issuer, the Managers, if angng of their respective affiliates has or assunesponsibility for
the lawfulness of the acquisition of the Notes Iygraspective purchaser of the Notes, whether utiiefaws of the
jurisdiction of its incorporation or the jurisdioti in which it operates (if different), or for coligmce by that
prospective purchaser with any law, regulationegutatory policy applicable to it.

Risks relating to holding CREST Depository Interast

CREST Depository Interests are separate legal abbgs distinct from the Notes and holders of CRE®pository
Interests will be subject to provisions outside fates

Holders of CDIs €DI Holders) will hold or have an interest in a separate légsirument and will not be holders of
the Notes in respect of which the CDIs are isstieell{nderlying Notes. The rights of CDI Holders to the Notes are
represented by the relevant entitlements agaiesCRREST Depository (as defined herein) which (thtothe CREST
Nominee (as defined herein)) holds interests inNbges.

Accordingly, rights under the Underlying Notes canbe enforced by CDI Holders except indirectlyotigh the
intermediary depositaries and custodians. The eafioent of rights under the Notes will be subjedh®local law of
the relevant intermediaries. This could resultrineimination or reduction in the payments thateoitise would have
been made in respect of the Notes in the evemifresolvency or liquidation of any of the relevamtermediaries, in
particular where the Notes held in clearing systamesnot held in special purpose accounts anduagefle with other
securities held in the same accounts on behaltha @ustomers of the relevant intermediaries.

The rights of the CDI Holders will be governed He tarrangements between CREST, Euroclear, Clearstre
Luxembourg and the Issuer, including the CREST DrR@lt(as defined herein). Potential investors #hoote that the
provisions of the CREST Deed Poll, the CREST Marfasldefined herein) and the CREST Rules (as dkfieeein)
contain indemnities, warranties, representatiorts rdertakings to be given by CDI Holders and ktiins on the
liability of the CREST Depository. CDI Holders aseund by such provisions and may incur liabilitiesulting from a
breach of any such indemnities, warranties, reptatiens and undertakings in excess of the amoantgnally
invested by them. As a result, the rights of, aetdms received by, CDI Holders may differ fromsb®f holders of
Notes which are not represented by CDls.

In addition, CDI Holders may be required to paysfeeharges, costs and expenses to the CREST Dwyosit
connection with the use of the CREST Internati@®ettiement Links Service. These will include thesfand expenses
charged by the CREST Depository in respect of ttowigion of services by it under the CREST Deed Bod any
taxes, duties, charges, costs or expenses whictbheay become payable in connection with the hgldihthe Notes
through the CREST International Settlement Linksvi8e. Potential investors should note that nontheflssuer, the
relevant Manager and the Paying Agents will hawerasponsibility for the performance by any intediaeies or their
respective direct or indirect participants or acttholders of their respective obligations underrtiles and procedures
governing their operations.

For further information on the issue and holdingCafls see the section entitle@léaring and Settlemehin this Base
Prospectus.
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GENERAL DESCRIPTION OF THE PROGRAMME

The following general description does not purpad be complete and is taken from, and is qualifiedits entirety
by the remainder of this Base Prospectus and, itaten to the terms and conditions of any particuldranche of
Notes, the applicable Final Terms. The Issuer magtefmine that Notes shall be issued in a form othiban that
contemplated in the Terms and Conditions, in whiekient, in the case of listed Notes only and if apgmiate, a new
Prospectus or a supplement to this Base Prospettilishe published which will deserve the effect thie agreement
reached in relation to such Notes.

This general description constitutes a general rjggm of the Programme for the purposes of Aeti@2.5(3) of
Commission Regulation (EC) No 809/2004 implementiregProspectus Directive (tReospectus Regulatiol

Words and expressions defined Fofm of the Noté'sand 'Terms and Conditions of the Ndteshall have the same
meanings in this general description.

Issuer: Banca IMI S.p.A.
Description: Euro Medium Term Note Programme
Certain Restrictions: Each issue of Notes denorath@t a currency in respect of which particular

laws, guidelines, regulations, restrictions or répg requirements apply will
only be issued in circumstances which comply witkehs laws, guidelines,
regulations, restrictions or reporting requiremeifitsm time to time (see
"Subscription and Sdlp

Issuing and Principal Paying Agent: BNP ParibasuBtes Services, Luxembourg Branch

Currencies: Subject to any applicable legal or lagey restrictions, Notes may be
denominated in any currency (tlpecified Currency) specified by the Issuer
including, without limitation, Australian dollarsCanadian dollars, Danish
kroner, euro, Hong Kong dollars, Japanese yen, Némaland dollars,
Norwegian krone, South African rand, Sterling, Siskdkronor, Swiss francs
and U.S. dollars (as specified in the applicableaFiTerms). If the Notes are
specified to be Dual Currency Interest Notes anBiosl Currency Redemption
Notes in the applicable Final Terms, the Issuel paly principal and/or interest
on the Notes in a currency different to the SpedifCurrency (thdPayment
Currency).

Maturities: Such maturities as may be specifiedh®y Issuer, subject to such minimum or
maximum maturities as may be allowed or requirenfitime to time by the
relevant central bank (or equivalent body) or aawd or regulations applicable
to the Issuer or the relevant Specified Currengyifdhe Notes are specified to
be Dual Currency Redemption Notes in the applickiial Terms, the Payment
Currency.

Issue Price: Notes may be issued on a fully-pasistend at an issue price which is at par or
at a discount to, or premium over, par as specifigtle applicable Final Terms.

Form of Notes: The Notes will be issued in bearermf as described inForm of the
Notes.Notes may be in definitive form, or may initiale represented by one or
more global securities deposited with a common siegy or a common
safekeeper for Euroclear Bank S.A/N.V. and Cleeash Banking, société
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anonyme and/or any other relevant clearing syst8tobal securities may be
exchanged for definitive securities in the limi@tcumstances described in the
relevant global security.

In addition, in certain circumstances, investorsyratso hold interests in the
Notes indirectly through Euroclear UK & Ireland Libed through the issuance
of dematerialised depository interests issued, ,hektitled and transferred
through CREST @DIs), CDls represent interests in the relevant Notes
underlying the CDIs; the CDIs are not themselveseblo See Clearing and
Settlemeritfor more information regarding holding CDls.

Fixed Rate Notes: Interest on Fixed Rate Noteshelpayable at such rate(s) and on such date or
dates as may be specified by the Issuer and omdm. Interest on Fixed
Rate Notes involving broken interest amounts wélldalculated on the basis of
such Day Count Fraction as may be specified bystheer.

Fixed Rate Reset Notes Fixed Rate Reset Notedbeall interest:

0] in respect of the period from (and including) thetetest
Commencement Date to (but excluding) the Reset Dmidf there is
more than one Reset Period, the first Reset Datariang after the
Interest Commencement Date), at the rate per arqural to the Initial
Rate of Interest; and

(i) in respect of the Reset Period (or, if there isenttran one Reset
Period, each successive Reset Period thereafta)ch rate per annum
as is equal to the relevant Reset Rate as maydodisd by the Issuer,

payable, in each case, in arrear on the InteraginBnt Dates(s) as may be
specified by the Issuer.

Floating Rate Notes: Floating Rate Notes will batarest at a rate determined:

0] on the same basis as the floating rate under arradtinterest rate swap
transaction in the relevant Specified Currency gose by an
agreement incorporating the 2006 ISDA Definitioas published by
the International Swaps and Derivatives Associatit., and as
amended and updated as at the Issue Date of gieTfanche of the
Notes of the relevant Series); or

(i) on the basis of a reference rate appearing ongifeed screen page of a
commercial quotation service; or

(iii) as the difference between two rates which may kermhdned in
accordance with either (i) or (ii) above.

The margin (if any) and the rate multiplier (ifydmelating to such floating rate
will be specified by the Issuer for each SerieBloating Rate Notes.

Change of Interest Basis andf Change of Interest Basis is specified as applean the applicable Final
Issuer's Switch Option: Terms, the Notes will bear interest at a combimatib rate(s) with different
rate(s) being applicable for different periods pscffied in the applicable Final
Terms. Each such rate will be determined in accuréawith the provisions
applicable to Fixed Rate Notes, Fixed Rate ReseedNand/or Floating Rate
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Zero Coupon Notes:

Dual Currency Notes

Redemption:

Denomination of Notes:

Substitution of the Issuer:

Notes.

If Issuer's Switch Option is specified as applieahl the applicable Final Terms,
the Issuer may at its option change the InteresisBaf the Notes from Fixed
Rate to Floating Rate or Fixed Reset Rate or frtmatifg Rate to Fixed Rate or
Fixed Reset Rate or as otherwise specified in p@icable Final Terms in
respect of such period(s) as may be specified & Ig8suer, upon prior
notification of such change of interest to Noteleotd

Zero Coupon Notes will be offeemd sold at a discount to their nominal
amount and will not bear interest.

Notes may be Dual CurrencyrésteNotes and/or Dual Currency Redemption
Notes (togetherDual Currency Noteg. Payments (whether in respect of
principal or interest and whether at maturity onestvise) in respect of Dual
Currency Notes will be made in such currencies, basked on such rates of
exchange, as the Issuer and the relevant Manageagnee.

The applicable Final Terms will indecetther that the relevant Notes cannot be
redeemed prior to their stated maturity or thahsNotes will be redeemable at
the option of the Issuer and/or the Noteholdersnugiving notice to the
Noteholders or the Issuer, as the case may be,daeaor dates specified prior
to such stated maturity and at a price or pricesemsuch other terms as may be
specified by the Issuer.

Notes will be issued in sdehominations as may be specified by the Isswr an
indicated in the applicable Final Terms, save thatminimum denomination of
each Note admitted to trading on a European Ecandhnéa exchange or
offered to the public in a Member State of the Ppesm Economic Area in
circumstances which require the publication of aspectus under the
Prospectus Directive will be €1,000 (or, if the &®tare denominated in a
currency other than euro, the equivalent amoursuth currency) or such other
higher amount as may be allowed or required franetto time by the relevant
central bank (or equivalent body) or any laws autations applicable to the
relevant Specified Currency.

The Issuer is entitledbject to the Terms and Conditions of the Notes,
substitute any other company as principal debtorespect of all obligations
arising from or in connection with any Series ofté&or to change the branch
through which it is acting for the purpose of areyi8s of Notes. Upon any such
substitution of the Issuer or branch, the Terms @additions of the Notes will
be amended in all consequential respects.
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DOCUMENTS INCORPORATED BY REFERENCE

The following documents which have previously bgmrblished or are published simultaneously with tBise
Prospectus and have been filed with the Centrak Baireland shall be deemed to be incorporateara, to form part
of, this Base Prospectus. Any information not tiske the cross reference lists below but includedhie document
incorporated by reference is given for informatmmposes only. The documents set out below thahaoeporated by
reference in this Base Prospectus are direct &tioiss into English from the original Italian laregge documents. The
Issuer takes responsibility for such translations.

€)) The audited company financial statements and tldéezliconsolidated financial statements of thedsgar
the financial year ending 31 December 2013 (aviwlab  at
https://www.bancaimi.com/en/bancaimi/chisiamo/doentazione/bilangi

2013 Company 2013  Consolidatec
Financial Statements Financial Statements
Balance sheet (Statement of financial posi Pags 70-71 Page274
Income stateme Page72 Page27¢
Changes in sharehold' equity Page7t Page27i
Statement of cash floy Page7€ Pags 27€-27¢
Accounting principles anexplanatory note Pags 8C-22¢ Pags 28:-37¢
Auditor<' repor Pags 231-23z Pags 377-37¢
(b) The audited company financial statements and tldéezliconsolidated financial statements of thedsgar
the financial year ending 31 December 2014 (aviwlab  at

https://www.bancaimi.com/en/bancaimi/chisiamo/doentazione/bilan i

2014 Company 2014  Consolidatec
Financial Statements Financial Statements
Balanceshee (Statement of financial positic Pags 70-71 Page28¢4
Income stateme Page72 Page28¢
Changes in sharehold' equity Pagis 7& Page287
Statement of cash floy Pagis 7€ Pages28¢-28¢
Accounting principles and explanatory nt Page<8C- 22¢ Page<«29:- 38¢
Auditor<' repor Page<«237- 23¢ Page<38¢- 39C

(©) The Terms and Conditions set out in the base pcbspedated 8 August 2014, as from time to time
supplemented, relating to the Programme (available  at
http://www.ise.ie/debt_documents/Base%20Prospedtli§cc18-8f25-4c09-a825-
cb712d374545.PDF?v=1062015
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Base Prospectus dated 8 August 2014

Terms and Conditions Pages 73 — 106

Any statement contained herein or in a documenchviis deemed to be incorporated by reference hetet be
deemed to be modified or superseded for the purgfofes Base Prospectus to the extent that anstatecontained in
any such subsequent document which is deemed tocbeporated by reference herein modifies or sigu@s such
earlier statement (whether expressly, by implicatio otherwise). Any statement so modified or ssgaed shall not
be deemed, except as so modified or supersedednstitute a part of this Base Prospectus.

Any non-incorporated parts of a document referiedhdrein are either deemed not relevant for anshoveor are
otherwise covered elsewhere in this Base Prospectus

Copies of documents incorporated by referenceignBase Prospectus can be obtained from the reggstéfice of the
Issuer and from the specified offices of the Paylggnt for the time being in Luxembourg.

The Issuer will in the event of any significant néactor, material mistake or inaccuracy relatingirttormation

included in this Base Prospectus, which is capeblaffecting the assessment of any Notes, prepaugpplement to
this Base Prospectus, which supplement will be amgat by the Central Bank of Ireland in accordanith wrticle 16

of the Prospectus Directive, or publish a new peosgs for use in connection with any subsequeneis§ Notes.
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FORM OF THE NOTES
Notes

Each Tranche of Notes will be in bearer form ant ke initially issued in the form of a temporariobal note (a
Temporary Global Note) or, if so specified in the applicable Final Termaspermanent global note Rermanent
Global Note) which, in either case, will:

0] if the Global Notes are intended to be issued in giwbal note INGN) form, as stated in the applicable Final
Terms, be delivered on or prior to the originalussdate of the Tranche to a common safekeeper
(theCommon Safekeeper for Euroclear Bank SA/NV Huroclear) and Clearstream Bankingociété
anonymgClearstream, Luxembourg); and

(i) if the Global Notes are not intended to be issmeNGN Form, be delivered on or prior to the origiissue
date of the Tranche to a common depositary @menmon Depositary for Euroclear and Clearstream,
Luxembourg.

Whilst any Note is represented by a Temporary Gldlate, payments of principal, interest (if any)daany other
amount payable in respect of the Notes due priothéoExchange Date (as defined below) will be magainst
presentation of the Temporary Global Note (if thmporary Global Note is not intended to be issneNGN form)
only to the extent that certification (in a formhe provided) to the effect that the beneficial erenof interests in such
Note are not U.S. persons or persons who have asedhfor resale to any U.S. person, as requirdd. By Treasury
regulations, has been received by Euroclear an@learstream, Luxembourg and Euroclear and/or Gtears,
Luxembourg, as applicable, has given a like cesgtffon (based on the certifications it has recgivedhe Agent.

On and after the date (tfexchange Datg which is 40 days after a Temporary Global Not&sssied, interests in such
Temporary Global Note will be exchangeable (freelairge) upon a request as described therein éithéx) interests
in a Permanent Global Note of the same Series)oio(tdefinitive Notes of the same Series with, vehapplicable,
interest coupons and talons attached (as indidatédte applicable Final Terms and subject, in tasecof definitive
Notes, to such notice period as is specified inafiygicable Final Terms), in each case againsfication of beneficial
ownership as described above unless such ceiitifichas already been given. The holder of a Teargdglobal Note
will not be entitled to collect any payment of irgst, principal or other amount due on or after Bxehange Date
unless, upon due certification, exchange of thefaary Global Note for an interest in a Permandonb@ Note or for
definitive Notes is improperly withheld or refused.

Payments of principal, interest (if any) or anyesttamounts on a Permanent Global Note will be nthdeugh
Euroclear and/or Clearstream, Luxembourg agairesgmtation or surrender (as the case may be) dPéhmanent
Global Note (if the Permanent Global Note is ndenmtled to be issued in NGN form) without any regmient for
certification.

The applicable Final Terms will specify that a Penent Global Note will be exchangeable (free ofrghp in whole
but not in part, for definitive Notes with, wherppdicable, interest coupons and talons attached efither (a) not less
than 60 days' written notice from Euroclear an@tzarstream, Luxembourg (acting on the instructioihany holder
of an interest in such Permanent Global Note) éoAbent as described therein or (b) only upon twiwence of an
Exchange Event. For these purpogeshange Eventmeans that (i) an Event of Default (as defined amdition 8)
has occurred and is continuing, (ii) the Issuertieen notified that both Euroclear and Clearstrdamembourg have
been closed for business for a continuous peridt#afays (other than by reason of holiday, stayuborotherwise) or
have announced an intention permanently to ceasiadsas or have in fact done so and no successoingesystem is
available or (iii) the Issuer has or will becoméijsat to adverse tax consequences which would ecuffered were
the Notes represented by the Permanent Global Motfinitive form. The Issuer will promptly giveotice to
Noteholders in accordance with Condition 14 if axcliange Event occurs. In the event of the occogeaf an
Exchange Event, Euroclear and/or Clearstream, Lbreng (acting on the instructions of any holdeaofinterest in
such Permanent Global Note) may give notice toApent requesting exchange and, in the event obticarrence of
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an Exchange Event as described in (iii) abovesheer may also give notice to the Agent requesikanange. Any
such exchange shall occur not later than 60 dags tale date of receipt of the first relevant netiy the Agent.

The following legend will appear on all Notes (athlean Temporary Global Notes) and on all and e@gercoupons
relating to such Notes where TEFRA D is specifiethie applicable Final Terms:

"ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATIONVILL BE SUBJECT TO LIMITATIONS
UNDER THE UNITED STATES INCOME TAX LAWS, INCLUDINGTHE LIMITATIONS PROVIDED IN
SECTIONS 165(j) AND 1287(a) OF THE INTERNAL REVENUEODE."

The sections referred to provide that United Sthtiders, with certain exceptions, will not be #ead to deduct any
loss on Notes or interest coupons and will notritéled to capital gains treatment of any gain oy sale, disposition,
redemption or payment of principal in respect afhsblotes or interest coupons.

General

Notes which are represented by a Global Note willy de transferable in accordance with the rules pmocedures for
the time being of Euroclear or Clearstream, Luxam@poas the case may be.

Pursuant to the Agency Agreement (as defined utiierms and Conditions of the Ndfgeshe Agent shall arrange
that, where a further Tranche of Notes is issuetthwis intended to form a single Series with arstixg Tranche of
Notes, the Notes of such further Tranche shall dmgaed a common code and ISIN which are diffefeorh the
common code and ISIN assigned to Notes of any ofih@nche of the same Series until at least thergxdi the
distribution compliance period (as defined in Ratjioh S under the Securities Act) applicable to Nutes of such
Tranche.

Any reference herein to Euroclear and/or Clearstrdaixembourg shall, whenever the context so petrbg deemed
to include a reference to any additional or altéweaclearing system specified in the applicableaFirerms.

A Note may be accelerated by the holder thereoteartain circumstances described in Condition 8. slich
circumstances, where any Note is still represeiied Global Note and the Global Note (or any pheréof) has
become due and repayable in accordance with th@sfand Conditions of such Notes and payment indulhe
amount due has not been made in accordance witbrdvesions of the Global Note then the Global Netk become
void at 8.00 p.m. (London time) on such day. Ag #ame time, holders of interests in such Globae Needited to
their accounts with Euroclear and/or Clearstreamxeimbourg, as the case may be, will become entiigatoceed
directly against the Issuer on the basis of statésnef account provided by Euroclear and/or Cleaash, Luxembourg

on and subject to the terms of a deed of coverteDeed of Covenan dated on or about 17 July 2015 and executed
by the Issuer.

Crest Depository Interests

Investors may also hold interests in the Notesréatly through Euroclear UK & Ireland Limited (foerly known as
CRESTCo Limited) CREST) through the issuance of dematerialised depositotgrests CREST Depository
Interests or CDIs) issued, held, settled and transferred through £REepresenting interests in the relevant Notes in
respect of which the CDIs are issued (traderlying Noteg. CREST Depository Interests are independent g&ur
distinct from the Notes, constituted under Englash and transferred through CREST and will be idsimg CREST
Depository Limited (theCREST Depository) pursuant to the global deed poll dated 25 Jurtd Z8s subsequently
modified, supplemented and/or restated) @REST Deed Pol). See Clearing and Settlemehfor more information
regarding holding CDls.
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APPLICABLE FINAL TERMS

Set out below is the form of Final Terms which widl completed for each Tranche of Notes issuedruitge
Programme

PLEASE CAREFULLY READ THE RISK FACTORS IN THE BASE PROSPECTUS

EACH PROSPECTIVE INVESTOR SHOULD CONSULT ITS OWN FI NANCIAL AND LEGAL ADVISORS
ABOUT THE RISKS ASSOCIATED WITH AN INVESTMENT IN TH E NOTES AND THE SUITABILITY
OF AN INVESTMENT IN THE NOTES IN LIGHT OF THEIR PAR TICULAR CIRCUMSTANCES.

[Date]

BANCA IMI S.p.A.
(incorporated with limited liability in the Republaf Italy)

Issue of [Aggregate Nominal Amount of Tranche] [Tile of Notes]
under the Euro Medium Term Note Programme

Any person making or intending to make an offethi® Notes may only do so [:

0] in those Public Offer Jurisdictions mentioned imggmaph 9 of PART B below, provided such persoa is
Manager or Authorised Offeror (as such term isrdefiin the Base Prospectus) and that the offeradem
during the Offer Period specified in that paragrapld that any conditions relevant to the use ofBhee
Prospectus are complied with; or

(i) otherwise,] in circumstances in which no obligatiarises for the Issuer or any Manager to publish a
prospectus pursuant to Article 3 of the ProspeDliusctive or to supplement a prospectus pursuadtrticle
16 of the Prospectus Directive, in each case latioa to such offer.

Neither the Issuer nor any Manager has authorigadgo they authorise, the making of any offer ofés in any other
circumstances.

The expressiofProspectus Directivemeans Directive 2003/71/EC (and amendments theretluding the 2010 PD
Amending Directive, to the extent implemented ia Relevant Member State), and includes any relawgriementing
measure in the Relevant Member State and the esxpne2010 PD Amending Directivemeans Directive 2010/73/EU.

PART A — CONTRACTUAL TERMS

Terms used herein shall be deemed to be defineddhsfor the purposes of the Terms and ConditibtiseoNotes (the
Conditions) set forth in the Base Prospectus dated 17 Julp 28nd the supplement([s] to the Base Prospecties da
[®]] which [together] constitute[s] a base prospecfos the purposes of the Prospectus Directive (Hese
Prospectug. This document constitutes the Final Terms ofNloges described herein for the purposes of Aricleof
the Prospectus Directive and must be read in cotipmwith the Base Prospectus. Full informationtioa Issuer and
the offer of the Notes is only available on theid®a$ the combination of these Final Terms andBhse Prospectus.
The Base Prospectus is available for viewing duniagnal business hours at the registered offidh@fissuer and the
specified offices of the Paying Agents. The Basespectus has been published on the websites dfitiheStock
Exchange Http://www.ise.ie/Market-Data-Announcements/Deltifidual-Debt-Instrument-Data/Dept-Security-
Documents/?proglD=643&FIELDSORT=dog]dthe Central Bank of Irelandhtfp://www.centralbank.je and the
Issuer's website hftps://www.bancaimi.prodottiequotazioni.com/EN/eé@ocuments In the event of any
inconsistency between the Conditions and the Hieahs, these Final Terms prevail.
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A summary of the Notes (which comprises the sumrmatiye Base Prospectus as completed to refleqirthésions of
these Final Terms) is annexed to these Final Terms.

[The following alternative language applies if tistftranche of an issue which is being increased gsued under a
Base Prospectus with an earlier date:

Terms used herein shall be deemed to be defineddhsfor the purposes of the Terms and ConditibtiseoNotes (the
Conditions) set forth in the Base Prospectus dated 8 Augd#l 2vhich are incorporated by reference in the Base
Prospectus dated 17 July 2015. This document totestithe Final Terms of the Notes described hei@irthe
purposes of Article 5.4 of the Prospectus Directivel must be read in conjunction with the Base fisis dated
[current datd{and the supplement][s] to it date®]] which [together] constitute[s] a base prospedtughe purposes of
the Prospectus Directive (thgase Prospectus including the Conditions incorporated by refarernin the Base
Prospectus. Full information on the Issuer andbffer of the Notes is only available on the bagsithe combination of
these Final Terms and the Base Prospectus. TheMaspectus is available for viewing during norimadiness hours
at the registered office of the Issuer and the ifipdcoffices of the Paying Agents. The Base Progpehas been
published on the websites of the Irish  Stock Exgean http://www.ise.ie/Market-Data-
Announcements/Debt/Individual-Debt-Instrument-Daggt-Security-Documents/?proglD=643&FIELDSORT=docld
), the Central Bank of Ireland  hifp://www.centralbank.)e and the Issuer
(https://www.bancaimi.prodottiequotazioni.com/EN/Beé@ocuments

A summary of the Notes (which comprises the sumrratiie Base Prospectus as amended to reflectrtivesipns of
these Final Terms) is annexed to these Final Tgrms.

[Include whichever of the following apply or speeif/"Not Applicable”. Note that the numbering sdaeimain as set
out below, even if "Not Applicable" is indicated fiodividual paragraphs or sub-paragraphs. Italidenote guidance
for completing the Final Ternis.

[By investing in the Notes each investor represtras

€)) Non-Reliance. It is acting for its own accountdanhas made its own independent decisions tostrimethe
Notes and as to whether the investment in the Netegpropriate or proper for it based upon its own
judgement and upon advice from such advisers asast deemed necessary. It is not relying on any
communication (written or oral) of the Issuer agséstment advice or as a recommendation to invesian
Notes, it being understood that information andlaxations related to the terms and conditions &f Notes
shall not be considered to be investment adviceaorecommendation to invest in the Notes. No
communication (written or oral) received from tlesuer shall be deemed to be an assurance or guead
to the expected results of the investment in thedNo

(b) Assessment and Understanding. It is capable @&sagyy the merits of and understanding (on its baimalf
or through independent professional advice), andeustands and accepts the terms and conditionstlaad
risks of the investment in the Notes. It is alpable of assuming, and assumes, the risks ohtlestment in

the Notes.

(© Status of Parties. The Issuer is not acting aislacfary for or adviser to it in respect of the @stment in the
Notes.]

1. Issuer: Banca IMI S.p.A.

2. €)) Series Number: [ ]
(b) Tranche Number: [ ]

(If fungible with an existing Series, details oftthSeries,
including the date on which the Notes become flagib
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(©) Date on which the Notes will beThe Notes will be consolidated and form a singlaeSewith
consolidated and form a singlgidentify earlier Tranchdson [the Issue Date/exchange of the

Series:

Specified Currency:
Aggregate Nominal Amount:
€)) Series:
(b) Tranche:

Issue Price of Tranche:

€)) Specified Denominations:

(b) Calculation Amount:

€) Issue Date:

(b) Interest Commencement Date:

Type of Notes:

Maturity Date:

Temporary Global Note for interests in the Permar&iobal
Note, as referred to in paragraph 27 below, whichxpected
to occur on or aboutptdg][Not Applicable]

[ ]

[ ]
[ ]

[ ] per cent. of the Aggite Nominal Amount [plus accrued
interest from ijhsert daté (if applicablé]

[ ]

(Note — where multiple denominations above [€10Q,@00
equivalent are being used the following sample wayd
should be followed

"[€100,000] and integral multiples of [€1,000] inxeess
thereof up to and including [€199,000]. No Noteglefinitive
form will be issued with a denomination above [€099]."))

[ ]

(If only one Specified Denomination, insert the Set
Denomination. If more than one Specified Denomimati
insert the highest common factor. Note: There nigsta
common factor in the case of two or more Specified
Denominations.

[ ]

[ Spdcifyissue Date/Not Applicable]
(N.B. An Interest Commencement Date will not beveatt for
certain Notes, for example Zero Coupon Notes.)

[Fixed Rate Notes]
[Fixed Rate Reset Notes]
[Floating Rate Notes]
[Fixed [Reset]][Floating] to [Floating][Fixed[Re3kt Rate
[Switchable] Notes
[Zero Coupon Notes]
[Dual Currency Interest Notes]
[Dual Currency Redemption Notes]

(specify all Note types whicpply)

Fixed rate- specify date/Floating rateInterest Payment Date
falling in or nearest tospecify month and yefr
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10.

11.

12.

13.

14.

15.

Interest Basis:

Redemption/Payment Basis:

Change of Interest Basis:

Put Options:

Call Options:

Dual Currency Note Provisions:

(i)

(i)
(i)
(iv)

Calculation Agent:
Payment Currency:

Successor Currency:

Rate Calculation Date:

Number of Rate
Calculation Business

Days:

Rate Calculation Business

[[ 1 per cent. Fixed Rate]
[[ ] per cent. Fixed Rate from [ Jto[ ], then[] per cent.
Fixed Rate from [ ]to[ 11
1 ] per cent. Fixed Rate until [ ].eth calculated in
accordance with paragraph 20 below]
[[LIBOR/EURIBOR] +/-[ ] per cent. Floating Rate]
[Floating Rate: CMS Rate Linked Interest]
[Floating Rate: Difference in Rates]
[Zero Coupon]
(further particulars specified below)

Redemption at par

[Applicable — see [FiRate Note Provisions,] [Fixed Rate
Reset Note Provisions,] [Floating Rate Note Praovis] and
Change of Interest Basis Provisions]/[Not Appliegbl
(Specify the date when any fixed to floating ordixeset rate
change of interest basis occurs or cross refer acagraphs
18, 19, 20 and 21 below and identify there)

[Investor Put]

[specifywhetheror not a redemption of the Note will occur
upon the exercise of the Investor Put

[If redemption of the Note will not occwspecify further
particularg

[If redemption of the Note will occurfurther particulars
specified below]

[Issuer Call]
[(further particulars specified below)]
[Applicable]/[Not plcable]
(If not applicable, delete the remaining sub-parggra of this
paragraph
[ ]
[ ]

[Applicable]/[Not Applicable].

[ J/[As perrddions]

[ 1/[As panditions]
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Days:

- Rate Calculation Business | J/[As per Conditions]
Centre(s):
(v) Valuation Time: [ J[As per Conditish
(vi) EM Currency Provisions: [Applicable])/[Not Applical
(vii) Unscheduled Holiday: [Applicable])/[Not Applicable]
- Maximum Days of [ ]
Unscheduled Holiday
Postponement:
(viii)  Cumulative Events: [Applicable])/[Not Applicable]
- Maximum Days of [ |

Cumulative Postponement:
(ix) FX Market Disruption Event(s):  Currency Disruption Event: [Applicable]/[Not Apptible]

(x) Disruption Fallback: [Calculation Agent Determination]
[Currency Reference Dealers]
[EM Fallback Valuation Postponement]
[Maximum Days of EM Fallback Valuation
Postponement: [ 1
[EM Valuation Postponement]
[Maximum Days of EM Valuation Postponement:
[ 1l
[Fallback Reference Pricefecify also alternate FX Price
Source(d)
[Other Published Sources]
[Postponement]
[Maximum Days of Postponement:
[ 1l
(More than one Disruption Fallback may apply andafmust
be specified in the order in which they apply

(xi) FX Price Source(s): [ |

(xii) Number of Reference Dealers: | J/[As per Conditions.]

(xiii)  Price Materiality Percentage: [ ]

(xiv)  Specified Financial Centre(s): [ 1
Tax Gross-Up: [Condition 7(i) applicable])/[Conditid(ii) applicable]
Method of distribution: [Syndicated/Non-syndicatedif Applicable]

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE
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18. Fixed Rate Note Provisions:

(i)

(ii)

(i)

(iv)

v)

(i)

Rate(s) of Interest:

Interest Payment Date(s):

Fixed Coupon Amount(s):

Broken Amount(s):

Day Count Fraction:

Determination Date(s):

[Applicable [in respetthe period from [ Jto[ ]
[subject to the exercise of the Switch Option][EfN
Applicable]

(If not applicable, delete the remaining sub-paiggts of this
paragraph)

[ ] per cent. penam [in respect of the Interest Period
from [ ]to[ ], and [ ] p@ent. per annum in
respect of the Interest Period from [ Jto[ ], in each

case] payable [ ]in arrear].

[ ] in each year up fnd including the Maturity
Date]]/[specify othegr The first Interest Payment Date is [ ].
(NB: This will need to be amended in the case mg lor short
coupons)

[ ] per Cdédion Amount]/[Not Applicable]
(Applicable to Notes in definitive form)
(N.B. Specify different Fixed Coupon Amounts ifeddht
Rates of Interest are specified as being applicablespect of
different Interest Periods)

[ ] per Calculation Auord, payable on the Interest
Payment Date falling [in/fon] [ ]
(Applicable to Notes in definitive form)

[Actual/Actual (ICMA)]
[Actual/Actual (ISDA)]/[Actual/Actual]
[Actual/365 (Fixed)]

[Actual/365 (Sterling)]
[Actual/360]
[30/360]/[360/360]/[Bond Basis]
[30E/360]/[Eurobond Basis]
[30E/360 (ISDA)]

[Not Applicable]

(NB: Actual/Actual (ICMA) is normally appropriate) (for
Fixed Rate Notes except for Fixed Rate Notes dewabed in
U.S. dollars for which 30/360 is normally approggaor (ii)
where interest is not payable in regular instalnse(g.g. if
there are Broken Amounts))

[ ]in each year
[Only relevant where Day Count Fraction is Actuatlfed
ICMA in which case insert regular Interest Paymétes,
ignoring issue date or maturity date in the caseadbng or
short first or last coupon.
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19. Fixed Rate Reset Note Provisions:

0] Initial Rate of Interest:
(i) Reset Date(s):

(iii) Reset Rate(s):

(iv) Reset Reference Rate(s):

- Reset Rate Screen Page:

- Mid Swap Maturity:

NB: This will need to be amended in the case oflegg
Interest Payment Dates which are not of equal dorgt

[Applicable pspect of the period from [ ]to[ ]
[subject to the exercise of the Switch Option][EfN
Applicable]

(If not applicable, delete the remaining sub-parggra of this
paragraph

[ ] per cent. pemam payable [ ]in arrear

[ ]

1 ] per cent. perwanrpayable [ ] in arrear]/[A
rate per annum equal to the sum of (a) the Reskir&ee
Rate and (b) the Reset Margin]

[Mid Swap Rate/Referennd]B
(Only relevant where the Reset Rate(s) is a rategmeum
equal to the sum of (a) the Reset Reference Ratdlgrthe
Reset Margin)
1 J/Not Applicable] Delete if Reference Bond selected or
if Reset Rate(s) specified in sub-paragraph (igvap

1 J/Not Applicable] Delete if Reset Rate(s) specified
in sub-paragraph (iv) aboye

- Reference Bond Issuing|[ /Not Applicable] Delete if Mid Swap Rate selected
State: or if Specified Currency is not eyro
(v) Interest Payment Date(s): [ ] in each year up fnd including the Maturity
Date]]/[specify othegr The first Interest Payment Date is [ .
(NB: This will need to be amended in the case mg lor short
coupons)
(vi) Interest Amount(s): [ ] per CalcutetiAmount]/[Not Applicable]

(vii) Broken Amount(s):

(viii) Day Count Fraction:

(Applicable to Notes in definitive form)

[ ] per Calculation Auord, payable on the Interest
Payment Date falling [in/fon] [ ]

(Applicable to Notes in definitive form)

[Actual/Actual (ICMA)]
[Actual/Actual (ISDA)]/[Actual/Actuall]
[Actual/365 (Fixed)]

[Actual/365 (Sterling)]
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(ix) Determination Dates:

(x) Reset Margin(s):

(xi) Reset Determination Date(s):

(xii) Reset Rate Time:

(xiii)  Relevant Financial Centre:
20. Floating Rate Note Provisions:

0] Specified Period(s)/Specified

Interest Payment Date(s):

(i) Business Day Convention:

(iii) Additional Business Centre(s):

(iv) Manner in which the Rate of

[Actual/360]
[30/360]/[360/360]/[Bond Basis]
[30E/360]/[Eurobond Basis]
[30E/360 (ISDA)]

[Not Applicable]

(NB: Actual/Actual (ICMA) is normally appropriate) (for
Fixed Rate Reset Notes except for Fixed Rate Réstets
denominated in U.S. dollars for which 30/360 is mally
appropriate, or (i) where interest is not payabte regular
instalments (e.g. if there are Broken Amounts))

[ ]in each year

[Only relevant where Day Count Fraction is Actuatisd
ICMA in which case insert regular Interest Paymeéxtes,
ignoring issue date or maturity date in the caseadbng or
short first or last coupon.

NB: This will need to be amended in the case oflegg
Interest Payment Dates which are not of equal dorgt

[ J/Not Applicabledlete if Reset Rate(s) specified in
sub-paragraph (iv) aboye

[ 1/Mpplicable Delete if Reset Rate(s) specified in
sub-paragraph (iv) aboye

[ J/Not Applicablze(ete if Reset Rate(s) specified in
sub-paragraph (iv) aboye

[ )/Notplipable Delete if Reset Rate(s) specified in
sub-paragraph (iv) aboye

[Applicable [in respof the period from [ Jto [ ]
[subject to the exercise of the Switch Option][EfN
Applicable]

(If not applicable, delete the remaining sub-parggra of this

paragraph

[ ]. The first Specified Interest Regnt Date is[ .

[Floating Rate Convenkoldwing Business Day
Convention/Modified Following Business Day
Convention/Preceding Business Day Convention]/[Not
Applicable]

[ diNApplicable]

[Screen Rate Determination/ISDA Determination/Dfece in

Interest and Interest Amount is to Rates]

be determined:
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(V) Party responsible for calculating
the Rate of Interest and Interest

Amount (if not the Agent): [ |
(vi) Screen Rate Determination: [Applicable]/[Not Applite]
- Reference Rate(s): 1 ] month [LIBOR/EURIBOR])/[CMS Rale

- Relevant Financial Centre: [London/Brusselspecify other Relevant Financial Cerjtre
(only relevant for CMS Raje

- Reference Currency: [ ] only relevant for CMS Raje
- Designated Maturity: [ ] only relevant for CMS Raje
- Specified Time [ ] in the Relevant Financial Centanly relevant for
CMS Ratg
- Interest Determination [ ]
Date(s):

(in the case of LIBOR (other than Sterling or ewlB8OR)}
[Second London business day prior to the starbohdnterest
Period]

(in the case of Sterling LIBOR]first day of each Interest
Period]

(in the case of euro LIBOR or EURIBORJe second day on
which the TARGET2 System is open prior to the strtach
Interest Period]

(in the case of a CMS Rate where the Referencee@tyris
euro): [second day on which the TARGET2 System is open
prior to the start of each Interest Period]

(in the case of a CMS Rate where the Referencee@tyris
other than euro){second §pecify type of ddyprior to the start
of each Interest Period]

- Relevant Screen Page: [ |
(In the case of EURIBOR, if not Reuters EURIBORGLm@nit
is a page which shows a composite rate or amendathmack
provisions appropriately

(In the case of CMS Rate Linked Interest Note, Bpeglevant
screen page and any applicable headings and cagtion

(vii) ISDA Determination: [Applicable])/[Not Applicable]
- Floating Rate Option: [ ]
- Designated Maturity: [ |
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- Reset Date: [ |

(In the case of a LIBOR or EURIBOR or CMS Rate thase
option, the first day of the Interest Period)

(viii)  Difference in Rates: [Applicable])/[Not Applicable]
- Rate 1: [ ]

- Manner in which Rate 1 is [Reference Rate determined in accordance with ScRede
to be determined: Determination/ISDA Rate determined in accordanceh wi
ISDA Determination/ CMS Rate determined in accoogan
with ISDA Determination]

- Margin(s) applicable to [Not Applicable)/[[+/-] [ ] per cent. per annum]
Rate 1:

- Rate Multiplier applicable [Not Applicable]/[[ ] per cent.]
to Rate 1:

Sub-paragraphs below to be
completed if Rate 1 is a Reference
Rate to be determined in
accordance with Screen Rate
Determination:

— Reference Rate(s): [[ ] month [LIBOR/EUR'BOR]]/[CMS Ra]:e

- Relevant Financial Centre: [London/Brusselspecify other Relevant Financial Cerjtre
(only relevant for CMS Raje

- Reference Currency: [ ] ©nly relevant for CMS Raje

- Designated Maturity: [ ] only relevant for CMS Raje

- Specified Time: [ ] in the Relevant Financial Centanly relevant for
CMS Rate

[ ]

- Interest Determination (in the case of LIBOR (other than Sterling or elwl8OR))
Date(s): [Second London business day prior to the staraohdnterest
Period]

(in the case of Sterling LIBOR]first day of each Interest
Period]

(in the case of euro LIBOR or EURIBORJe second day on
which the TARGET2 System is open prior to the strtach

Interest Period]

(in the case of a CMS Rate where the Referencee@tyris
euro): [second day on which the TARGET2 System is open
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prior to the start of each Interest Period]

(in the case of a CMS Rate where the Reference @wyris
other than eurp [second §pecify type of ddyrior to the start
of each Interest Period]

- Relevant Screen Page: [ ]
(In the case of EURIBOR, if not Reuters EURIBORGLm®@nit
is a page which shows a composite rate or amendathmck
provisions appropriately

(In the case of CMS Rate Linked Interest Note, Bpeglevant
screen page and any applicable headings and cagtion

Sub-paragraphs below to be
completed if Rate 1 is an ISDA Rate
or a CMS Rate to be determined in
accordance with ISDA
Determination:

- Floating Rate Option: [ ]
- Designated Maturity: [ ]
- Reset Date: [ ]

(In the case of a LIBOR or EURIBOR or CMS Rate thase
option, the first day of the Interest Period)

- Rate 2: [ ]

- Manner in which Rate 2 is [Reference Rate determined in accordance with ScRede
to be determined: Determination/ISDA Rate determined in accordanceh wi
ISDA Determination/ CMS Rate determined in accoogan
with ISDA Determination]

- Margin(s) applicable to [Not Applicable]/[[+/-] [ ] per cent. per annum]
Rate 2:

- Rate Multiplier applicable [Not Applicable]/[[ ] per cent.]
to Rate 2:

Sub-paragraphs below to be
completed if Rate 2 is a Reference
Rate to be determined in
accordance with Screen Rate
Determination:

_ Reference Rate(s): Il ] month [LIBOR/EURIBOR])/[CMS Ra}e

- Relevant Financial Centre: [London/Brusselspecify other Relevant Financial Cerjtre
(only relevant for CMS Rate

- Reference Currency: [ ] only relevant for CMS Raje
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(ix)

- Designated Maturity:

- Specified Time:

- Interest Determination
Date(s):

- Relevant Screen Page:

Sub-paragraphs below to be
completed if Rate 2 is an ISDA
Rate or a CMS Rate to be
determined in accordance with
ISDA Determination:

- Floating Rate Option:

- Designated Maturity:

- Reset Date:

Linear Interpolation:

[ ] ©nly relevant for CMS Raje

[ ] in the Relevant Financial Centanly relevant for
CMS Ratg

[ ]

(in the case of LIBOR (other than Sterling or elwlBOR)}
[Second London business day prior to the starbohdnterest
Period]

(in the case of Sterling LIBOR]first day of each Interest
Period]

(in the case of euro LIBOR or EURIBORJe second day on
which the TARGET2 System is open prior to the strtach
Interest Period]

(in the case of a CMS Rate where the Referencee@tyris
euro): [second day on which the TARGET2 System is open
prior to the start of each Interest Period]

(in the case of a CMS Rate where the Reference @yrns
other than eurl [second $pecify type of dgyprior to the start
of each Interest Period]

[ ]
(In the case of EURIBOR, if not Reuters EURIBORGL®enit

is a page which shows a composite rate or amendathmck
provisions appropriately

(In the case of CMS Rate Linked Interest Note, §peglievant
screen page and any applicable headings and cagtion

(In the case of a LIBOR or EURIBOR or CMS Rate thase
option, the first day of the Interest Period)

[Not Applicable/Applicable the Rate of interest for the

[long/short] [first/last] Interest Period shall balculated using
Linear Interpolation gpecify for each short or long interest
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(x) Margin(s):
(xi) Rate Multiplier:
(xii) Minimum Rate of Interest:
(xiii)  Maximum Rate of Interest:
(xiv)  Day Count Fraction:
21. Change of Interest Basis Provisions:
0] Issuer's Switch Option:
(i) Switch Option:
(iii) Switch Option Expiry Date:
(iv) Switch Option Effective Date(s):
22. Zero Coupon Note Provisions:
® Accrual Yield:

period)]
[Not Applicable)/[[+/-] [ ] per cent.gv annum]
[Not Applicable]/[[ ] petent.]

[[ ]per cent. per amjliNot Applicable]

[[ 1per cent. per aniitot Applicable]

[Actual/Actual (ICMA)]
[Actual/Actual (ISDA)]/[Actual/Actual]
[Actual/365 (Fixed)]

[Actual/365 (Sterling)]
[Actual/360]
[30/360]/[360/360]/[Bond Basis]
[30E/360]/[Eurobond Basis]
[30E/360 (ISDA)]

[Not Applicable]

(NB: Actual/Actual (ICMA) is normally appropriate) (for
Fixed Rate Notes except for Fixed Rate Notes dewabed in
U.S. dollars for which 30/360 is normally approgaaor (ii)
where interest is not payable in regular instalnse(g.g. if
there are Broken Amounts))

[Applicabiédt Applicable]
(If not applicable, delete the remaining sub-parggra of this

paragraph

(N.B. To be completed in addition to paragraphs1®Band 20
(as appropriate) if any change of interest basisuog)

[Applicable]/[Not Applicable]
(If not applicable, delete the remaining sub-parggra of this

paragraph

[specify details of the change(s) in Interest Bamisl the
relevant Interest Periods to which the change(s)nterest
Basis appliegN.B. The Issuer must give notice of the exercise
of the Switch Option to Noteholders on or priothe relevant
Switch Option Expiry Daj¢

[ ]
[ ]

[Applicable]/[Not Amalble]
(If not applicable, delete the remaining sub-parggra of this
paragraph)

[ ] per cent. per annum
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(i) Reference Price:

[ ]

(iii) Day Count Fraction in relation to [30/360]/[Actual/360]/[Actual/365]

Early Redemption Amounts and
late payment:

PROVISIONS RELATING TO REDEMPTION

23.

24.

25.

26.

Issuer Call:

0] Optional Redemption Date(s):

(i) Optional Redemption Amount:

(iii) If redeemable in part:
€)) Minimum Redemption
Amount:
(b) Maximum Redemption
Amount:

(iv) Notice period:

Investor Put:

0] Optional Redemption Date(s):
(i) Optional Redemption Amount:

(iii) Notice period :

Final Redemption Amount of each Note

Early Redemption Amount of each Note

[Applicable]/[Not Applicable]
(If not applicable, delete the remaining sub-parggra of this

paragraph
[ ]

1 pdr Calculation Amount]

[ ]
[ ]

(N.B. If setting notice periods which are different those
provided in the Conditions, the Issuer is adviseddnsider
the practicalities of distribution of informationhrough
intermediaries, for example, clearing systems al a® any
other notice requirements which may apply, for gxamas
between the Issuer and the Aggnt.

[Applicable])/[Not Applicable]
(If not applicable, delete the remaining sub-parggra of this

paragraph
[ ]

1 ] per Calculation Amount]

[ ]

(N.B. If setting notice periods which are different those
provided in the Conditions, the Issuer is adviseddnsider
the practicalities of distribution of informationhrough
intermediaries, for example, clearing systems [anstodians]
as well as any other notice requirements which agly, for
example, as between the Issuer and the Agent.

1 ] per Calculation Amount]

1 J/per Calculation Amount]

payable on redemption for taxation reasons
or on event of default and/or the method of (N.B. for all Notes attention should be given akdw accrued

interest should be included in the computation & Early
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calculating the same (if required):

Redemption Amount (if at gll)

GENERAL PROVISIONS APPLICABLE TO THE NOTES

27. Form of Notes:

€)) Form of Notes:

(b) New Global Note:

28. Additional Financial Centre(s)

[Temporary Global Note exchange&dil@ Permanent Global
Note which is exchangeable for definitive Notes g days'
notice given at any time/only upon an Exchange Byen

[Temporary Global Note exchangeable for definifNetes on
and after the Exchange Date]

[Permanent Global Note exchangeable for definidates [on
60 days' notice given at any time/only upon an Brge
Event]]

[CREST Depository InterestCDIs) representing the Notes
may also be issued in accordance with the usuakdtoes of
Euroclear UK & Ireland LimitedGREST)]

(N.B. The exchange upon notice should not be esgae® be
applicable if the Specified Denomination of the dsofn
paragraph 6 includes language substantially to thkowing

effect: "[€100,000] and integral multiples of [€D@Q] in

excess thereof up to and including [€199,000furthermore,
such Specified Denomination construction is nonpted in
relation to any issue of Notes which is to be repreed on
issue by a Temporary Global Note exchangeable déinidve

Notes)

[Yes/No]

[Not Applicabigve detail$
(Note that this paragraph relates to the place ofmant and
not Specified Interest Payment Dates to which sarbgraph
18(iii) relateg

29. Talons for future Coupons to be attached tgYes, as the Notes have more than 27 coupon pagment
definitive Notes (and dates on which such Talons may be required if, on exchange into défi@iform,

Talons mature):

more than 27 coupon payments are still to be madg/N

[LISTING AND ADMISSION TO TRADING APPLICATION

These Final Terms comprise the final terms requioedssue and [public offer in the Public Offerriddlictions and]
admission to trading orspecify relevant regulated markef the Notes described herein pursuant to the Blgdium

Term Note Programme of Banca IMI S.p.A®][

[THIRD PARTY INFORMATION

[®] has been extracted fror®]. The Issuer confirms that such information hesrbaccurately reproduced and that, so
far as it is aware and is able to ascertain froforimation published by®], no facts have been omitted which would
render the reproduced information inaccurate oteading.]
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RESPONSIBILITY
The Issuer accepts responsibility for the inforwrationtained in these Final Terms.
Signed on behalf of Banca IMI S.p.A.:

BY:
Duly authorised
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PART B — OTHER INFORMATION

1. LISTING AND ADMISSION TO TRADING

0] Listing:

(i) Admission to trading

[Ireland[the Republic of Italy][France][@®aany][the United
Kingdom][Spain]ithe = Portuguese  Republic]the = Czech
Republic][Hungary][the Republic of Poland][the Sikv
Republic][the Netherlands][the Republic of SlovdiNane]

[Application for Notes has bemade/ is expected to be made
for [listing on the Official List of the Irish StécExchange and
for admission to trading on the Regulated Markethaf Irish
Stock Exchange] [for admission to trading on theckbnic
order book for retail bonds on the London Stock Haxge's
regulated market].]

[Application for Notes has also been made/ is etqubalso to be
made for [listing][admission to tradinglpecify details of the
relevant market/trading venue in Ireland/ the Udit€ingdom/
the Republic of Italy/ France/ Germany/ Spain/ Batuguese
Republic/ the Czech Republic/ Hungary/ the Repuiflieoland/
the Slovak Republic/ the Netherlands/ the Repudfli§lovenia
as the case may be

[Application may also be made by the Issuer (oitsitbehalf) to
list the Notes on such further or other stock erges or
regulated markets or admitted to trading on sutterotrading
venues (including without limitation multilateralrading
facilities) as the Issuer may determine.]

[Not Applicable.]

[Where documenting a fungible issue, need to inelichat
original Notes are already admitted to trad]ng

(iii) Estimate of total expenses relatefl I*

to admission to trading:

2. RATINGS

[The following provisions are only applicable if dieratings have been specifically assigned toNloge$

Ratings:

At the date of these Final Terms, thedsds rated[insert
details] by [insert credit rating agency name(s)]

[The Notes to be issued [[have been]/[are expeiiduk]] rated
[insert detail$ by [insert the legal name of the relevant credit
rating agency entity(iek])

[Need to include a brief explanation of the meanafgthe

ratings if this has previously been published bg tating
provider]**
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(The above disclosure should reflect the rating cdted to
Notes of the type being issued under the Progragenerally
or, where the issue has been specifically ratedt, tdting.)

[[Insert the legal name of the relevant credit ratiagency
entity] is established in the European Union and is tegd
under Regulation (EC) No. 1060/2009 (as amendédy.such
[insert the legal name of the relevant credit ratagency entify
is included in the list of credit rating agenciasiished by the
European Securities and Markets Authority on itdsite in
accordance with such Regulation].]

[[Insert the legal name of the relevant non-EU crediing
agency entiflyis not established in the European Union and is
not registered in accordance with Regulation (ECd. N
1060/2009 (as amended)lngert the legal name of the relevant
non-EU credit rating agency ent]tys therefore not included in
the list of credit rating agencies published by thegropean
Securities and Markets Authority on its websiteaitcordance
with such Regulation.]

[[Insert the legal name of the relevant non-EU crediing
agency entityis not established in the European Union and has
not applied for registration under Regulation (EG)o.
1060/2009 (as amended) (tRA Regulation). The ratings
have been endorsed bggert the legal name of the relevant EU-
registered credit rating agency eniitin accordance with the
CRA Regulation. Ipsert the legal name of the relevant EU-
registered credit rating agency eniitys established in the
European Union and registered under the CRA ReaguolafAs
such [nsert the legal name of the relevant EU creditingt
agency entitfyis included in the list of credit rating agencies
published by the European Securities and Markethdkity on

its website in accordance with the CRA Regulatiorthe
European Securities Markets Authority has indicabed ratings
issued in [Japan/Australia/the USA/Canada/Hong
Kong/Singapore/Argentina/Mexico délete as appropria)¢
which have been endorsed bindert the legal name of the
relevant EU credit rating agency entity that apgligor
registratior] may be used in the EU by the relevant market
participants.]

[[Insert the legal name of the relevant non-EU crediing
agency entityis not established in the European Union and has
not applied for registration under Regulation (EGlo.
1060/2009 (as amended) (tBRA Regulation), but it [is]/[has
applied to be] certified in accordance with the CRégulation,
[EITHER:] and it is included in the list of cred#ting agencies
published by the European Securities and Markethdkity on
its website in accordance with the CRA RegulatiddR:
[although natification of the corresponding cecifiion decision
has not yet been provided by the European Seaurdied
Markets Authority andipsert the legal name of the relevant
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[NOTIFICATION

non-EU credit rating agency entjtis not included in the list of
credit rating agencies published by the Europeaur@ies and
Markets Authority on its website in accordance witle CRA

Regulation]]

[[Insert the legal name of the relevant credit ratiagency
entity] is established in the European Union and hasiegpbr
registration under Regulation (EC) No. 1060/20@94mended),
although notification of the corresponding registra decision
has not yet been provided by the European Seurdied
Markets Authority [ andifsert the legal name of the relevant
credit rating agency entifyis not included in the list of credit
rating agencies published by the European Secritied
Markets Authority on its website in accordance wahch
Regulation.]]

[[Insert the legal name of the relevant non-EU crediing
agency entityis not established in the European Union and has
not applied for registration under Regulation (EG)o.
1060/2009 (as amended) (tBRA Regulation). However, the
application for registration under the CRA Reguatdf insert
the legal name of the relevant non-EU credit rataggncy entity
that applied for registratioj which is established in the
European Union, disclosed the intention to endorsdit ratings
of [insert the legal name of the relevant non-EU credting
agency entitlf, although notification of the corresponding
registration decision has not yet been providedhieyEuropean
Securities and Markets Authority anithdert the legal name of
the relevant EU credit rating agency entity not included in the
list of credit rating agencies published by the dpean
Securities and Markets Authority on its websiteaiccordance
with the CRA Regulation] ] The European Securitiarkets
Authority has indicated that ratings issued in fidpustralia/the
USA/Canada/Hong Kong/Singapore/Argentina/Mexicdeléte
as appropriatg] which have been endorsed bgdert the legal
name of the relevant EU credit rating agency eritigt applied
for registratior] may be used in the EU by the relevant market
participants.]

[Not Applicable. No ratings have been assigneth&oNotes at
the request of or with the cooperation of the Issuehe rating
process.]

The [Central Bank of Ireland] [has been requestedptovide/has provided] thengdmes of competent
authorities of host Member Stafegith a certificate of approval attesting that tBase Prospectus has been
drawn up in accordance with the Prospectus Diredgtiv

INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE

[[Save for any fees payable to the Managers,] sadahe Issuer is aware, no person involved indtee of
the Notes has an interest material to the offAmend as appropriate if there are other interests.]
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[(When adding any other description, consideratiooutth be given as to whether such matters described
constitute "significant new factors" and conseqlyetiigger the need for a supplement to the Basespectus
under Article 16 of the Prospectus Directjye.

REASONS FOR THE OFFER, ESTIMATED NET PROCEEDS AND TOTAL EXPENSES

[ Reasons for the offer: [ ]
(See "Use of Proceeds" wording in Base Prospeciugeasons
for offer different from making profit and/or hedgi certain
risks will need to include those reasons hgre.

(i) Estimated net proceeds: | ]

(If proceeds are intended for more than one usengdid to split
out and present in order of priority. If proceeidsufficient to
fund all proposed uses state amount and sourcestluér
funding)**

(iii) Estimated total expenses: [ Expenses are required to be broken down into each
principal intended "use" and presented in orderpoibrity of

such "useg**

YIELD (Fixed Rate Notes and Fixed Rate
Reset Notes only

Indication of yield: [ ]

[Calculated as ifclude details of method of calculation in
summary forthon the Issue Date.]**

The yield is calculated at the Issue Date on thsish the Issue
Price. Itis not an indication of future yield.

HISTORIC INTEREST RATES (Floating Rate Notes orji*

Details of historic LIBOR/EURIBOR/CMS rates candistained from [Reuters].
OPERATIONAL INFORMATION

(i) ISIN Code: [ ]

(i) Common Code: [ ]

[(iii)] Any clearing system(s) other than[Not Applicable/give name(s) and number(s)]

Euroclear Bank S.A./N.V. and
Clearstream Banking, société [The Notes will settle in Euroclear Bank S.A./Nand

anonyme and the relevant Clearstream Banking, société anonyme. The Notéslsid be
identification number(s): made eligible for CREST via the issue of CDIs repreing the
Notes]
[(iv)] Delivery: Delivery [against/free of] payment
[(W] Names and addresses of [ |
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9.

[(vi)]

additional Paying Agent(s) (if
any):
Intended to be held in a manner

which would allow Eurosystem
eligibility:

DISTRIBUTION

(i)

(ii)

(i)

(iv)

v)

(Vi)

[Yes. Note that the designation "yes" simply meéret the
Notes are intended upon issue to be deposited anthof the
ICSDs as common safekeeper and does not necesnasly that
the Notes will be recognised as eligible collatéoalEurosystem
monetary policy and intra day credit operations the
Eurosystem either upon issue or at any or all tichesng their
life. Such recognition will depend upon the ECBnigesatisfied
that Eurosystem eligibility criteria have been ffet.

[No. Whilst the designation is specified as "no'ttee date of
these Final Terms, should the Eurosystem eligybdiiteria be
amended in the future such that the Notes are t@mphineeting
them the Notes may then be deposited with oneef@$Ds as
common safekeeper. Note that this does not nedgsssean
that the Notes will then be recognised as eligduttateral for
Eurosystem monetary policy and intra day creditraj@ns by
the Eurosystem at any time during their life. Swebognition
will depend upon the ECB being satisfied that Eystem
eligibility criteria have been met.]

If syndicated, names [and[Not Applicable/give namesahd addresses and underwriting
addresses]** of Managers [andcommitmenfs**]

underwriting commitments]**:

(Including names and addresses of entities agreeiog
underwrite the issue on a firm commitment basis reamdes and
addresses of the entities agreeing to place thaeissithout a

firm commitment or on a "best efforts" basis iffs@ntities are

not the same as the Managers and an indicatiomefaterial

features of the agreements, including, where agble the

quotas. Where not all of the issue is underwrjteestatement of
the portion not covered. Also provide an indicatiof the

placing commissigi*

Date of [Subscription] [ |

Agreement**:

Stabilisation Manager (if any):

[Not Applicable/giname §nd address, if not provided under
above paragrap}i*]

If non-syndicated, name [and[Not Applicablefive namgdand addres$*|
address]** of relevant Manager,

if applicable:

Total commission and [ ] per cent, of the Aggregate Nominal Amo™*

concession**:

US Selling Restrictions:

[Reg. S compliance cated@®jr [TEFRA D/TEFRA C/TEFRA
not applicable]
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10.

(vii) Public Offer: [Applicable]/[Not Applicable]

(If not applicable, delete the remaining placehotdearf this
paragraph (vii) and also paragraph 10 belpw

Public Offer Jurisdictions: [[Republic of Ireland,the Republic of Italy,] [France,]
[Germany,] [the United Kingdom,] [Spain,] [the Ragytese
Republic,] [the Czech Republic,] [Hungary,] [the gRélic of
Poland,] [the Slovak Republic,] [the Netherlandahd] [the
Republic of Slovenia]]

Offer Period: $pecify datpuntil [specify date or a formula such as "the Issue
Date" or "the date which falls [ ] Business Ddhereaftef]

Financial intermediaries granted specific [insert names and addresses of financial interméskar
consent to us the Base Prospectus in receiving consent (specific consént)
accordance with the Conditions in it:

General Consent: [Not Applicable][Applicable]
Other Authorised Offeror Terms: [Not Applicable][Adhere any other Authorised Offeror Terms].

(Authorised Offeror Terms should only be includedehghere
General Consent is applicable.

(N.B. Consider any local regulatory requirementsassary to be
fulfilled so as to be able to make a public offerelevant
jurisdictions. No such offer should be made in salgvant
jurisdiction until those requirements have been. nfaiblic

offers may only be made into jurisdictions in whiltb Base
Prospectus (and any supplement) has been notifiegfrted

TERMS AND CONDITIONS OF THE OFFER **

(Delete whole section if sub-paragraph 9(vii) ab@sepecified to be Not Applicable because thermiBublic Offey

Offer Price: [Issue Price/Not applicatdpécify
Conditions to which the offer is subject: [Not appblegive detail$

The time period, including any possibleSee Offer Period specified in paragraph 9 of PARAGbBve.
amendments, during which the offer will
be open:

Description of the application process: [Not apgthiegive detaily

Details of the minimum and/or maximum[Not applicablegive detail$
amount of application:

Description of possibility to reduce[Not applicablegive detail$
subscriptions and manner for refunding
excess amount paid by applicants:

Details of the method and time limits for [Not appblegive detail$
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Notes:

k%

paying up and delivering the Notes:

Manner in and date on which results of thiNot applicablegive detail$
offer are to be made public:

Procedure for exercise of any right of preiNot applicablegive detail$
emption, negotiability of subscription

rights and treatment of subscription rights

not exercised:

Whether tranche(s) have been reserved fiXot applicablegive detail$
certain countries:

Process for natification to applicants of th@Not applicablegive detail$
amount allotted and the indication whether

dealing may begin before natification is

made:

Amount of any expenses and taxefNot applicablegive detail$
specifically charged to the subscriber or
purchaser:

Name(s) and address(es), to the extefithe Authorised Offerors identified in paragraplofOPART B
known to the Issuer, of the placers in thabove and identifiable from the Base Prospectuséfgore
various countries where the offer takedetaild.

place:

Name(s) and address(es) of the entiti§specify will be appointed as registered market maker[s]
which have a firm commitment to act agthrough ORB
intermediaries in  secondary markefwww.londonstockexchange.com/exchange/prices-and-
trading, providing liquidity through bid markets/retail-bonds/retail-bondssearch.html)] witee Notes
and offer rates and description of the maiare issued./Nongive detail$

terms of its/their commitment:

Delete if minimum denomination is less than €10000 (or its equivalent in the relevant currency ast
the date of issue)

Delete if minimum denomination is €100,000 (orts equivalent in the relevant currency as at the da of
issue)
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APPLICABLE FINAL TERMS - SUMMARY OF THE NOTES

[Insert completed summary for the Notes, unlessrmim denomination is equal to or greater than EOR Q00 (or its
equivalent in another currency)]]
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TERMS AND CONDITIONS OF THE NOTES

The following are the Terms and Conditions of tlel (theConditiong, which will be incorporated by reference into
each Global Note (as defined below) and each de#nNote, in the latter case only if permittedtbg relevant stock
exchange (if any) and specified by the Issuer attitine of issue but, if not so permitted and agreedh definitive
Note will have endorsed thereon or attached theeeich Conditions. The applicable Final Terms (oe televant
provisions thereof) will be endorsed upon, or attt to, each Global Note and definitive Note. Rafee should be
made td'Form of the Notesfor a description of the content of Final Terms ethwill specify which of such terms are
to apply in relation to the relevant Notes.

This Note is one of a Series (as defined belowNofes issued by Banca IMI S.p.A. (thesuer) pursuant to the
Agency Agreement (as defined below).

References herein to the Notes shall be referdndbs Notes of this Series and shall mean:

0] in relation to any Notes represented by a globaeNaGlobal Note), units of each Specified Denomination in
the Specified Currency;

(i) any Global Note; and
(iii) any definitive Notes issued in exchange for a Qldkme.

The Notes and the Coupons (as defined below) Hevbenefit of an Agency Agreement (such Agency Agrent as
amended and/or supplemented and/or restated fromtt time, theAgency Agreemeny dated on or about 17 July
2015 and made between the Issuer, BNP Paribasittex@ervices, Luxembourg Branch in its capacitysauing and
principal paying agent and agent bank (&gent, which expression shall include any successortagen the other
paying agents named therein (together with the Agtre Paying Agents which expression shall include any
additional or successor paying agents).

Interest bearing definitive Notes have interestpems Coupong and, if indicated in the applicable Final Ternadons

for further CouponsTalons) attached on issue. Any reference herein to Qusijeo coupons shall, unless the context
otherwise requires, be deemed to include a referem@alons or talons. Global Notes do not havepOos or Talons
attached on issue.

The Final Terms for this Note (or the relevant jsimns thereof) are set out in Part A of the Fihems attached to or
endorsed on this Note and complete these Term<Canditions for the purposes of this Note. Refeesnto the
applicable Final Termsare to the Final Terms (or the relevant provisitheseof) attached to or endorsed on this Note.

Any reference td\oteholders or holders in relation to any Notes shall mean the holderthef Notes and shall, in
relation to any Notes represented by a Global Nb&e,construed as provided below. Any referencesiheto
Couponholders shall mean the holders of the Coupons and shdikssirthe context otherwise requires, include the
holders of the Talons.

As used hereinTranche means Notes which are identical in all respectslyiling as to listing and admission to
trading) andSeriesmeans a Tranche of Notes together with any furfmanche or Tranches of Notes which are (i)
expressed to be consolidated and form a singlessamd (ii) identical in all respects (including taslisting and
admission to trading) except for their respectagie Dates, Interest Commencement Dates and/er Psges.

The Noteholders and the Couponholders are entitliébe benefit of the Deed of Covenant (eed of Covenant

dated on or about 17 July 2015 and made by thers3he original of the Deed of Covenant is heldhsy common
depositary for Euroclear (as defined below) andatieeam, Luxembourg (as defined below).
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Copies of the Agency Agreement and the Deed of Ganvieare available for inspection during normalitbess hours
at the specified office of each of the Agent anel dther Paying Agent (such Agents being togethfernedl to as the
Agents). Copies of the applicable Final Terms are avégldbr viewing at the registered office of the lssand the
specified offices of the Paying Agents and copiey fve obtained during normal business hours atpbeified office

of each of the Agents save that, if this Note iithee listed on a stock exchange nor admittedaditirg on any market,
the applicable Final Terms will only be obtainablea Noteholder holding one or more Notes and $ueteholder

must produce evidence satisfactory to the Issuérttam relevant Agent as to its holding of such Bated identity. If

the Notes are to be admitted to trading on theladgd market of the Irish Stock Exchange, the Firerims will be

published on the website of the Irish Stock Excleathgough a regulatory information service. Thedkotders and the
Couponholders are deemed to have notice of, anceraited to the benefit of, all the provisions tbe Agency

Agreement, the Deed of Covenant and the applidahle Terms which are applicable to them. The stat#s in these
Terms and Conditions include summaries of, andabgect to, the detailed provisions of the Agengyeement.

Words and expressions defined in the Agency Agreéraeused in the applicable Final Terms shall hidneesame
meanings where used in these Terms and Conditiolesaithe context otherwise requires or unlesshotbe stated
and provided that, in the event of inconsistendyvben the Agency Agreement and the applicable Hieains, the

applicable Final Terms will prevail. In the caseasfy inconsistency between the applicable FinahmBeand the
Conditions, the applicable Final Terms shall prevai

In these Terms and Conditions:

General Definitions

Affiliate means, in relation to any entity (tfvérst Entity ), any entity controlled, directly or indirectlyy lihe First
Entity, any entity that controls, directly or inétly, the First Entity or any entity directly ardirectly under common

control with the First Entity. For these purposesnitrol” means ownership of a majority of the vgtipower of an
entity.

Amortised Face Amountmeans an amount calculated in accordance withottesving formula:
RPx (1+AY )’
where:
RP means the Reference Price; and
AY means the Accrual Yield expressed as a decimal; and

y is a fraction the numerator of which is equal t® ttumber of days (calculated on the basis of ad2§QOyear
consisting of 12 months of 30 days each) from (achiding) the Issue Date of the first Trancheha Notes

to (but excluding) the date fixed for redemption (as the case may be) the date upon which such Note

becomes due and repayable and the denominatoricf veh360.

Business Daymeans a day which is both:

() a day on which commercial banks and foreign exchangrkets settle payments and are open for general

business (including dealings in foreign exchange faneign currency deposits) in each Additional iBass
Centre specified in the applicable Final Terms; and

(b) either:

0] in relation to any sum payable in a Specified Cuwryeor, as the case may be, Payment Currency
other than euro, a day on which commercial bankisfareign exchange markets settle payments and
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(ii)

are open for general business (including dealingsrieign exchange and foreign currency deposits)
in the principal financial centre of the countrytbé relevant Specified Currency or, as the case ma
be, Payment Currency (which if the Specified Curyeor, as the case may be, Payment Currency is
Australian dollars or New Zealand dollars shal8yelney or Auckland, respectively); or

in relation to any sum payable in euro, a day oiclwthe TARGET2 System is open.

Clearstream, Luxembourgmeans Clearstream Banking, société anonyme.

Day Count Fraction means:

(@)

(b)

(©

(d)

(€)

(f)

if "Actual/Actual (ICMA)" is specified in the apmable Final Terms:

(i)

(ii)

in the case of Notes where the number of dayserrétevant period from (and including) the most
recent Interest Payment Date (or, if none, therésteCommencement Date) to (but excluding) the
relevant payment date (th&ccrual Period) is equal to or shorter than the Determinationideer
during which the relevant Accrual Period ends,rthmber of days in such Accrual Period divided by
the product of (1) the number of days in such Deieation Period and (2) the number of
Determination Dates (as specified in the applicditel Terms) that would occur in one calendar
year; or

in the case of Notes where the Accrual Periodngéo than the Determination Period during which
the Accrual Period ends, the sum of:

(A) the number of days in such Accrual Period fallinghie Determination Period in which the
Accrual Period begins divided by the product of ¢ke number of days in such
Determination Period and (y) the number of Deteation Dates that would occur in one
calendar year; and

(B) the number of days in such Accrual Period fallinghie next Determination Period divided
by the product of (x) the number of days in suctebrination Period and (y) the number of
Determination Dates that would occur in one caledar; and

if "Actual/Actual (ISDA)" or "Actual/Actual” is spefied in the applicable Final Terms, the actuainer of
days in the Interest Period divided by 365 (ogny portion of that Interest Period falls in a lgaar, the sum
of (a) the actual number of days in that portiorthef Interest Period falling in a leap year dividgd366 and
(b) the actual number of days in that portion @f bhterest Period falling in a non-leap year dididy 365);

if "Actual/365 (Fixed)" is specified in the applida Final Terms, the actual number of days in thterest
Period divided by 365;

if "Actual/365 (Sterling)" is specified in the apgdble Final Terms, the actual number of days @lthierest
Period divided by 365 or, in the case of an IntgPeyment Date falling in a leap year, 366;

if "Actual/360" is specified in the applicable Finkerms, the actual number of days in the InteRmtiod
divided by 360;

if "30/360", "360/360" or "Bond Basis" is specifiedthe applicable Final Terms,:

(i)

the number of days in the Interest Period dividg@®&0, calculated on a formula basis as follows:

L360X (Yz — Yl)] + [30x (M .~ M 1)] + (Dz — Dl)
360

Day Count Fraction
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(@)

(h)

where:
"Y " is the year, expressed as a number, in whiclfitsteday of the Interest Period falls;

"Y ;" is the year, expressed as a nhumber, in whichd#dyeimmediately following the last day of the
Interest Period falls;

"M " is the calendar month, expressed as a humbediich the first day of the Interest Period falls;

"M," is the calendar month, expressed as a numbevhich the day immediately following the last
day of the Interest Period falls;

"D," is the first calendar day, expressed as a nunufdie Interest Period, unless such number is 31,
in which case Pwill be 30; and

"D," is the calendar day, expressed as a number, imategdfollowing the last day included in the
Interest Period, unless such number would be 31[arid greater than 29, in which case Will be
30; or

(i) in the case of Fixed Rate Notes only, if "30/368"specified in the applicable Final Terms, the
number of days in the period from (and includirtty most recent Interest Payment Date (or, if none,
the Interest Commencement Date) to (but excludingyelevant payment date (such number of days
being calculated on the basis of a year of 360 détys12 30-day months) divided by 360;

if "30E/360" or "Eurobond Basis" is specified iretapplicable Final Terms, the number of days inltiherest
Period divided by 360, calculated on a formula $asi follows:

L360X (Yz _Yl)]+ [30x (M 2~ Ml)]+ (Dz — Dl)

Day Count Fraction
360

where:
"Y " is the year, expressed as a number, in whiclfitsteday of the Interest Period falls;

"Y ;" is the year, expressed as a number, in whictd#yeimmediately following the last day of the Irast
Period falls;

"M " is the calendar month, expressed as a humbediich the first day of the Interest Period falls;

"M," is the calendar month, expressed as a numbarhiich the day immediately following the last daytioé
Interest Period falls;

"D;" is the first calendar day, expressed as a nunabeéhe Interest Period, unless such number woel@1h
in which case Pwill be 30; and

"D," is the calendar day, expressed as a number, imategdfollowing the last day included in the Irgst
Period, unless such number would be 31, in whisle & will be 30; and

if "30E/360 (ISDA)" is specified in the applicablénal Terms, the number of days in the Interesioder
divided by 360, calculated on a formula basis devis:

L360X (Yz — Yl)] + [30x (M 2 —M 1)] + (Dz — Dl)
360

Day Count Fraction
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where:
"Y " is the year, expressed as a number, in whiclfitsteday of the Interest Period falls;

"Y ;" is the year, expressed as a number, in whictd#yeimmediately following the last day of the Irast
Period falls;

"M " is the calendar month, expressed as a humbediich the first day of the Interest Period falls;

"M," is the calendar month, expressed as a numbarhiich the day immediately following the last daytioé
Interest Period falls;

"D," is the first calendar day, expressed as a nunabéhe Interest Period, unless (i) that day isl#st day of
February or (ii) such number would be 31, in whielse B will be 30; and

"D," is the calendar day, expressed as a number, imategdfollowing the last day included in the Irgst
Period, unless (i) that day is the last day of Eaby but not the Maturity Date or (i) such numbeuld be 31
and in which case Dwill be 30.

Determination Period means the period from (and including) a DetermoratDate to but excluding the next
Determination Date (including, where either theetest Commencement Date or the Interest Paymem iBatot a
Determination Date, the period commencing on thet fDetermination Date prior to, and ending on fiet
Determination Date falling after, such date).

EURIBOR means the Euro-zone inter-bank offered rate.

euro means the currency introduced at the start oflilrd stage of European economic and monetary upiwguant
to the Treaty.

Euroclear means Euroclear Bank S.A./N.V.

Interest Period means the period from (and including) an Interesinfent Date (or the Interest Commencement Date)
to (but excluding) the next (or first) Interest Regnt Date.

LIBOR means the London inter-bank offered rate.

Long Maturity Note is a Fixed Rate Note (other than a Fixed Rate Mtitieh on issue had a Talon attached) whose
nominal amount on issue is less than the aggregeesst payable thereon provided that such Noad shase to be a
Long Maturity Note on the Interest Payment Datemich the aggregate amount of interest remaininigetpaid after

that date is less than the nominal amount of suutie.N

Luxembourg Business Daymeans a day (other than a Saturday or a Sundawh@h banks and foreign exchange
markets are open for business in Luxembourg.

Payment Daymeans any day which (subject to Condition 9) is:

(a) a day on which commercial banks and foreign exchamgrkets settle payments and are open for general
business (including dealing in foreign exchange faneign currency deposits) in:

® in the case of Notes in definitive form only, tleéavant place of presentation;
(i) each Additional Financial Centre specified in tipplacable Final Terms; and
(b) either:
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® in relation to any sum payable in a Specified Quryeor, as the case may be, Payment Currency
other than euro, a day on which commercial bankisfareign exchange markets settle payments and
are open for general business (including dealinfgrieign exchange and foreign currency deposits) in
the principal financial centre of the country oé ttelevant Specified Currency or, as the case reay b
Payment Currency (which if the Specified Currencyas the case may be, Payment Currency is
Australian dollars or New Zealand dollars shalSyeliney or Auckland, respectively); or

(i) in relation to any sum payable in euro, a day oitlwthe TARGET2 System is open.
Regulation Smeans Regulation S under the Securities Act.
Relevant Datemeans the date on which such payment first becalmesexcept that, if the full amount of the moneys
payable has not been duly received by the Agenoroprior to such due date, it means the date orclwhthe full

amount of such moneys having been so receivedcentii that effect is duly given to the Noteholdiersccordance
with Condition 14.

Securities Actmeans the United States Securities Act of 1933anaended.

sub-unit means, with respect to any currency other than, éhmlowest amount of such currency that is abtglas
legal tender in the country of such currency anith vespect to euro, one cent.

TARGET2 Systemmeans the Trans-European Automated Real-Time @etdkement Express Transfer (TARGET?2)
System.

Treaty means the Treaty establishing the European Comgastamended.
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FORM, DENOMINATION AND TITLE

The Notes are in bearer form and, in the case fofitlee Notes, serially numbered, in the Specifiédrrency
and the Specified Denomination(s). Notes of onecliipd Denomination may not be exchanged for Nates
another Specified Denomination. For any Note, {hgieable Final Terms may specify whether such Nete
Dual Currency Interest Note and/or a Dual CurreRegiemption Note (togethdbual Currency Notes.

For any Note, the applicable Final Terms will spegvhether such Note is a Fixed Rate Note, a FiRatk
Reset Note, a Floating Rate Note, a Zero Coupore Wpta combination of any of the foregoing, depegdi
upon the Interest Basis shown in the applicablalFirerms. This Note may be a non-interest beariote Nf
specified as such in the applicable Final Terms.

Definitive Notes are issued with Coupons attaclhedkss they are Zero Coupon Notes or non-intelesstig
Notes in which case references to Coupons and Gughders in these Terms and Conditions are not
applicable.

Subject as set out below, title to the Notes andpBos will pass by delivery. The Issuer and anyrigyeill
(except as otherwise required by law) deem and theabearer of any Note or Coupon as the absolwtesr
thereof (whether or not overdue and notwithstanding notice of ownership or writing thereon or netif
any previous loss or theft thereof) for all purpobet, in the case of any Global Note, without ymléje to the
provisions set out in the next succeeding paragraph

For so long as any of the Notes is represented®iphbal Note held on behalf of Euroclear and/ora@$&eam
Luxembourg, each person (other than Euroclear earGtream, Luxembourg) who is for the time beingsh

in the records of Euroclear or of Clearstream, lmizeurg as the holder of a particular nominal amafnt
such Notes (in which regard any certificate or bptldecument issued by Euroclear or Clearstream,
Luxembourg as to the nominal amount of such Ndimsding to the account of any person shall be cnt
and binding for all purposes save in the case ofifest error) shall be treated by the Issuer amdAents as
the holder of such nominal amount of such Notesafbpurposes other than with respect to the paymén
principal or interest on such nominal amount oftsiNbtes, for which purpose the bearer of the releva
Global Note shall be treated by the Issuer andAsgsnt as the holder of such nominal amount of uotes

in accordance with and subject to the terms ofréievant Global Note and the expressiditeholder and
holder of Notesand related expressions shall be construed acgbydin

Notes which are represented by a Global Note wélltfansferable only in accordance with the ruled an
procedures for the time being of Euroclear and iGte@am, Luxembourg, as the case may be. Refer¢oces
Euroclear and/or Clearstream, Luxembourg shall,nglier the context so permits, be deemed to inctude
reference to any additional or alternative cleasggtem specified in the applicable Final Terms.

STATUS OF THE NOTES

The Notes and any relative Coupons constitute gireaconditional, unsubordinated and unsecured
obligations of the Issuer and rapéri passuamong themselves and (save for certain obligatiegsired to be
preferred by law) equally with all other unsecurnddigations (other than subordinated obligatiofigniy) of

the Issuer, from time to time outstanding.

INTEREST
The applicable Final Terms will indicate whethee tNotes are Fixed Rate Notes, Fixed Rate ResesNote

Floating Rate Notes, Zero Coupon Notes or any coatioin of the foregoing. The applicable Final Terms
may also indicate that the Notes are Dual Curreimtgrest Notes.
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(i)

Where the Notes are specified to be Fixed RatesNthe interest payable in respect of the Notek hil
calculated in accordance with Condition 3(a) below.

Where the Notes are specified to be Fixed Ratet Rigges, the interest payable in respect of theeblaiill be
calculated in accordance with Condition 3(b) below.

Where the Notes are specified to be Floating Ratees\ the interest payable in respect of the Naidde
calculated in accordance with Condition 3(c) below.

Where the Notes are specified to be any combinatiche foregoing, the interest payable in respefcthe
Notes will be calculated in accordance with Commliti3(a), Condition 3(b) or Condition 3(c) below,cha
applicable for the relevant periods specified ia #pplicable Final Terms.

Where the Notes are specified to be Dual Currentgrést Notes, all payments of interest in respédhe
Notes shall be made in a currency (fhayment Currency other than the Specified Currency. The relevant
rate of exchange of the Specified Currency intoRhgment Currency (such rate of exchange Rbterence
Exchange Ratgshall be determined in accordance with Conditolpelow.

Interest on Fixed Rate Notes

This Condition 3(a) applies to Fixed Rate Notesyorilhe applicable Final Terms contains provisions
applicable to the determination of fixed rate imtstrand must be read in conjunction with this Coowli3(a)

for full information on the manner in which interas calculated on Fixed Rate Notes. In particuldre
applicable Final Terms will specify the Interestr@mencement Date, the Rate(s) of Interest, theelstter
Payment Date(s), the Maturity Date, the Fixed Couplsmount, any applicable Broken Amount, the
Calculation Amount, the Day Count Fraction, the iBass Day Convention and any applicable Determamati
Date The Rate of Interest may be specified in the apple Final Terms either (x) as the same Rate of
Interest for all Interest Periods or (y) as a diffat Rate of Interest in respect of one or morerist Periods.

Each Fixed Rate Note bears interest in respectdf énterest Period at the rate(s) per annum dgutie
Rate(s) of Interest. Interest will be payable irear on the Interest Payment Date(s) in each ypdp (and
including) the Maturity Date.

If the Notes are in definitive form, except as pded in the applicable Final Terms, the amountndériest
payable on each Interest Payment Date in respetteolnterest Period ending on (but excluding) sdate
will amount to the Fixed Coupon Amount. Paymentsntérest on any Interest Payment Date will, if so
specified in the applicable Final Terms, amourthtsBroken Amount so specified.

Except in the case of Notes in definitive form wdan applicable Fixed Coupon Amount or Broken Antoun
is specified in the applicable Final Terms, intes¥sll be calculated in respect of any period |yiyng the
relevant Rate of Interest to:

(A) in the case of Fixed Rate Notes which are repregeby a Global Note, the aggregate outstanding
nominal amount of the Fixed Rate Notes represeinyesiich Global Note; or

(B) in the case of Fixed Rate Notes in definitive fothe Calculation Amount

and, in each case, multiplying such sum by theieglple Day Count Fraction, and rounding the restlta
figure to the nearest sub-unit of the relevant Bigec Currency, half of any such sub-unit being nded
upwards or otherwise in accordance with applicafdeket convention. Where the Specified Denomination
a Fixed Rate Note in definitive form is a multigiethe Calculation Amount, the amount of interesyable in
respect of such Fixed Rate Note shall be the ptanfube amount (determined in the manner provialedve)
for the Calculation Amount, the Specified Denomimratand the amount by which the Calculation Amagnt
multiplied to reach the Specified Denomination hwitt any further rounding.
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(ii)

Interest on Fixed Rate Reset Notes

This Condition 3(b) applies to Fixed Rate Reseeblanly. The applicable Final Terms contains priovis
applicable to the determination of fixed rate regeterest and must be read in conjunction with this
Condition 3(b) for full information on the mannerwhich interest is calculated on Fixed Rate Rbk#es. In
particular, the applicable Final Terms will speciffie Interest Commencement Date, the Initial Rdte o
Interest, the Interest Payment Date(s), the Reast (), the Reset Rate, the Reset Reference Rte(Reset
Margin(s), the Reset Determination Date(s), theeR&ate Time, the Reset Rate Screen Page, thewdig S
Maturity and the Relevant Financial Centre.

Each Fixed Rate Reset Note bears interest:

() in respect of the period from (and including) théefest Commencement Date to (but excluding) the
Reset Date (or, if there is more than one Resebdahe first Reset Date occurring after the laser
Commencement Date), at the rate per annum eqtia¢ tmitial Rate of Interest; and

(i) in respect of the Reset Period (or, if there isertban one Reset Period, each successive Resed Peri
thereafter), at such rate per annum as is equbktoelevant Reset Rate, as determined by the Agent
on the relevant Reset Determination Date in accmeavith this Condition 3(b),

payable, in each case, in arrear on the interegn@at dates(s) (specified in the Final Terms) (each
Interest Payment Dat§.

In these Terms and Conditions:

Mid Swap Benchmark Rate means EURIBOR if the Specified Currency is eurdh@ London Interbank
Offered Rate (LIBOR) for the Specified Currencyhié Specified Currency is not euro.

Mid Swap Rate means for any Reset Period the arithmetic medheobid and offered rates for the fixed leg
payable with a frequency equivalent to the freqyemith which scheduled interest payments are payahl

the Notes during the relevant Reset Period (caledlaon the day count basis customary for fixed rate
payments in the Specified Currency as determinedhbyAgent) of a fixed-for-floating interest rateap
transaction in the Specified Currency which tratieaga) has a term of equal to the relevant RBseiod and
commencing on the relevant Reset Date, (b) is iaraount that is representative for a single trai@ain the
relevant market at the relevant time with an ackedged dealer of good credit in the swap marked, @
has a floating leg based on the Mid Swap BenchnRate for the Mid Swap Maturity (as specified in the
applicable Final Terms) (calculated on the day tdoasis customary for floating rate payments in the
Specified Currency as determined by the Agent).

Reference Bondmeans for any Reset Period a government securitgeourities issued by the state
responsible for issuing the Specified Currency @hhiif the Specified Currency is euro, shall betatesso
specified in the applicable Final Terms) selectgdite Issuer as having an actual or interpolatetlritga
comparable with the relevant Reset Period that avbe! utilised, at the time of selection and in adaace
with customary financial practice, in pricing nessiies of bank debt securities denominated in thee sa
currency as the Notes and of a comparable maturitye relevant Reset Period.

Reference Bond Pricameans, with respect to any Reset Determinatioe,[§A) the arithmetic average of the
Reference Government Bond Dealer Quotations fon feset Determination Date, after excluding théésg
and lowest such Reference Government Bond Dealetafjons, or (B) if the Agent obtains fewer thamrfo
such Reference Government Bond Dealer Quotatibesaithmetic average of all such quotations.

Reference Government Bond Dealemeans each of five banks (selected by the Issoetheir affiliates,

which are (A) primary government securities dealarsl their respective successors, or (B) marké&ensan
pricing bank bond issues.
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Reference Government Bond Dealer Quotationmeans, with respect to each Reference Governmand B
Dealer and the relevant Reset Determination Dhteatithmetic average, as determined by the Agénhe
bid and offered prices for the relevant ReferenoadB(expressed in each case as a percentagenaitisial
amount) at or around the Reset Rate Time on tlewaet Reset Determination Date quoted in writinght®
Agent by such Reference Government Bond Dealer.

Reset Determination Datemeans for each Reset Period the date as spetifibé Final Terms falling on or
before the commencement of such Reset Period oohwthie rate of interest applying during such Reset
Period will be determined.

Reset Periodmeans the period from (and including) the ResedeDa (but excluding) the Maturity Date (if
any) if there is only one Reset Period or, if thexemore than one Reset Period, each period framd (a
including) one Reset Date (or the first Reset Davefbut excluding) the next Reset Date (or the uvigt
Date).

Reset Ratefor any Reset Period means either (i) the rateapaum specified in the applicable Final Terms or
(i), in the event (i) above does not apply, a rpee annum equal to the sum of (a) the applicaldseR
Reference Rate and (b) the applicable Reset Mdrgimded down to four decimal places, with 0.0008B1g
rounded down).

Reset Reference Ratemeans either:

(A) if "Mid Swaps" is specified in the Final Terms, thid Swap Rate displayed on the Reset Rate
Screen Page at or around the Reset Rate Time orelihant Reset Determination Date for such
Reset Period; or

(B) if "Reference Bond" is specified in the Final Terrtiee annual yield to maturity or interpolated giel
to maturity (on the relevant day count basis) @& thlevant Reference Bond, assuming a price for
such Reference Bond (expressed as a percentagis abminal amount) equal to the relevant
Reference Bond Price.

If the Reset Rate Screen Page is not availableAgieat shall request each of the Reference Barskdd€fined
below) to provide the Agent with its offered quatat(expressed as a percentage rate per annureféReset
Reference Rate at approximately the Reset Rate dimtbe Reset Determination Date in question. & tw
more of the Reference Banks provide the Agent witbred quotations, the Reset Rate for the releRasiet
Period shall be the arithmetic mean (rounded ifessary to the fifth decimal place, with 0.000005nge
rounded upwards) of the offered quotations plusnarus (as appropriate) the applicable Reset Mafi§in
any), all as determined by the Agent. If on anydR&¥etermination Date only one or none of the Rafee
Banks provides the Agent with an offered quotatigrprovided in the foregoing provisions of thisgamaph,

the Reset Rate shall be determined by the Agergowmd faith on such commercial basis as considered
appropriate by the Agent in its absolute discretinoraccordance with standard market practice.

For the purposes of this Condition 3@&ference Banksmeans the principal office in the Relevant Finahci
Centre of four major banks in the swap, money, isées or other market most closely connected \ilith
Reset Reference Rate as selected by the Issuer.

If the Notes are in definitive form, except as pded in the applicable Final Terms, the amountndériest
payable on each Interest Payment Date in respetiteoperiod ending on (but excluding) such datd wil
amount to the interest amount (tmerest Amount). Payments of interest on any Interest Paymene i,

if so specified in the applicable Final Terms, amao the Broken Amount so specified.

Except in the case of Notes in definitive form wdhem applicable Interest Amount or Broken Amount is
specified in the applicable Final Terms, the Agsilitcalculate the Interest Amount payable on tlvecH Rate
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(iii)

Reset Notes for the relevant period by applyingltfiteal Rate of Interest or the applicable ResateR(as the
case may be) to:

(A) in the case of Fixed Rate Reset Notes which areesepted by a Global Note, the aggregate
outstanding nominal amount of the Fixed Rate REs#ts represented by such Global Note; or

(B) in the case of Fixed Rate Reset Notes in definfiwe, the Calculation Amount;

and, in each case, multiplying such sum by theieglple Day Count Fraction, and rounding the restlta
figure to the nearest sub-unit of the relevant Bigec Currency, half of any such sub-unit being nded
upwards or otherwise in accordance with applicafdeket convention. Where the Specified Denomination
a Fixed Rate Reset Note in definitive form is a tiplé of the Calculation Amount, the amount of e
payable in respect of such Fixed Rate Reset Natk Ish the product of the amount (determined inrttaener
provided above) for the Calculation Amount, the &fied Denomination and the amount by which the
Calculation Amount is multiplied to reach the Sfiedi Denomination, without any further rounding.

The Agent will cause the Reset Rate and each kité&mount for each Reset Period to be notifiedht® t
Issuer and any stock exchange or other relevahbdtyt on which the relevant Fixed Rate Reset Natesfor
the time being listed or by which they have beemittdd to listing and notice thereof to be publighe
accordance with Condition 14 as soon as possibée tifeir determination but in no event later titae fourth
Luxembourg Business Day thereafter.

All certificates, communications, opinions, detamations, calculations, quotations and decisionsergiv
expressed, made or obtained for the purposes gdrthwisions of this Condition 3(b) by the Agent klfim the
absence of wilful default, bad faith or manifestoey be binding on the Issuer, the Agent, the ofPaying
Agents and all Noteholders and Couponholders anthé absence of wilful default or bad faith) rebllity to
the Issuer, the Noteholders or the Couponholdeai altach to the Agent in connection with the or
non exercise by it of its powers, duties and disans pursuant to such provisions.

For the purposes of this Condition 3(Rgset Date Reset Margin Reset Rate Screen PagmdReset Rate
Time should have the meanings given to those termseimpplicable Final Terms.

Interest on Floating Rate Notes

This Condition 3(c) applies to Floating Rate Notesy. The applicable Final Terms contains provision
applicable to the determination of interest in respof such Notes and must be read in conjunctitin this
Condition 3(c) for full information on the manner which interest is calculated on Floating Rate é¢otin
particular, the applicable Final Terms will identifany Specified Interest Payment Dates, any Sedcifi
Period, the Interest Commencement Date, the BusiDag Convention and any additional Business Centre
In respect of Floating Rate Notes, the applicabieaFTerms will specify whether ISDA Determination
Screen Rate Determination applies to the calcutatib interest, the party who will calculate the amb of
interest due if it is not the Agent, the Margingify), the Rate Multiplier (if any), whether Diféeice in Rates
applies as the manner in which the Rate of Inteiee$d be determined, any maximum or minimum istere
rates and the Day Count Fraction. Where ISDA Deteation applies to the calculation of interest, the
applicable Final Terms will also specify the applite Floating Rate Option, Designated Maturity dRelset
Date. Where the Screen Rate Determination appligbe calculation of interest, the applicable Firfarms
will also specify the applicable Reference Ratterbest Determination Date(s) and Relevant ScreegePa

® Interest Payment Dates

Each Floating Rate Note bears interest from (awmtuding) the Interest Commencement Date and
such interest will be payable in arrear on either:
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(ii)

(A) the Specified Interest Payment Date(s) in each gpacified in the applicable Final Terms;
or

(B) if no Specified Interest Payment Date(s) is/areci§igel in the applicable Final Terms, each
date (each such date, together with each Specifieetest Payment Date, dmterest
Payment Datg which falls the number of months or other perépeécified as the Specified
Period in the applicable Final Terms after the pdétg Interest Payment Date or, in the case
of the first Interest Payment Date, after the leseCommencement Date.

Such interest will be payable in respect of eduterest Period (which expression shall, in the
Conditions, mean the period from (and including) laterest Payment Date (or the Interest
Commencement Date) to (but excluding) the nexfist) Interest Payment Date).

If a Business Day Convention is specified in theli&pble Final Terms and (x) if there is no
numerically corresponding day in the calendar mamtivhich an Interest Payment Date should occur
or (y) if any Interest Payment Date would otherwiedeon a day which is not a Business Day, thén, i
the Business Day Convention specified is:

Q) in any case where Specified Periods are specifieattordance with Condition 3(iii)(i)(B)

above, the Floating Rate Convention, such IntdPagtent Date (i) in the case of (x) above,
shall be the last day that is a Business Day inrdfevant month and the provisions of (B)
below shall apply mutatis mutandis or (ii) in theese of (y) above, shall be postponed to the
next day which is a Business Day unless it wouktdhy fall into the next calendar month,
in which event (A) such Interest Payment Date shalbrought forward to the immediately
preceding Business Day and (B) each subsequermestPayment Date shall be the last
Business Day in the month which falls the SpecifiRetiod after the preceding applicable
Interest Payment Date occurred; or

(2) the Following Business Day Convention, such InteRss/ment Date shall be postponed to
the next day which is a Business Day; or

3) the Modified Following Business Day Convention, lsuaterest Payment Date shall be
postponed to the next day which is a Business Ddgss it would thereby fall into the next
calendar month, in which event such Interest Payrdae shall be brought forward to the
immediately preceding Business Day; or

4) the Preceding Business Day Convention, such IntdPagment Date shall be brought
forward to the immediately preceding Business Day.

Where the Business Day Convention is specifiedhia &pplicable Final Terms as being "Not
Applicable", the relevant date shall not be adsteaccordance with any Business Day Convention.

Rate of Interest

The Rate of Interest payable from time to timedgpect of Floating Rate Notes will be determined in
the manner specified in the applicable Final Terms.

(A) ISDA Determination for Floating Rate Notes

Where ISDA Determination is specified in the apgtie Final Terms as the manner in
which the Rate of Interest is to be determined,Rh& of Interest for each Interest Period
will be the relevant ISDA Rate multiplied by thdexant Rate Multiplier, if any, plus or
minus (as indicated in the applicable Final Terrtig) relevant Margin, if any, all as
determined by the Agent and provided that the Rateterest may not be less than zero. For
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the purposes of this sub paragraph (8DA Rate for an Interest Period means a rate equal
to the Floating Rate that would be determined iy Mgent under an interest rate swap
transaction if the Agent were acting as Calculafgent for that swap transaction under the
terms of an agreement incorporating the 2006 ISDéiritions, as published by the
International Swaps and Derivatives Associatior, and as amended and updated as at the
Issue Date of the first Tranche of the Notes (81@A Definitions) and under which:

Q) the Floating Rate Option is as specified in thdiapple Final Terms;
(2) the Designated Maturity is a period specified ia #fpplicable Final Terms; and
3) the relevant Reset Date is as specified in theiggge Final Terms.

For the purposes of this sub paragraph @Apating Rate, Calculation Agent, Floating
Rate Option, Designated Maturity andReset Datehave the meanings given to those terms
in the ISDA Definitions and/largin andRate Multiplier have the meanings given to those
terms in the applicable Final Terms.

(B) Screen Rate Determination for Floating Rate Notd#®mothan CMS Rate Linked Interest
Notes

Where Screen Rate Determination is specified iraffygicable Final Terms as the manner in
which the Rate of Interest is to be determined,Rh& of Interest for each Interest Period
will, subject as provided below, be either:

Q) the offered quotation; or

(2) the arithmetic mean (rounded if necessary to titte iecimal place, with 0.000005
being rounded upwards) of the offered quotations,

(expressed as a percentage rate per annum) f&tefeeence Rate which appears or appear,
as the case may be, on the Relevant Screen Pagel 490 a.m. (London time, in the case
of LIBOR, or Brussels time, in the case of EURIBQR)the Interest Determination Date in
guestion, in each case multiplied by the relevaatieRMultiplier, if any, plus or minus (as
indicated in the applicable Final Terms) the refgvislargin (if any), all as determined by
the Agent and provided that the Rate of Interest n@ be less than zero. If five or more of
such offered quotations are available on the ReleSareen Page, the highest (or, if there is
more than one such highest quotation, one onlyuoh gyuotations) and the lowest (or, if
there is more than one such lowest quotation, amlg of such quotations) shall be
disregarded by the Agent for the purpose of deteirgi the arithmetic mean (rounded as
provided above) of such offered quotations.

If the Relevant Screen Page is not available omithe case of (i)(B)(1) above, no such
offered quotation appears or, in the case of (Qvepfewer than three such offered
guotations appear, in each case as at the timédfisgeia the preceding paragraph, in order
to determine the Rate of Interest, the Agent stegjlest (in the case of a determination of
LIBOR) the principal London office of each of foarajor banks in the London inter-bank
market or (in the case of a determination of EURRBOthe principal Euro-zone office of
each of four major banks in the Euro-zone interkbararket, in each case selected by the
Agent or as specified in the applicable Final Tertosprovide the Agent with its offered
guotation (expressed as a percentage per annurief®eference Rate at approximately the
time specified in the preceding paragraph on thevaat Interest Determination Date, in
accordance with the provisions of the Agency Agreem
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(©)

For the purposes of this sub-paragraph (Blerest Determination Date Margin, Rate
Multiplier , Reference Rateand Relevant Screen Pagehall have the meanings given to
those terms in the applicable Final Terms.

Screen Rate Determination for Floating Rate Notbschvare CMS Rate Linked Interest
Notes

Where Screen Rate Determination is specified irafiygicable Final Terms as the manner in
which the Rate of Interest is to be determined,Rh& of Interest for each Interest Period
will, subject as provided below, be the CMS Ratdtiplied by the relevant Rate Multiplier,

if any, plus or minus (as indicated in the applleabinal Terms) the relevant Margin (if
any), all as determined by the Agent and providet the Rate of Interest may not be less
than zero.

If the Relevant Screen Page is not available, tigenf shall request each of the CMS
Reference Banks to provide the Agent with its gtiotafor the Relevant Swap Rate at
approximately the Specified Time on the Interestebraination Date in question. If at least
three of the CMS Reference Banks provide the Agétht such quotation, the CMS Rate for
such Interest Period shall be the arithmetic mdasuch quotations, eliminating the highest
quotation (or, in the event of equality, one of ithighest) and the lowest quotation (or, in the
event of equality, one of the lowest).

If on any Interest Determination Date less thaeehor none of the CMS Reference Banks
provides the Agent with such quotations as provithethe preceding paragraph, the CMS
Rate shall be determined by the Agent in good faittrsuch commercial basis as considered
appropriate by the Agent in its absolute discretimnaccordance with standard market
practice.

For the purposes of this sub-paragraph (C):

CMS Rate shall mean the applicable swap rate for swap aeimns in the Reference
Currency with a maturity of the Designated Matyrigxpressed as a percentage, which
appears on the Relevant Screen Page as at thdi&pddme on the Interest Determination
Date in question, all as determined by the Agent.

CMS Reference Banksneans (i) where the Reference Currency is Eusptcipal office

of five leading swap dealers in the inter-bank regrkii) where the Reference Currency is
Sterling, the principal London office of five leadi swap dealers in the London inter-bank
market, (iii) where the Reference Currency is UhiBtates dollars, the principal New York
City office of five leading swap dealers in the N&ork City inter-bank market, or (iv) in
the case of any other Reference Currency, the ipah&elevant Financial Centre office of
five leading swap dealers in the Relevant FinanCiathtre inter-bank market, in each case
selected by the Agent.

Designated Maturity, Interest Determination Date(s) Margin, Rate Multiplier,
Reference Currency, Relevant Screen Pagind Specified Timeshall have the meanings
given to those terms in the applicable Final Terms.

Relevant Swap Ratemeans:
(1) where the Reference Currency is Euro, the mid-mankeual swap rate determined
on the basis of the arithmetic mean of the bid effeted rates for the annual fixed

leg, calculated on a 30/360 day count basis, ofaffor-floating euro interest rate
swap transaction with a term equal to the DesighMaturity commencing on the
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(D)

first day of the relevant Interest Period and iRRepresentative Amount with an
acknowledged dealer of good credit in the swap etankhere the floating leg, in
each case calculated on an Actual/360 day couris,biss equivalent to EUR-
EURIBOR-Reuters (as defined in the 2006 ISDA Déifbnis, as published by the
International Swaps and Derivatives Associatiorc, Bnd as amended and updated
as at the Issue Date of the first Tranche of theesi¢the ISDA Definitions)) with a
designated maturity determined by the Agent byresfee to standard market
practice and/or the ISDA Definitions;

(2) where the Reference Currency is Sterling, the madket semi-annual swap rate
determined on the basis of the arithmetic meamefkid and offered rates for the
semi-annual fixed leg, calculated on an Actual/86Bed) day count basis, of a
fixed-for-floating Sterling interest rate swap tsagtion with a term equal to the
Designated Maturity commencing on the first daytlod relevant Interest Period
and in a Representative Amount with an acknowledigsaler of good credit in the
swap market, where the floating leg, in each cadeutated on an Actual/365
(Fixed) day count basis, is equivalent (A) if thesiynated Maturity is greater than
one year, to GBP-LIBOR-BBA (as defined in the ISDZefinitions) with a
designated maturity of six months or (B) if the [Qested Maturity is one year or
less, to GBP-LIBOR-BBA with a designated maturifyttree months;

3) where the Reference Currency is United States rdolthe mid-market semi-annual
swap rate determined on the basis of the meaneobith and offered rates for the
semi-annual fixed leg, calculated on a 30/360 daynt basis, of a fixed-for-
floating United States dollar interest rate swamsaction with a term equal to the
Designated Maturity commencing on the first daytlod relevant Interest Period
and in a Representative Amount with an acknowledigader of good credit in the
swap market, where the floating leg, calculatedwrictual/360 day count basis, is
equivalent to USD-LIBOR-BBA (as defined in the ISDBefinitions) with a
designated maturity of three months; and

4) where the Reference Currency is any other curremdy the Final Terms specify
otherwise, the mid-market swap rate as determimedadcordance with the
applicable Final Terms.

Representative Amountmeans an amount that is representative for aesimghsaction in
the relevant market at the relevant time.

Difference in Rates

Where Difference in Rates is specified in the ajgtlle Final Terms as the manner in which
the Rate of Interest is to be determined, the Rataterest for each Interest Period will,
subject as provided below, be the Difference ineRamultiplied by the relevant Rate
Multiplier, if any, plus or minus (as indicated he applicable Final Terms) the relevant
Margin (if any), all as determined by the Agent gmdvided that the Rate of Interest may
not be less than zero.

For the purposes of this sub-paragraph (D):

Difference in Ratesmeans an amount equal to Rate 2 minus Rate lidedbthat if such
amount is less than zero, it shall be deemed ebs and

Rate 1 andRate 2 shall have the meanings given to those terms énaghplicable Final
Terms, and each shall be determined in accordaithesubparagraph (A), subparagraph (B)
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(iii)

(iv)

(v)

or subparagraph (C) above as specified in the eglieé Final Terms, as if each of Rate 1
and Rate 2 were an ISDA Rate, a Reference Rat€d3 Rate, as appropriate.

Minimum Rate of Interest and/or Maximum Rate afrigxt

If the applicable Final Terms specifies a Minimumat&of Interest for any Interest Period, thenhm t
event that the Rate of Interest in respect of dntdrest Period determined in accordance with the
provisions of paragraph (ii) above is less tharhddmimum Rate of Interest, the Rate of Interest fo
such Interest Period shall be such Minimum Ratatefest.

If the applicable Final Terms specifies a MaximumitdRof Interest for any Interest Period, then, in
the event that the Rate of Interest in respectiof $nterest Period determined in accordance uigh t
provisions of paragraph (ii) above is greater thkach Maximum Rate of Interest, the Rate of Interest
for such Interest Period shall be such Maximum Ré&taterest.

Determination of Rate of Interest and calculatidrirnterest Amounts

The Agent, in the case of Floating Rate Notes waillor as soon as practicable after each time at
which the Rate of Interest is to be determinedereine the Rate of Interest for the relevant Irgere
Period.

The Agent will calculate the amount of interesie(thterest Amount) payable on the Floating Rate
Notes for the relevant Interest Period by applyimg Rate of Interest to:

(A) in the case of Floating Rate Notes which are remtesl by a Global Note, the aggregate
outstanding nominal amount of the Notes represenyesiich Global Note; or

(B) in the case of Floating Rate Notes in definitivenipthe Calculation Amount,

and, in each case, multiplying such sum by theiepiple Day Count Fraction, and rounding the
resultant figure to the nearest sub-unit of thevaht Specified Currency, half of any such sub-unit
being rounded upwards or otherwise in accordantk applicable market convention. Where the
Specified Denomination of a Floating Rate Note dfirdtive form is a multiple of the Calculation

Amount, the Interest Amount payable in respectwafhsNote shall be the product of the amount
(determined in the manner provided above) for take@ation Amount and the amount by which the
Calculation Amount is multiplied to reach the Sfiedi Denomination, without any further rounding.

Linear Interpolation

Where Linear Interpolation is specified as appliedb respect of an Interest Period in the applieab
Final Terms, the Rate of Interest for such InteRestiod shall be calculated by the Agent by stitaigh
line linear interpolation by reference to two rabased on the relevant Reference Rate (where Screen
Rate Determination is specified as applicable e dpplicable Final Terms) or the relevant Floating
Rate Option (where ISDA Determination is specifaesl applicable in the applicable Final Terms),
one of which shall be determined as if the Desigmhd¥laturity were the period of time for which
rates are available next shorter than the lengtih®frelevant Interest Period and the other of Wwhic
shall be determined as if the Designated Maturityarthe period of time for which rates are avadabl
next longer than the length of the relevant InteReyiod provided however that if there is no rate
available for a period of time next shorter ortlas case may be, next longer, then the Agent shall
determine such rate at such time and by referensadh sources as it determines appropriate.

Designated Maturity means, in relation to Screen Rate Determinattom period of time designated
in the Reference Rate.
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(Vi)

(vii)

Notification of Rate of Interest and Interest Amtsun

The Agent will cause the Rate of Interest and datdrest Amount for each Interest Period and the
relevant Interest Payment Date to be notified ® I¥suer and any stock exchange on which the
relevant Floating Rate Notes are for the time bdisgd and notice thereof to be published in
accordance with Condition 14 as soon as possibée tfeir determination but in no event later than
the fourth Luxembourg Business Day thereafter. Hatdrest Amount and Interest Payment Date so
notified may subsequently be amended (or appr@prdternative arrangements made by way of
adjustment) without prior notice in the event ofeattension or shortening of the Interest Periody An
such amendment will be promptly notified to eacbcktexchange on which the relevant Floating
Rate Notes are for the time being listed and td\thesholders in accordance with Condition 14.

Certificates to be final

All certificates, communications, opinions, detamations, calculations, quotations and decisions
given, expressed, made or obtained for the purpolstdse provisions of this Condition 3(iii) by the
Agent shall (in the absence of wilful default, Haih or manifest error) be binding on the Isstlee,
Agent, the other Paying Agents and all Notehol@erd Couponholders and (in the absence of wilful
default or bad faith) no liability to the IssudnetNoteholders or the Couponholders shall attatcheto
Agent in connection with the exercise or non exarddy it of its powers, duties and discretions
pursuant to such provisions.

(iv) Change of Interest Basis

()

(ii)

If Change of Interest Basisis specified as applicable in the applicable Fifiaims, the interest

payable in respect of the Notes will be calculatedccordance with Condition 3(a), Condition 3(b)
or Condition 3(c) above, each applicable only far televant periods specified in the applicableaFin
Terms.

If Change of Interest Basids specified as applicable in the applicable Fifatms, andssuer's
Switch Option is also specified as applicable in the applic#ial Terms, the Issuer may, on one or
more occasions, as specified in the applicablel Hirems, at its option (any such optionSwitch
Option), having given notice to the Noteholders in aceaat with Condition 13 on or prior to the
relevant Switch Option Expiry Date, change the riede Basis of the Notes from Fixed Rate to
Floating Rate or Fixed Reset Rate or from Floaftaje to Fixed Rate or Fixed Reset Rate or as
otherwise specified in the applicable Final Ternithwffect from (and including) the Switch Option
Effective Date specified in the applicable Finatfie to (but excluding) the Maturity Date (or, where
more than one Switch Option Effective Date is sjpatiin the applicable Final Terms, up to and
excluding the next following Switch Option EffeativDate), provided that (A) the Switch Option may
be exercised only in respect of all the outstandiloges, (B) upon exercise of a Switch Option, the
Interest Basis change will be effective from (anduding) the relevant Switch Option Effective Date
until the Maturity Date (or, where more than oneit8w Option Effective Date is specified as
applicable in the applicable Final Terms, up to axdluding the next following Switch Option
Effective Date to the extent the related Switchi@pis exercised), and (C) where a Switch Option
has not been exercised prior to the relevant Switption Expiry Date, the Issuer shall no longer be
entitled to exercise such Switch Option and therkgt Basis shall not change.

Switch Option Expiry Date and Switch Option Effective Date shall mean any date specified as
such in the applicable Final Terms provided that date specified in the applicable Final Terms as a
Switch Option Effective Date shall be deemed a$ subject to the exercise of the relevant Switch
Option having been notified to the Issuer pursuentthis Condition and in accordance with
Condition 13 prior to the relevant Switch Optionplty Date.

92



v)

(i)

(ii)

(iii)

Accrual of interest

Each Note will cease to bear interest (if any) frthra date for its redemption unless payment ofqipad
and/or delivery of all assets deliverable is impwithheld or refused. In such event, interest @ontinue
to accrue until whichever is the earlier of:

® the date on which all amounts due in respect df dlmte have been paid and/or all assets deliverable
in respect of such Note have been delivered; and

(i) five days after the date on which the full amouhth@ moneys payable in respect of such Note has
been received by the Agent and/or all assets iperf such Note have been received by any agent
appointed by the Issuer to deliver such assetsotelvlders and notice to that effect has been given
to the Noteholders in accordance with Condition 14.

PAYMENTS
Method of payment
Subject as provided below:

® payments in a Specified Currency other than eutbbsi made by credit or transfer to an account in
the relevant Specified Currency maintained by thgep with, or, at the option of the payee, by a
cheque in such Specified Currency drawn on, a battke principal financial centre of the country of
such Specified Currency (which, if the Specifiedri@acy is Australian dollars or New Zealand
dollars, shall be Sydney and Auckland, respect)yelnd

(i) payments in euro will be made by credit or transfea euro account (or any other account to which
euro may be credited or transferred) specifiedhgygayee or, at the option of the payee, by a euro
cheque.

Payments Subject to Fiscal and Other Laws

Payments will be subject in all cases, to (i) asgdl or other laws and regulations applicabledtein the
place of payment, but without prejudice to the psimns of Condition 7, or (ii) any withholding oeduction
required pursuant to an agreement described irndBett71(b) of the U.S. Internal Revenue Code @619
(the Code) or otherwise imposed pursuant to Sections 14¥dugh 1474 of the Code, any regulations or
agreements thereunder, any official interpretatibeseof, or (without prejudice to the provisiori<Cmndition

7)) any law implementing an intergovernmental apphothereto

Presentation of definitive Notes and Coupons

Payments of principal in respect of definitive Noteill (subject as provided below) be made in thenner
provided in paragraph (i) above only against priegdéan and surrender of definitive Notes, and paysef
interest in respect of definitive Notes will (sutijeas provided below) be made as aforesaid onlynaga
presentation and surrender of Coupons, in each atatfe specified office of any Paying Agent ougsitie
United States (which expression, as used hereianmthe United States of America (including thaestand
the District of Columbia, its territories, its pessions and other areas subject to its jurisdiption

Fixed Rate Notes in definitive form (other than boMaturity Notes) should be presented for payment
together with all unmatured Coupons appertainirgreto (which expression shall for this purposeudel
Coupons falling to be issued on exchange of matdr@dns), failing which the amount of any missing
unmatured Coupon (or, in the case of payment niogbmade in full, the same proportion of the amanint
such missing unmatured Coupon as the sum so paig be the sum due) will be deducted from the sumn d
for payment. Each amount of principal so deductéd ve paid in the manner mentioned above against
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(iv)

v)

(Vi)

surrender of the relative missing Coupon at anyetbafore the expiry of 10 years after the Releate in
respect of such principal (whether or not such @awyould otherwise have become void under Cond@pn
or, if later, five years from the date on which ls@oupon would otherwise have become due, but iaveat
thereatfter.

Upon any Fixed Rate Note in definitive form becomidue and repayable prior to its Maturity Date, all
unmatured Talons (if any) appertaining thereto Ww#tcome void and no further Coupons will be issined
respect thereof.

Upon the date on which any Floating Rate Note and Maturity Note in definitive form becomes due and
repayable, unmatured Coupons and Talons (if ariglimg thereto (whether or not attached) shall bee@oid
and no payment or, as the case may be, exchanfigtfoer Coupons shall be made in respect thereof.

If the due date for redemption of any definitivetélés not an Interest Payment Date, interest () accrued
in respect of such Note from (and including) thegading Interest Payment Date or, as the case mapé
Interest Commencement Date shall be payable ordynagsurrender of the relevant definitive Note.

Payments in respect of Global Notes

Payments of principal and interest (if any) in extpof Notes represented by any Global Note wilbjsct as
provided below) be made in the manner specified/atio relation to definitive Notes and otherwisetlire
manner specified in the relevant Global Note adainssentation or surrender, as the case may bsyabf
Global Note at the specified office of any PayingeAt outside the United States. A record of eagimpat
made against presentation or surrender of any GNbte, distinguishing between any payment of g@at
and any payment of interest, will be made on suldb& Note by the Paying Agent to which it was presd
and such record shall lpgima facieevidence that the payment in question has been.made

General provisions applicable to payments

The holder of a Global Note shall be the only pers&mtitled to receive payments in respect of Notes
represented by such Global Note and the Issuebwillischarged by payment to, or to the orderhefholder

of such Global Note in respect of each amount &b. fzach of the persons shown in the records obé&ear,
Clearstream, Luxembourg as the beneficial holder érticular nominal amount of Notes representesiich
Global Note must look solely to Euroclear, Clearain, Luxembourg, as the case may be, for his sfiaach
payment so made by the Issuer to, or to the oriéh@holder of such Global Note.

Notwithstanding the foregoing provisions of thisn@dion, if any amount of principal and/or interdst
respect of Notes is payable in U.S. dollars, sucB. dollar payments of principal and/or interestaapect of
such Notes will be made at the specified offica &faying Agent in the United States if:

® the Issuer has appointed Paying Agents with spelififfices outside the United States with the
reasonable expectation that such Paying Agentsdivoellable to make payment in U.S. dollars at
such specified offices outside the United Statesheffull amount of principal and interest on the
Notes in the manner provided above when due;

(i) payment of the full amount of such principal anteipst at all such specified offices outside the
United States is illegal or effectively precludeg dxchange controls or other similar restrictions o

the full payment or receipt of principal and intrm U.S. dollars; and

(iii) such payment is then permitted under United Steswithout involving, in the opinion of the
Issuer, adverse tax consequences to the Issuer.

Payment Day
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(vii)

(i)

(ii)

If the date for payment of any amount in respecamy Note or Coupon is not a Payment Day, the lolde
thereof shall not be entitled to payment until trext following Payment Day in the relevant placel ahall
not be entitled to further interest or other paytriemespect of such delay.

Interpretation of principal and interest

Any reference in these Terms and Conditions tocjpad in respect of the Notes shall be deemeddluite, as
applicable:

(i) any additional amounts which may be payable wiipeet to principal under Condition 6;
(i) the Final Redemption Amount of the Notes;

(iii) the Early Redemption Amount of the Notes;

(iv) the Optional Redemption Amount(s) (if any) of thetés;

(V) in relation to Zero Coupon Notes, the Amortisedé~Amount; and

(vi) any premium and any other amounts (other thaneéstewhich may be payable by the Issuer under
or in respect of the Notes.

Any reference in these Terms and Conditions taé@stein respect of the Notes shall be deemed tadec as
applicable, any additional amounts which may beapbeywith respect to interest under Condition 6.

REDEMPTION AND PURCHASE - GENERAL PROVISIONS
Redemption at maturity

Unless previously redeemed or purchased and cadca#l specified below, each Note (other than artg No
specified to be a Dual Currency Redemption Not¢hi applicable Final Terms) will be redeemed by the
Issuer at its Final Redemption Amount specifiethia relevant Specified Currency on the Maturitydat

Unless previously redeemed or purchased and cadcad specified below, each Note specified to beia
Currency Redemption Note in the applicable Finatni&e will be redeemed by the Issuer at its Final
Redemption Amount specified in the relevant Payn@mtency on the Maturity Date. The relevant Refese
Exchange Rate shall be determined in accordante@andition 6 below.

Redemption for tax reasons

If Condition 7(i) is specified as applicable in thpplicable Final Terms, the Notes may be redeeatdde
option of the Issuer in whole, but not in part ay @aime (if this Note is not a Floating Rate Not&)on any
Interest Payment Date (if this Note is a FloatirageRNote and/or a Dual Currency Note), on giving laes
than 30 nor more than 60 days' notice to the Agak in accordance with Condition 14, the Notehdde
(which notice shall be irrevocable), if:

(i) on the occasion of the next payment due under tited\the Issuer has or will become obliged to pay
additional amounts as provided or referred to imdion 7(i) as a result of any change in, or
amendment to, the laws or regulations of the Repuflitaly or any political subdivision of, or any
authority in, or of, the Republic of Italy haviniget power to tax, or any change in the application o
official interpretation of such laws or regulatiomghich change or amendment becomes effective on
or after the date on which agreement is reaché&sbu® the first Tranche of the Notes or laws; and

(i) such obligation cannot be avoided by the Issuéngaleasonable measures available to it,
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(iii)

(iv)

provided that no such notice of redemption shalghen earlier than 90 days prior to the earliestedon
which the Issuer would be obliged to pay such &t amounts if a payment in respect of the Notese
then due.

Prior to the publication of any notice of redemptijoursuant to this Condition, the Issuer shall\@glito the
Agent: (x) a certificate signed by two Directorstloé Issuer stating that the relevant requiremefierred to in
Condition 5(ii)(i) above will apply on the occasiofthe next payment due in respect of the Notescamnot
be avoided by the Issuer taking reasonable measwamble to it; and (y) an opinion of independkzgal
advisers of recognised standing to the effect tiratissuer has or will become obliged to pay sudtiitenal
amounts as a result of such change or amendment.

Notes redeemed pursuant to this Condition 5(ii) & redeemed at their Early Redemption Amountreée
to in paragraph (v) below together (if appropriatéjh interest accrued to (but excluding) the dafe
redemption.

If Condition 7(ii) is specified as applicable iretapplicable Final Terms, Condition 5(ii) shall apply to the
Notes.

Redemption at the option of the Issuer (Issuer)Call
If Issuer Call is specified as applicable in thelagable Final Terms, the Issuer may, having given:

® not less than 15 nor more than 30 days' noticdiéoNoteholders in accordance with Condition 14;
and

(i) not less than 15 days before the giving of theceatéferred to in (i), notice to the Agent,

(which notices shall be irrevocable and shall dgebie date fixed for redemption), redeem all amsoonly of

the Notes then outstanding on any Optional Redemiiate and at the Optional Redemption Amount(s)
specified in the applicable Final Terms togethEgppropriate, with interest accrued to (but exiigll the
relevant Optional Redemption Date. Any such redenpmust be of a nominal amount not less than the
Minimum Redemption Amount and not more than the haxn Redemption Amount in each case as may be
specified in the applicable Final Terms.

In the case of a redemption of some only of theellothe Notes to be redeem&efdeemed Noteswill be
selected individually by lot, in the case of Rededmotes represented by definitive Notes, and doraiance
with the rules of Euroclear and/or Clearstream, dmkourg (to be reflected in the records of Eurockesd
Clearstream, Luxembourg as either a pool facta meduction in nominal amount, at their discretion)the
case of Redeemed Notes represented by a Global Natenore than 30 days prior to the date fixed for
redemption (such date of selection being hereinaftbed theSelection Daté. In the case of Redeemed Notes
represented by definitive Notes, a list of the alenumbers of such Redeemed Notes will be published
accordance with Condition 14 not less than 15 gaiys to the date fixed for redemption. No exchaogéhe
relevant Global Note will be permitted during theripd from (and including) the Selection Date toda
including) the date fixed for redemption pursuamttis paragraph (iii) and notice to that effecalsbe given
by the Issuer to the Noteholders in accordance @ithdition 14 at least five days prior to the SetecDate.

Redemption or sale at the option of the Notehol@ersestor Put)

If Investor Put is specified as applicable in tipplacable Final Terms, upon the holder of any Nagiténg to

the Issuer in accordance with Condition 14 not teas 1 nor more than 30 days' notice the Issukr wgion

the expiry of such notice, (i) redeem such Notetloa Optional Redemption Date and at the Optional
Redemption Amount together, if appropriate, witteiest accrued to (but excluding) the Optional Reatéon
Date or (ii) buy such Note on the date and at theumt specified in the applicable Final Terms.
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(v)

(Vi)

(vii)

(viii)

To exercise the right to require redemption/sal¢hef Note the holder of this Note must, if thistdlds in
definitive form and held outside Euroclear and &gaam, Luxembourg, deliver, at the specifiedcaffof
any Paying Agent at any time during normal busiressrs of such Paying Agent falling within the weti
period, a duly completed and signed notice of égerin the form (for the time being current) obtdife from
any specified office of any Paying AgentRat Notice) and in which the holder must specify a bank antou
(or, if payment is required to be made by chequeaddress) to which payment is to be made under thi
Condition. If this Note is in definitive form, thleut Notice must be accompanied by this Note orengd
satisfactory to the Paying Agent concerned that Wdte will, following delivery of the Put Noticee held to

its order or under its control. If this Note is repented by a Global Note or is in definitive foamd held
through Euroclear or Clearstream, Luxembourg, ter@ze the right to require redemption/sale of thate
the holder of this Note must, within the noticeipér give notice to the Agent of such exercisednoadance
with the standard procedures of Euroclear and &fesam, Luxembourg (which may include notice being
given on his instruction by Euroclear or Clearstigduxembourg or any common depositary or common
safekeeper, as the case may be, for them to thetAyeelectronic means) in a form acceptable tcoElear
and Clearstream, Luxembourg from time to time ahithis Note is represented by a Global Note, atgame
time present or procure the presentation of theveglt Global Note to the Agent for notation accogty.

Any Put Notice given by a holder of any Note purgu@ this paragraph shall be irrevocable excepeéreh
prior to the due date of redemption/sale an Evérmedault shall have occurred and be continuingvirich
event such holder, at its option, may elect byagoto the Issuer to withdraw the notice given pamnsudo this
paragraph and instead to declare such Note fofthduie and payable pursuant to Condition 8.

Early Redemption Amounts

For the purpose of Condition 5(ii) and Conditione®ch Note will be redeemed at its Early Redemption
Amount as follows:

(i) in the case of a Note with a Final Redemption Antoequal to the Issue Price, at the Final
Redemption Amount thereof;

(i) in the case of a Note (other than a Zero CouporeNaeith a Final Redemption Amount which is or
may be less or greater than the Issue Price orhwkipayable in a Specified Currency other thah tha
in which the Note is denominated, at the amountifipd in the applicable Final Terms or, if no such
amount or manner is so specified in the applickbial Terms, at its nominal amount; or

(iii) in the case of a Zero Coupon Note, at the Amortisste Amount.

Purchases

The Issuer or any Subsidiary (as defined in thendgeAgreement) of the Issuer may at any time puweha
Notes (provided that, in the case of definitive &ptall unmatured Coupons and Talons appertaitiegeto
are purchased therewith) at any price in the openket or otherwise. Such Notes may be held, reissue
resold or, at the option of the Issuer, surrendesexhy Paying Agent for cancellation.

Cancellation

All Notes which are redeemed will forthwith be called (together with all unmatured Coupons and figilo
attached thereto or surrendered therewith at the tof redemption). All Notes so cancelled and amyesl
purchased and cancelled pursuant to paragraplalfeye (together with all unmatured Coupons andn&alo

cancelled therewith) shall be forwarded to the Agerd cannot be reissued or resold.

Late payment on Zero Coupon Notes
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(ii)

If the amount payable in respect of any Zero Couplmte upon redemption of such Zero Coupon Note
pursuant to Condition 5(i), (ii), (iii) or (iv) alve or upon its becoming due and repayable as pedvid
Condition 8 is improperly withheld or refused, tamount due and repayable in respect of such Zeup®&@o
Note shall be the amount calculated as providethéndefinition of Amortised Face Amount as thougke t
references therein to the date fixed for the redemmr the date upon which such Zero Coupon Netoines
due and payable were replaced by references watteaevhich is the earlier of:

® the date on which all amounts due in respect dfi #lero Coupon Note have been paid; and

(i) five days after the date on which the full amouhttee moneys payable in respect of such Zero
Coupon Notes has been received by the Agent anidentd that effect has been given to the
Noteholders in accordance with Condition 14.

DUAL CURRENCY NOTES
Payments in Payment Currency

If the Notes are specified to be Dual Currencyriedge Notes in the applicable Final Terms, all payraef
interest in respect of such Dual Currency Intekigtes shall be made in the Payment Currency.

If the Notes are specified to be Dual Currency Regtéon Notes in the applicable Final Terms, all amts
payable in respect of such Dual Currency RedemphNates upon redemption of such Dual Currency
Redemption Notes pursuant to Conditions 5(i), (ii)), (iv) or (v) above or upon their becoming eland
repayable as provided in Condition 7 shall be niadee Payment Currency.

The Calculation Agent will determine the amounth® paid in the Payment Currency by applying the
Reference Exchange Rate to the amount that wowld haen payable in the Specified Currency werfit n
for this Condition 6(i).

Such payment shall be made on the date such paymvetd otherwise be payable, provided that, if Rege
Calculation Date is postponed in accordance with ghovisions below, such payment shall be made the
Number of Rate Calculation Business Days afterRate Calculation Date (as so postponed). No additio
interest shall be payable in respect of any sutdyde

For the avoidance of doubt. Condition 4(\Wafyment Dayshall apply to such payment.
Definitions

Cumulative Postponement Longstop Dateneans, in respect of any postponement by a nuofliEys equal
to the Maximum Days of Cumulative Postponementjdakeday of such postponement.

Disruption Fallback means, in respect of the Reference Exchange Raleulation Agent Determination,
Currency Reference Dealers, EM Fallback Valuatiostponement, EM Valuation Postponement, Fallback
Reference Price, Other Published Sources and Rustpmt. The applicable Disruption Fallback in respé

the Reference Exchange Rate shall be as spedifitetiapplicable Final Terms, and if two or morerDption
Fallbacks are specified, unless otherwise providethe applicable Final Terms, such Disruption batks
shall apply in the order specified in the applieaBlnal Terms, such that if the Calculation Ageetedmines
that the Reference Exchange Rate cannot be detiniy applying the first specified Disruption Falth,
then the next specified Disruption Fallback shppls.

EM Fallback Valuation Longstop Date means, in respect of any postponement by a nunflilrys equal to
the Maximum Days of EM Valuation Fallback Postpoeemthe last day of such postponement.
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EM Valuation Longstop Date means, in respect of any postponement by a numbdays equal to the
Maximum Days of EM Valuation Postponement, the ¢kt of such postponement.

FX Business Daymeans, in relation to the Reference Exchange Ratley on which commercial banks and
foreign exchange markets settle payments and aga & general business (including dealing in fgnei
exchange and foreign currency deposits), or butHeroccurrence of a FX Market Disruption Event lgou
have settled payments and been open for generaidsssin each of the Specified Financial Centredtfe
Reference Exchange Rate specified in the applidéible Terms.

FX Disrupted Day means any day on which an FX Market DisruptionrEwecurs.

FX Price Source(s)means the price source(s) specified in the apgpic&inal Terms for the Reference
Exchange Rate or if the relevant rate is not phbblisor announced by such FX Price Source at teeaet
time, the successor or alternative price sourcpage/publication for the relevant rate as deterthiog the
Calculation Agent in its sole and absolute disoreti

Maximum Days of Cumulative Postponemenimeans such number of calendar days (or otherdf/pays)
as specified in the applicable Final Terms.

Maximum Days of EM Fallback Valuation Postponementmeans such number of calendar days (or other
type of days) as specified in the applicable Firexins.

Maximum Days of EM Valuation Postponementmeans such number of calendar days (or other daype
days) as specified in the applicable Final Terms.

Maximum Days of Postponementmeans the number of calendar days (or other typ#ags$) specified as
such in the applicable Final Terms.

Maximum Days of Unscheduled Holiday Postponemenneans the number of calendar days (or other type
of days) specified as such in the applicable Firgns.

Number of Rate Calculation Business Daymeans the number of Rate Calculation Business Bpsysified
as such in the applicable Final Terms;

Rate Calculation Business Centre(sjneans each business centre that is relevant ferndi@ing whether a
day is a Rate Calculation Business Day, as spddifi¢he applicable Final Terms, provided thatdfbusiness
centre is specified in the applicable Final Terthe,Rate Calculation Business Centre(s) shall e&sghecified
Financial Centres for the relevant currencies.

Rate Calculation Business Dayneans, unless otherwise specified in the applicgiolel Terms, a day (other
than a Saturday or a Sunday) on which commercigkdare open for general business (including dgslin
foreign exchange) in the Rate Calculation Busirt&mstre(s).

Rate Calculation Datemeans, in respect of any Interest Payment DatbeoMaturity Date or other date in
which an Early Redemption Amount or Optional Redgamp Amount or other amount is due, the day
specified as such in the applicable Final Termsforg day is specified as such, the day falling Mumber of
Rate Calculation Business Days prior to such lsteRayment Date, Maturity Date or other date (asctise
may be), provided that if any such day is an Undalezl Holiday (if applicable) or an FX Disruptedyp#he
Rate Calculation Date shall be determined in aamord with Condition 6(iv)KX Market Disruption Event
Adjustment Provisionsand Condition 6(v)EM Currency Provisionsbelow;

Reference Dealersneans, in respect of the relevant exchange madidut, leading dealers in the relevant

foreign exchange market, as determined by the @dion Agent (or any other number of dealers agifipd
in the applicable Final Terms).
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(iii)

Reference Exchange Rateneans the spot rate of exchange of the Specifiede@cy into the Payment
Currency (expressed as the number of units (oryvats) of the Payment Currency for which one wfithe
Specified Currency can be exchanged) appearinp@i-X Price Source at the Valuation Time on theeRat
Calculation Date.

Specified Financial Centreameans the financial centre(s) specified in thdiepiple Final Terms.

Unscheduled Holidaymeans a day that is not an FX Business Day anthéitket was not aware of such fact
(by means of a public announcement or by referémather publicly available information) until ante later
than 9.00 a.m., local time in the relevant Spegifiancial Centre two FX Business Days prior tchsday.

Valuation Time means time specified as such in the applicablalHiarms or, if no time is specified as such,
the time selected by the Calculation Agent.

FX Market Disruption Events
FX Market Disruption Event means in relation to the Reference Exchange Rate:

(a) the occurrence or existence, as determined by thleulation Agent in its sole and absolute
discretion, of any FX Price Source Disruption anddoy FX Trading Suspension or Limitation
and/or, if Currency Disruption Event is specifiesl @pplicable in the applicable Final Terms, any
Currency Disruption Event; and

(b) if the applicable Final Terms provides that the ENtrency Provisions shall apply, the occurrence or
existence, as determined by the Calculation Ageiitsisole and absolute discretion, of any FX Price
Source Disruption and/or any Price Materiality Bvemd/or, if Currency Disruption Event is
specified as applicable in the Final Terms, anyré€hoy Disruption Event.

For which purpose:

Currency Disruption Event means any of Inconvertibility, Non-Transferabiléjnd Dual Exchange Rate,
each such term as defined below.

Dual Exchange Rate being the occurrence of an event that splitscamgency exchange rate specified for the
Reference Exchange Rate into dual or multiple auryexchange rates;

FX Price Source Disruption means (i) it becomes impossible or otherwise imiprable to obtain and/or
execute the Reference Exchange Rate on the Ratal@&n Date or other relevant date or, if differehe
day on which rates for that Rate Calculation Dateilel in the ordinary course be published or annedrizy
the relevant FX Price Source and/or (ii) there ifaiture by the relevant FX Price Source to publésty
relevant price or rate;

FX Trading Suspension or Limitation means the suspension of and/or limitation of trgdn the rate(s)
required to calculate the Reference Exchange Reltéclf may be, without limitation, rates quoted arya
over-the-counter or quotation-based market, whetbgulated or unregulated) provided that such suspe
or limitation of trading is material in the opiniaf the Calculation Agent;

Inconvertibility means the occurrence of any event that, from al legpractical perspective, makes it or is
likely to make it impossible and/or not reasonghigcticable for the Issuer to convert one relevamtency
into another through customary legal channels (uliolg, without limitation, any event that has thieect or
indirect effect of hindering, limiting or restringy convertibility by way of any delays, increaseasts or
discriminatory rates of exchange or any currenfudture restrictions on repatriations of one curseirdto
another currency);
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(iv)

Non-Transferability means, as determined by the Calculation Agentsirsdle and absolute discretion, the
occurrence of any event in or affecting any rel¢yarisdiction that makes it or is likely to makdrnpossible
and/or not reasonably practicable for the issugetiver any relevant currency into a relevant aotp

Price Materiality Event means, in respect of the Reference Exchange Rdttha Rate Calculation Date that
the FX Price Source differs from the Fallback Refime Price by at least the Price Materiality Petaggn (and
if both an FX Price Source Disruption and a Pricatdfiality Event occur or exist on any day, it $had
deemed that an FX Price Source Disruption and fRstce Materiality Event occurred or existed onrsday).

Price Materiality Percentagemeans the percentage specified as such in thicablg Final Terms.

FX Market Disruption Event Adjustment Provisions

(@)

(b)

Consequences of FX Disrupted Days

Without prejudice to the provisions of Conditioniis@nd 6(iii) above, if the Calculation Agent
determines that any Rate Calculation Date is anDisfupted Day, the Issuer may, in its sole and
absolute discretion, direct the Calculation Agendétermine the Reference Exchange Rate in respect
of such Rate Calculation Date in accordance withtémms of the applicable Disruption Fallback(s).
The applicable Final Terms may provide that oneore Disruption Fallbacks may apply, and if two
or more Disruption Fallbacks are specified, unietserwise provided in the applicable Final Terms,
such Disruption Fallbacks shall apply in the orsleecified in the applicable Final Terms, such that
the Calculation Agent determines that the RefereBgehange Rate cannot be determined by
applying the first specified Disruption Fallbackeh the next specified Disruption Fallback shall

apply.

If "Unscheduled Holiday" is specified as being agible in the applicable Final Terms, the
references to "Rate Calculation Date" in the paplgrimmediately above shall be deemed to mean
the Rate Calculation Date as postponed in accoedaith Condition 6(v)(a)dnscheduled Holidgy
below.

Disruption Fallbacks
(A) Calculation Agent Determination

Calculation Agent Determination means, in respect of a Reference Exchange Rdtéstha
affected by the occurrence of an FX Disrupted Dag any relevant day, that such
Reference Exchange Rate for such relevant day rfoethod for determining such Reference
Exchange Rate) will be determined by the Calcutath@ent taking into consideration all

available information that in good faith it deereterant;

(B) Currency Reference Dealers

Currency Reference Dealersmeans, in respect of a Reference Exchange Rateighat
affected by the occurrence of an FX Disrupted Dayl @any relevant day, that the

Calculation Agent will request each of the Refeeeealers to provide a quotation of its
rate at which it will buy one unit of the Specifi@lirrency in units of the Payment Currency
at the applicable Valuation Time on such relevaay. df, for any such rate, at least two

guotations are provided, the relevant rate willthe arithmetic mean of the quotations. If
fewer than two quotations are provided for any suate, the relevant rate will be the

arithmetic mean of the relevant rates quoted byomiagnks in the relevant market, selected
by the Calculation Agent at or around the applieabhluation Time on such relevant day.

© Fallback Reference Price
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(v)

Fallback Reference Pricemeans, in respect of a Reference Exchange Ratésthéfected
by an FX Disrupted Day, that the Calculation Ageiit determine the Reference Exchange
Rate in respect of such FX Disrupted Day pursuanthe alternate FX Price Source(s)
specified as Fallback Reference Price(s) in thdiegige Final Terms, applied in the order
specified in the applicable Final Terms until aerétas been determined or all Fallback
Reference Price(s) have been used.

(D) Other Published Sources

Other Published Sourcesmeans, in respect of a Reference Exchange Ratésthifected
by an FX Disrupted Day, that the Calculation Agerit determine such Reference Exchage
Rate on such FX Disrupted Day on the basis of tkehange rate for one unit of the
Specified Currency in terms of the Payment Currepablished by available recognised
financial information vendors (as selected by thaelcGation Agent) other than the
applicable FX Price Source, at or around the apple Valuation Time on such relevant
day.

(E) Postponement

Postponementmeans, in respect of a Rate Calculation Datejdhglay (or, if applicable, if
the original date on which such Rate Calculatioriella scheduled to fall is postponed on
account of such original day not being a FX BusinBay, such postponed day) is an FX
Disrupted Day, then such Rate Calculation Datel dfeathe first succeeding FX Business
Day that is not an FX Disrupted Day, unless thec@ation Agent determines that each of
the consecutive FX Business Days equal in numbgrgadaximum Days of Postponement
immediately following such Rate Calculation Dateais FX Disrupted Day. In that case (i)
the last consecutive FX Business Day shall be ddetnebe the Rate Calculation Date
(notwithstanding the fact that such day may be XnDisrupted Day) and (ii) the next
applicable Disruption Fallback shall apply.

EM Currency Provisions
(@) Unscheduled Holiday

If "Unscheduled Holiday" is specified to be apphbit= in the applicable Final Terms in respect of the
Reference Exchange Rate, if the Calculation Aget¢rchines that a Rate Calculation Date is an Urtkdbd
Holiday in respect of the Reference Exchange Riwen the Rate Calculation Date in respect of such
Reference Exchange Rate shall be the first suaegdeX Business Day which is not an Unscheduledddgli
unless the Calculation Agent determines that sinshFX Business Day has not occurred on or betfoeedate
falling the Maximum Days of Unscheduled Holiday $pmnement immediately following such Rate
Calculation Date. In that case, the next day dftat period that would be an FX Business Day butaio
Unscheduled Holiday shall be deemed to be the Raleulation Date (such date, thaljusted Rate
Calculation Date).

(b) Additional Disruption Fallbacks

In addition to the Disruption Fallbacks set outQondition 6(iv)(b) FX Market Disruption Event Adjustment
Provisions — Disruption Fallbacks)bove, the applicable Final Terms may also speify of the following
additional Disruption Fallbacks to apply in respeich Reference Exchange Rate:

(A) EM Valuation Postponement

EM Valuation Postponementmeans, in respect of a Reference Exchange Ratiehvibrm shall
include, where the applicable Final Terms providat tthe prior applicable Disruption Fallback is
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(Vi)

"Fallback Reference Price", the Reference Exohd®ate determined using the applicable Fallback
Reference Price), that if the Calculation Agentedmines that any Rate Calculation Date is an FX
Disrupted Day in respect of such Reference Exch&tege, then the Rate Calculation Date shall be
the first FX Business Day which is not an FX Didagh Day, unless the Calculation Agent
determines that no such FX Business Day has oatwmeor before the Maximum Days of EM
Valuation Postponement immediately following sud@tdrCalculation Date. In that case, the next FX
Business Day after the EM Valuation Longstop Datallshe deemed to be the Rate Calculation Date
(notwitshstanding the fact that such day may beFXnDisrupted Day) and the next Disruption
Fallback specified in the applicable Final Termgeaspect of such Reference Exchange Rate shall

apply.
(B) EM Fallback Valuation Postponement

EM Fallback Valuation Postponementmeans, in respect of a Reference Exchange Ratieh(wh
term shall include, where the applicable Final Tenpnovide that the prior applicable Disruption
Fallback is "Fallback Reference Price", the Refee Exchange Rate determined using the applicable
Fallback Reference Price), that if the Calculatigrent determines that the Reference Exchange Rate
(as determined by reference to the applicable &allliReference Price) is not available on (a) the fi

FX Business Day following the end of the MaximumyBaf EM Valuation Postponement (where an
FX Market Disruption Event has occurred or existsréspect of the Reference Exchange Rate
throughout the Maximum Days of EM Valuation Postpment) or (b) the Adjusted Rate Calculation
Date (as defined in Condition 6(v)(a) above), thba Rate Calculation Date shall be the first
succeeding FX Business Day which is not an FX pisd Day, unless the Calculation Agent
determines that no such FX Business Day has oatwmeor before the Maximum Days of EM
Fallback Valuation Postponement immediately follogvisuch first FX Business Day following the
end of the Maximum Days of EM Valuation Postponetmerthe Adjusted Rate Calculation Date, as
the case may be. In that case, the next FX BusiDagsafter the EM Fallback Valuation Longstop
Date shall be deemed to be the Rate Calculatioa Patwitshstanding the fact that such day may be
an FX Disrupted Day) and the next Disruption Fatlbapecified in the applicable Final Terms in
respect of such Reference Exchange Rate shall.apply

(©) Cumulative Events

If Cumulative Eventsis specified to be applicable in the applicableaFiTerms in respect of a Reference
Exchange Rate (which term shall include, whereapglicable Final Terms provide that the prior aqgihie
Disruption Fallback is "Fallback Reference Pric#fe Reference Exchange Rate determined using the
applicable Fallback Reference Price), then thd totanber of consecutive calendar days during wisiebh
Rate Calculation Date is deferred due to (i) andbeduled Holiday, (ii) an EM Valuation Postponement

(iif) an EM Fallback Valuation Postponement (or ammmbination of (i), (ii) and (jii)), shall not eged the
Maximum Days of Cumulative Postponement in the agafe.

Accordingly, if by the operation of the paragrapimiediately above, a Rate Calculation Date is posgdy

the number of calendar days equal to the MaximumsDaf Cumulative Postponement, then such Rate
Calculation Date shall be the Cumulative LongstaieD If such Cumulative Postponement Longstop 3ate
an FX Disrupted Day or an Unscheduled Holiday, ttien Calculation Agent shall determine the Refegenc
Exchange Rate in respect of such Cumulative Postpent Longstop Date in accordance with the next
applicable Disruption Fallback.

Correction To Published And Displayed Rates
In any case where the Reference Exchange Ratesésllim information obtained from the Reuters Manito

Money Rates Service, or any other financial infaioraservice, the Reference Exchange Rate willuigest
to the corrections, if any, to that information seguently displayed by that source within one tafuhe time
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(vii)

(i)

when such rate is first displayed by such sourcdess the Calculation Agent determines in its soid
absolute discretion that it is not practicableaticetinto account such correction.

Successor Currency

Where the applicable Final Terms specifies thact8ssor Currency" is applicable in respect oRbference
Exchange Rate, then:

(@)

(b)

(©)

(d)

each Specified Currency and Payment Currency vélldeemed to include any lawful successor
currency to the Specified Currency or Payment QuaygtheSuccessor Currency,

if the Calculation Agent determines that on or raftee Issue Date but on or before any relevant date
on which an amount may be payable in respect ofl Quarency Notes, a country has lawfully
eliminated, converted, redenominated or exchantgedurrency in effect on the Issue Date or any
Successor Currency, as the case may beQttggnal Currency ) for a Successor Currency, then for
the purposes of calculating any amounts of thei@agCurrency or effecting settlement thereof, any
Original Currency amounts will be converted to Swecessor Currency by multiplying the amount of
Original Currency by a ratio of Successor CurremayOriginal Currency, which ratio will be
calculated on the basis of the exchange rate gétliy the relevant country of the Original Currgnc
for converting the Original Currency into the Swsmr Currency on the date on which the
elimination, conversion, redenomination or exchatagk place, as determined by the Calculation
Agent. If there is more than one such date, the disest to such relevant date will be selected (o
such other date as may be selected by the Calmulatient in its sole and absolute discretion);

notwithstanding paragraph (b) above but subjegta@graph (d) below, the Calculation Agent may
(to the extent permitted by the applicable law)good faith and in its sole and absolute discretion
select such other exchange rate or other basigh®orconversion of an amount of the Original

Currency to the Successor Currency and, will makeh sadjustment(s) that it determines to be
appropriate, if any, to any variable, calculatioathodology, valuation, settlement, payment terms or
any other terms in respect of the Securities toowet for such elimination, conversion,

redenomination or exchange of the Specified Cug@ndayment Currency, as the case may be; and

notwithstanding the foregoing provisions, with respto any Specified Currency or Payment
Currency that is substituted or replaced by theoEtine consequences of such substitution or
replacement will be determined in accordance witbliaable law.

TAXATION

Gross-Up

If Condition 7(i) is specified as applicable in theplicable Final Terms, principal and interestidha payable
to the holders of the Notes or Coupons by the tsaitbout withholding or deduction for or on accowf any
present or future taxes, duties or governmentalggisaof any nature whatsoever imposed, levied ibeated
by or in the Republic of Italy or by or on behaffany political subdivision or any authority therdiaving
power to tax, unless such withholding or deductsorequired by law. In such event, the Issuer ghayl such
additional amounts of principal and interest as ip@ayecessary in order that the net amounts retéiye¢he
holders of the Notes or Coupons after such deduaiiowithholding shall equal the respective amowoits
principal and interest which would have been remigliy had no such deduction or withholding beeniredu
except that no such additional amounts shall balgaywith respect to any Note or Coupon:

(i)

for or on account ofmposta sostitutivgat the then applicable rate of tax) pursuant tdidh

Legislative Decree No. 239 of April 1, 1996 (as aded or supplemented from time to time) or any
related implementing regulations and in all circtamses in which the procedures set forth in
Legislative Decree No. 239 of April 1, 1996 in arde benefit from a tax exemption have not been
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(ii)

met or complied with except where such requiremantsprocedures have not been met or complied
with due to the actions or omissions of the Isguéts agents; or

(i) (A) presented for payment by, or on behalf of, éddBiowho is liable for such withholding or
deduction in respect of such Note or Coupon byaras his having some connection with
the Republic of Italy other than the mere holdifigwch Note; or

(B) presented for payment by, or on behalf of, a holdw®o is entitled to avoid such withholding
or deduction in respect of such Note or Coupon kakimg a declaration or any other
statement, including, but not limited to, a dedliaraof residence or non-residence or other
similar claim for exemption; or

© presented for payment more than 30 days after #ievRnt Date (as defined in the General
Definitions) except to the extent that the holdeswch Notes or Coupons would have been
entitled to such additional amounts on presentinch Notes or Coupons for payment on
such thirtieth day (assuming such day to have lseBayment Day as defined in the General
Definitions); or

(D) presented for payment in Italy; or

(E) where such withholding or deduction is imposed opagment to an individual and is
required to be made pursuant to Directive 2003/@80& the taxation of savings income or
any law implementing or complying with, or introdt in order to conform to, such
Directive; or

(F) presented for payment by or on behalf of a holdeo would have been able to avoid such
withholding or deduction by presenting the relevaidte or Coupon to another Paying
Agent in a Member State of the European Union; or

(G) in the event of payment to a non-ltalian residesgal entity or a non-ltalian resident
individual, to the extent that interest or othercaumts are paid to a non-Italian resident legal
entity or a non-Italian resident individual whichresident in a country which does not allow
for a satisfactory exchange of information withyita

No Gross-Up

If Condition 7(ii) is specified as applicable inetlapplicable Final Terms, the Issuer shall notidield for or
otherwise obliged to pay any tax, duty, withholdiog other payment which may arise as a result ef th
ownership, transfer, presentation and surrendep&yment, or enforcement of any Note and all paymen
made by the Issuer shall be made subject to anydaty, withholding or other payment which may be
required to be made, paid, withheld or deducted.

EVENTS OF DEFAULT

Any Noteholder may give notice to the Issuer inordance with Condition 14 that any Note held byhsuc
Noteholder is, and shall accordingly immediatelgdrae, due and payable at the Early Redemption Amoun
together with accrued interest (if any) to the dafteepayment if any of the following events (Bwent of
Default) occurs and is subsisting:

® Non-paymentthe Issuer fails to pay principal or interestéspect of the Notes or any of them within
30 days of the relevant due date; or

(i) Breach of other obligationghe Issuer fails to perform any other obligatamising under the Notes
and such failure continues for more than 60 dayer dfie Issuer has received notice thereof from
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10.

11.

()

(ii)

12.

Noteholders of a least one-quarter in principal ami®f the Notes of the relevant Series demanding
redemption; or

(iii) Suspension of paymentise Issuer suspends its payments generally; or

(iv) Bankruptcy etca court in the jurisdiction of incorporation die Issuer institutes bankruptcy or
composition proceedings to avert bankruptcy or Isingiroceedings against the assets of the Issuer, o
the Issuer applies for the institution of such pemlings concerning its assets.

PRESCRIPTION

The Notes and Coupons will become void unless ptedefor payment within a period of 10 years (ie th
case of principal) and five years (in the casentériest) after the Relevant Date (as defined inGeaeral
Definitions) therefor.

There shall not be included in any Coupon sheeteidon exchange of a Talon any Coupon the claim for
payment in respect of which would be void pursuanthis Condition or Condition 4(ii) or any Talorhigh
would be void pursuant to Condition 4(ii).

REPLACEMENT OF NOTES, COUPONS AND TALONS

Should any Note, Coupon or Talon be lost, stolentilated, defaced or destroyed, it may be replaateithe
specified office of the Agent upon payment by thengant of such costs and expenses as may be @cinr
connection therewith and on such terms as to eeEl@md indemnity as the Issuer may reasonably nequi
Mutilated or defaced Notes, Coupons or Talons rhesturrendered before replacements will be issued.

SUBSTITUTION OF THE ISSUER
Substitution of Issuer

The Issuer (or any previously substituted compaynftime to time) shall, without the consent of the
Noteholders, be entitled at any time to substifotehe Issuer any other company (thebstitute) as principal
debtor in respect of all obligations arising fromi connection with the Notes provided that (i) adtion,
conditions and things required to be taken, fd@fllland done (including the obtaining of any neagssa
consents) to ensure that the Notes represent Vadjdlly binding and enforceable obligations of Suestitute
have been taken, fulfilled and done and are influite and effect; (ii) the Substitute shall hagswaned all
obligations arising from or in connection with tiNotes and shall have become a party to the Agency
Agreement, with any consequential amendments;tig)obligations of the Substitute in respect ef Notes
shall be unconditionally and irrevocably guarantbgdhe Issuer; (iv) each stock exchange or liséinthority

on which the Notes are listed shall have confirrtieat following the proposed substitution of the Sithte
the Notes would continue to be listed on such seathange; and (v) the Issuer shall have givereamst |30
days' prior notice of the date of such substitutmthe Noteholders in accordance with Condition 14

Modification of Terms and Conditions as a resulSabstitution of Issuer

After any substitution or change of branch pursuanCondition 11(i) above, the Terms and Conditiwrils

be modified in all consequential respects includibgt not limited to, replacement of referencestte
Republic of Italy in the Terms and Conditions whapplicable, by references to the country of inocagion,
domicile and/or residence for tax purposes of thbs8tute or the new branch, as the case may beh Su
modifications shall be notified to Noteholders atardance with Condition 14.

AGENTS

The names of the initial Agents and their initipésified offices are set out below.
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13.

14.

The Issuer is entitled to vary or terminate theawpinent of any Agent and/or appoint additionalotiner
Agents and/or approve any change in the specifiigcedhrough which any Agent acts, provided that:

® there will at all times be an Agent;

(i) there will at all times be a Paying Agent in a M&amBtate of the European Union that will not be
obliged to withhold or deduct tax pursuant to Ewap Council Directive 2003/48/EC or any law
implementing or complying with, or introduced irder to conform to, such Directive;

(iii) so long as the Notes are listed on any stock exgghan admitted to listing by any other relevant
authority, there will at all times be a Paying Agenth a specified office in such place as may be
required by the rules and regulations of the relegtock exchange or other relevant authority; and

(iv) there will at all times be a Paying Agent in agdittion within Europe other than the jurisdictiion
which the Issuer is incorporated.

In addition, the Issuer shall forthwith appointayfdg Agent having a specified office in the Unitgthtes in
the circumstances described in Condition 4(v). &wbf any variation, termination, appointment oaroje
will be given to the Noteholders promptly in accande with Condition 14.

In acting under the Agency Agreement, the Agentssalely as agents of the Issuer and do not assumme
obligation to, or relationship of agency or trusithw any Noteholders or Couponholders. The Agency
Agreement contains provisions permitting any enitity which any Agent is merged or converted orhwit
which it is consolidated or to which it transfels @ substantially all of its assets to become $iecessor
agent.

EXCHANGE OF TALONS

On and after the Interest Payment Date on whicliitta¢ Coupon comprised in any Coupon sheet majtines
Talon (if any) forming part of such Coupon sheetyrba surrendered at the specified office of thermige

any other Paying Agent in exchange for a furthenfim sheet including (if such further Coupon shoets
not include Coupons to (and including) the finalledor the payment of interest due in respect efXlote to
which it appertains) a further Talon, subject te finovisions of Condition 9.

NOTICES

All notices regarding the Notes will be deemed ® Malidly given (i) if published in a leading Ergiii
language daily newspaper of general circulatiohdndon, and (ii) if and for so long as the Notes admitted
to trading on, and listed on the Official List dfie Irish Stock Exchange and the rules and regulgtof such
exchange so require, if an announcement is reldas#ue Issuer through the companies announceniice o
of the Irish Stock Exchange. The Issuer shall alssure that notices are duly published in a mamméch
complies with the rules of any stock exchange (or @her relevant authority) on which the Notes farehe
time being listed or by which they have been adwditb trading. Any such notice will be deemed techlbeen
given (i) if published in a leading English langeadgily newspaper of general circulation in Londom,the
date of the first publication or, where requirecbtpublished in more than one newspaper, on tteealdahe
first publication in all required newspapers, and if released by the Issuer through the companies
announcement office of the Irish Stock Exchangethendate of release by the Irish Stock Exchange.

Until such time as any definitive Notes are issubére may, so long as any Global Notes repreggritia
Notes are held in their entirety on behalf of Eleac and/or Clearstream, Luxembourg, be substitisteduch
publication in such newspaper(s) the delivery oé ttelevant notice to Euroclear and/or Clearstream,
Luxembourg for communication by them to the holdefrthe Notes and, in addition, for so long as Bloyes
are listed on a stock exchange or are admittedatting by another relevant authority and the ruiethat
stock exchange or other relevant authority so reguuch notice will be published in a daily newsgraof
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(ii)

15.

16.

17.

general circulation in the place or places requingthose rules. Any such notice shall be deemédte been
given to the holders of the Notes on the day onclhthe said notice was given to Euroclear and/or
Clearstream, Luxembourg.

Notices to be given by any Noteholder shall be iitimg and given by lodging the same, togethertlfia case

of any Note in definitive form) with the relativeoké or Notes, with the Agent. Whilst any of the éoare
represented by a Global Note, such notice may kengby any holder of a Note to the Agent through
Euroclear and/or Clearstream, Luxembourg, as tise ozay be, in such manner as the Agent and Euroclea
and/or Clearstream, Luxembourg, as the case mayagapprove for this purpose.

MEETINGS OF NOTEHOLDERS, MODIFICATION AND WAIVER

The Agency Agreement contains provisions for cotimngmeetings of the Noteholders to consider anytenat
affecting their interests, including the sanctianby Extraordinary Resolution of a modificationtb& Notes,
the Coupons or any of the provisions of the AgeAgyeement. Such a meeting may be convened by the
Issuer or upon the request in writing of Notehaddieolding not less than five per cent. in nomirmabant of

the Notes for the time being remaining outstandife quorum at any such meeting for passing an
Extraordinary Resolution is two or more persongimg or representing a clear majority in nominaloamt of

the Notes for the time being outstanding, or at aadjourned meeting two or more persons being or
representing Noteholders whatever the nominal amoiutihe Notes so held or represented, exceptahany
meeting the business of which includes the modificaof certain provisions of the Notes or the Coup
(including modifying the date of maturity of the fde or any date for payment of interest thereaycimg or
cancelling the amount of principal or the rateraérest payable in respect of the Notes or altdtiegcurrency

of payment of the Notes or the Coupons), the quashall be two or more persons holding or represgntiot
less than two-thirds in nominal amount of the Ndtesthe time being outstanding, or at any adjodreech
meeting one or more persons holding or represemotdess than one-third in nominal amount of thadd

for the time being outstanding. An Extraordinarys8lation passed at any meeting of the Noteholde be
binding on all the Noteholders, whether or not taey present at the meeting, and on all Couponhlde

The Agent and the Issuer may agree, without theeronof the Noteholders or Couponholders, to:

(a) any modification (except as mentioned above) ofNioées, the Coupons or the Agency Agreement
which is not prejudicial to the interests of thet®wlders; or

(b) any modification of the Notes, the Coupons or tlyedcy Agreement which is of a formal, minor or
technical nature or is made to correct a manifastr @r proven error or to comply with mandatory
provisions of the law.

Any such modification shall be binding on the Nailelers and the Couponholders and any such modditat
shall be notified to the Noteholders in accordanite Condition 14 as soon as practicable thereafter

FURTHER ISSUES

The Issuer shall be at liberty from time to timeheut the consent of the Noteholders or the Couplatgns to
create and issue further notes having terms anditbams the same as the Notes or the same in silects
save for the amount, issue date, issue price amldter of the first payment of interest thereon sndhat the
same shall be consolidated and form a single Sefitaghe outstanding Notes.

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999
No rights are conferred on any person under ther@ats (Rights of Third Parties) Act 1999 to enéany

term of this Note, but this does not affect anyrigr remedy of any person which exists or is @ apart
from that Act.
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(ii)

(iii)

GOVERNING LAW AND SUBMISSION TO JURISDICTION

Governing law

The Notes and the Coupons (and any non-contraghliglations arising out of or in connection wittetNotes
and the Coupons) are governed by, and shall bereeasin accordance with, English law.

Submission to jurisdiction

(i)

(ii)

(iii)

Subject to Condition 17(b)(iii) below, the courts England have jurisdiction to settle any dispute
arising out of or in connection with the Notes amdhe Coupons, including any dispute as to their
existence, validity, interpretation, performancegdeh or termination or the consequences of their
nullity and any dispute relating to any non-contua€ obligations arising out of or in connectiortiwi
the Notes and/or the CouponsOpute) and accordingly each of the Issuer and any Nadehns or
Couponholders in relation to any Dispute submitth&jurisdiction of the English courts.

For the purposes of this Condition 17(b), the Issigeeby waives any objection to the English courts
on the grounds that they are an inconvenient @pirapriate forum to settle any Dispute.

To the extent allowed by law, the Noteholders andgonholders may, in respect of any Dispute or
Disputes, take (i) proceedings in any other couttt yurisdiction, (ii) concurrent proceedings inyan
number of jurisdictions.

The Issuer hereby appoints Banca IMI S.p.A., LonBaanch at its office for the time being in Lond@s, its
agent for service of process, and undertakesith#fie event of Banca IMI S.p.A., London Branchsieg so
to act, it will appoint another person as its agémt service of process in England in respect of an
Proceedings. Nothing herein shall affect the righgerve proceedings in any other manner permiityddw.

Other documents

The Issuer has in the Agency Agreement and the DEEdvenant submitted to the jurisdiction of thregkish
courts in terms substantially similar to those@sétabove.
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USE OF PROCEEDS

The net proceeds from each issue of Notes willdpdied by the Issuer for its general corporate pses. A substantial
portion of the proceeds from the issue of certaineN may be used to hedge market risk with redpesiich Notes. If

in respect of any particular issue, there is aiqadr identified use of proceeds, this will betsthin the applicable
Final Terms.
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DESCRIPTION OF THE ISSUER
History of the Issuer

The Issuer is a banking institution establishedeurithlian law. It is the result of a number of rganisations, which
have resulted in:

0] the merger of the securities companies which opdrainder the names of Caboto Sim — Societa di
Intermediazione Mobiliare S.p.A. and Caboto Socuitintermediazione Mobiliare S.p.A. within the foer
Banca Intesa banking group into Banca PrimaveraAS.p bank duly authorised by the Bank of Italyiegh
then changed its corporate name into Banca Cab@®\.$ effective from 1 January 2004. Banca Caboto
S.p.A. was then as resulting entity the investnibamtkof the former Banca Intesa banking group; and

(i) the merger of Banca d'Intermediazione Mobiliare B4p.A., the investment barmf the former Sanpaolo IMI
banking group, into Banca Caboto S.p.A., which tiekanged its corporate name into Banca IMI S.p.A.,
effective from 1 October 2007.

The merger by incorporation referred to at Pardgi@pabove was part of a broader rationalisattéthe business and
companies belonging to the former Banca Intesa%artpaolo IMI banking groups upon merger of the baoking
group in the Intesa Sanpaolo banking group effectidanuary 2007.

The Intesa Sanpaolo Group is the result of the ereeffective 1 January 2007 of Sanpaolo IMI S.padth Banca
Intesa S.p.A. The former Banca Intesa banking grpuijpr to the merger, was also the result of aseof mergers,
having been brought into existence in 1998 by tleeger of Cariplo and Ambroveneto, followed in 1988the public
exchange offer for 70 per cent. of Banca Commaezcitliana, which was merged by incorporation irD20The
former Sanpaolo IMI group was the result of the geerof Istituto Bancario San Paolo di Torino antitutd Mobiliare
Italiano in 1998, and of the subsequent integratioBanco di Napoli, in 2000 and of Gruppo Cardine2002.

On 29 July 2009 Banca IMI S.p.A.'s extraordinargrgiholders' meeting resolved in favour of a capitelease of Euro
750 million, including any premium price, which d@ap increase was subscribed by the sole sharehdidesa

Sanpaolo S.p.a. by contributing thevestment Bankindpusiness division to Banca IMI, thereby completithg

integration of Banca Caboto and Banca IMI.

Legal and Commercial Name of the Issuer
The legal and commercial name of the Issuer is 8dkit S.p.A., or in short form IMI S.p.A.
Place of Registration and Registration Number of th Issuer

The Issuer is registered with the Companies' Reqgist Milan under No. 04377700150. The Issuer $® akgistered
with the Register of Banks held by the Bank ofyitahder No. 5570 and is part of the Intesa SanpBaltking Group,
which is registered with the Register of Bankingo@rs Albo dei Gruppi Bancaripnd a member of the Interbank
Deposit Protection Fund-¢ndo Interbancario di Tutela dei Depoiti

Date of Establishment and Duration of the Issuer

The Issuer was established on 29 March 1979 bytariabdeed of the Notary public Landoaldo de Majafihe
duration of the lIssuer is until 31 December 210@ amay be extended by an extraordinary resolutionthef
shareholders' meeting, passed with the quorum gredvior by law.
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Legal Status, Registered office and Share Capitaf the Issuer

The Issuer is an ltalian bank established as a aosnpimited by shares¢cieta per aziofi The Issuer is incorporated
and carries out its business under Italian law. Tloerts of Milan have jurisdiction in respect ofyadisputes. The
Issuer, both as a bank and as a member of theal®@spaolo banking group, is subject to the Baritabfs prudential
supervision. The Issuer is a company belongindnéolmntesa Sanpaolo Group, of which Intesa Sanpagd. is the
parent company, and is subject to the management@ordination of its sole shareholder, Intesapdafo S.p.A.

The registered and administrative office of theiésss in Largo Mattioli, 3 20121 Milan, with telepne number +39
02 72611. The Issuer has offices in Rome and achran London, at 90 Queen Street, London EC4N 1S®ited
Kingdom.

At 31 December 2014, the Issuer's issued and ppicdshare capital amounted to €962,464,000, divided i
962,464,000 ordinary shares. The shares are iisteegd form and each share entitles to one votesdnSanpaolo
S.p.A. holds directly 100 per cent. of the fullyosaribed and paid up share capital of the Issuer.

Independent Auditors

The Issuer's shareholders' general meeting hel@®mbecember 2011 resolved to appoint KPMG S.p.Ath w
registered office at Via V. Pisani, 25, 20121 Mijlas independent auditors of the Issuer for thesahand half-yearly
non-consolidated and consolidated financial statesmef the Issuer for each financial year in theenyear period
2012-2020.

The KPMG S.p.A.'s audit reports on the Issuer'soorelidated financial statements for the finangedrs ending 31
December 2013 and on the Issuer's consolidateddialastatements for the financial year ending &kdémber 2013
were issued without qualification or reservation.

The KPMG S.p.A.'s audit reports on the Issuer'soorelidated financial statements for the finangedrs ending 31
December 2014 and on the Issuer's consolidateddialastatements for the financial year ending &kdémnber 2014
were issued without qualification or reservation.

OVERVIEW OF ACTIVITIES
Description of the Issuer's main activities activies

The Issuer is the investment banking arm and ggesifirm of Gruppo Intesa Sanpaolo and it offerwide range of
capital markets, investment banking and speciatliten services to a diversified client base inclgdibanks,
companies, institutional investors, entities andljgubodies.

The Issuer's business is divided into four busirdgssions: Capital Markets, Finance & Investments, Investment
BankingandStructured Finance

The Capital Marketsdivision operates as market maker for governmentdb and leading Italian and European debt
instruments and listed derivatives; it offers tiemis the full range of trading and brokerage sewiin derivatives and
cash instruments, specialised consultancy senfmesompanies, banks and financial institutionsrétation to the
management of financial risks, assistance to banksfinancial institutions in relation to the stiwring of investment
products targeted to retail customers, equity foirgg securities lending and prime brokerage sesvimed financial
products placement.

The Finance & Investmentsdivision operates funding and treasury activities,well as investment and proprietary
portfolio management activities.
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The Investment Bankinglivision provides placing and arranging services équity, debt instruments and hybrid
instruments as well as consultancy and advisonjices in respect of merger, acquisition, divestraerd restructuring
transactions.

The Structured Financalivision provides to corporate borrowers leveragad acquisition finance lending services,
project finance lending (both in the domestic amdhie international market), tailor-made structufiednce, special
financing services, market risk management throsgidication, market placement of syndicated traiwas, real
estate financial advisory and real estate strudtfin@ancings.

The Issuer is mainly active in the Italian finaraisarket and, to a lesser extent, in other Euroggaion and U.S.
markets.

ADMINISTRATIVE, MANAGEMENT AND SUPERVISORY BODIES
Board of Directors

The Issuer's Board of Directors is composed, purtst@the by-laws of the Issuer, of a minimum ofese and a
maximum of eleven members appointed by the shadelobf Banca IMI S.p.A.

The current Board of Directors of Banca IMI S.pig\composed of eleven members.

The following table specifies the name, position #ime main activities carried out outside the Isgifeelevant with
regard to the Issuer) of the members of the BoaRirectors:

NAME AND POSITION PRINCIPAL ACTIVITIES PERFORMED OUSIDE
THE ISSUER WHERE RELEVANT WITH REGARD
TO THE ISSUER

Fabio Roversi Monaco Chairman of IMI Investimenti S.p.A.

: Chairman of Mandarin Capital Management SGR
Chairman

Giangiacomo Nardozzi Tonielli Professor of Economics at the Politecnico of Milan

Deputy Chairman

Mauro Micillo

Board Member

Aureliano Benedetti

Board Member

Luigi Arturo Bianchi Professor of Company Law at the Bocconi University,
Board Member Milan
Fabio Buttignon Member of the Board of Directors of Valentino Fashi
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NAME AND POSITION

PRINCIPAL ACTIVITIES PERFORMED OUSIDE
THE ISSUER WHERE RELEVANT WITH REGARD
TO THE ISSUER

Board Member

Group S.p.A.

Member of the Board of Directors of Autostrade Bias
Verona Vicenza Padova

Member of the Board of Directors of Serenissima
Partecipazioni S.p.A.

Member of the Board of Directors of A4 Holding &\p.

Member of the Board of Directors of Benetton Group
S.p.A.

Professor at the University, Marco Fanno, Padova

Vincenzo De Stasio

Board Member

Professor at the University, Faculty of Law of Bamp

Paolo Grandi

Board Member

Chairman of Banca Prossima S.p.A.

Member of the Board of Directors of Cassa di
Risparmio di Firenze S.p.A.

Member of the Board of Directors of Palladio Finanz
Member of the Board of Directors of SIA S.p.A.

Chairman of Intesa Sanpaolo Holding International S
Luxembourg

Massimo Mattera

Board Member

Member of the Board of Directors of Cassa di Riegar
di Civitavecchia

Member of the Board of Directors of Cassa di Risgar
della Provincia di Viterbo

Member of the Board of Directors of IMI Investiment
S.p.A.

Gaetano Micciche

Board Member

General Manager of Intesa Sanpaolo S.p.A.

Member of the Board of Directors of Prada S.p.A.

Member of the Management Board of Intesa Sanpaolo
S.p.A.

Member of the Board of Directors of Pirelli S.p.A.

Francesco Papadia

Board Member

Chairman of Prime Collateralised Securities (PC%) U
Limited
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The Board was appointed by the shareholders' ngedtatd on 17 April 2013. Following the resignatioh the

members of the Board Giuliano Asperti (in officetiufh October 2013), Carlo Messina (in office urtB December
2013) and Stefano del Punta (co-opted on 23 Jar2€#r¥, appointment confirmed by the shareholdeegtimg held
on 29 April 2014 and remained in office until 1 A®015), Francesco Papadia and Mauro Micillo hb&en co-opted
respectively on 23 January 2014, appointment cofit by the shareholders' meeting held on 29 Afrd42and on 2
April 2015, appointment confirmed by the sharehdtimeeting held on 24 April 2015.

For the purposes of their positions at Banca IMi.&., the members of the Board of Directors set alobve are
domiciled at the offices of Banca IMI, in Milan.

No Executive Committee has been appointed.
Managing Director and Chief Executive Officer

Mauro Micillo, born in Desenzano del Garda on 18uay 1970, has held the position of Managing Daeand Chief
Executive Officer of the Issuer since 14 April 20d4td will do so until the end of his term of offié@pproval of the
financial statements as at 31 December 2015)

Gaetano Micciche, born in Palermo on 12 Octobei018®Id the position of Managing Director and Chiedecutive
Officer of the Issuer until 13 April 2015.

General Manager

Mauro Micillo, born in Desenzano del Garda on 1Buday 1970, has held the position of General Manafj¢he
Issuer since 1 January 2014.

Board of Statutory Auditors

The Board of Statutory Auditors of Banca IMI S.p.i8.composed, pursuant to the by-laws of the Issoethree
standing statutory auditors and two alternate siaftauditors.

The current Board of Statutory Auditors of Bancal IMp.A. was appointed by the shareholders' medtald on 17
April 2013 and is composed of three standing stayuauditors and two alternate statutory auditors.

The current Board of Statutory Auditors will expirpon approval of the financial statements as d&ember 2015.

The following table specifies the name, position #ime main activities carried out outside the Isgifeelevant with
regard to the Issuer) of the members of the Bo&Btatutory Auditors:

NAME AND POSITION MAIN ACTIVITIES CARRIED OUT OUTSDE THE
ISSUER WHERE RELEVANT WITH REGARD TO
THE ISSUER
Gianluca Ponzellini Chairman of the Board of Statutory Auditors of De'
: Longhi S.p.A.
Chairman

Chairman of the Board of Statutory Auditors of lalis
Spagnoli S.p.A.

Chairman of the Board of Statutory Auditors of Midc
S.p.A.

Chairman of the Board of Statutory Auditors of SRAI
S.p.A.
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NAME AND POSITION MAIN ACTIVITIES CARRIED OUT OUTSDE THE
ISSUER WHERE RELEVANT WITH REGARD TO
THE ISSUER

Standing Auditor of G.S. S.p.A.
Standing Auditor of Carrefour Italia S.p.A.
Standing Auditor of Telecom ltalia S.p.A.

Stefania Mancino Chairman of the Board of Statutory Auditors of Guap
Standing statutory auditor Editoriale I'Espresso S.p.A.
Standing Auditor of Italgas S.p.A.
Standing Auditor of Acam Gas S.p.A.

Standing Auditor of Umbria Distribuzione Gas S.p.A.

Riccardo Rota Standing Auditor of IMI Investimenti S.p.A.
Standing statutory auditor Standing Auditor of Martini & Rossi S.p.A.

Chairman of the Board of Statutory Auditors of aért
Companies in the Fiat Chrysler Automobiles N.V. @ro

Standing Auditor of certain Companies in the CNH
Industrial N.V. Group

Carlo Bertola Chairman of the Board of Statutory Auditors of

Alternate statutory auditor Gianmarco Moratti S.a.p.A.

Chairman of the Board of Statutory Auditors oflRrless
Holding S.p.A.

Chairman of the Board of Statutory Auditors of Mass
Moratti S.p.A.

Standing Auditor of Fideuram Vita S.p.A.

Standing Auditor of Intesa Sampaolo Reoco S.p.A.

Alessandro Cotto Standing Auditor of Farmaceutici dott. CiccarellpS.

Alternate statutory auditor Standing Auditor of Stil Novo Partecipazioni S.p.A.
Standing Auditor of Stil Novo Management S.p.A.
Standing Auditor of Intesa Sanpaolo Assicura S.p.A.
Standing Auditor of IN.FRA S.p.A.

For the purposes of their positions at Banca IMi.A. the members of the Board of Statutory Auditees out above
are domiciled at the offices of Banca IMI S.p.A. Milan.

Conflicts of interest of members of the Board of Dectors and the Board of Statutory Auditors
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As at the date of publication of this Base Progpedbased on the duties of disclosure of dire@nosstatutory auditors
pursuant to article 2391 of the Italian civil coded article 136 of Legislative Decree no. 385/1388, Issuer is not
aware of any potential conflicts of interest betwéee obligations of the member of the board oéctiors to the Issuer
and their private obligations and/or interests.

LEGAL AND ARBITRATION PROCEEDINGS

The administrative, legal or arbitration proceedirigat may have or that have recently had a matffiect on the
Issuer's financial condition or profitability arestribed below.

As of 31 December 2014 provisions for risks andgbaare in the amount of approximately €30,00Q,000
In the course of its ordinary business, the Issialso subject to regulatory inspections by th@esusory authorities.

The most recent general regulatory inspection enlssuer took place between the last months ofitlaacial year
ended on 31 December 2014 and the first month15.20n May 2015 an inspection by CONSOB has tgkace on
the Issuer, in relation to the structuring andritistion activities, concerning its financial instnents.

Tax Litigation

Tax audits by Italian Inland Revenue refer to tisedl years 2003 to 2006 for the former Banca efmediazione
Mobiliare IMI, and years 2004 to 2006 for the fomBanca Caboto.

Tax audits were conducted by the Italian Tax Pdl@eardia di Finanz@on the fiscal years 2008, 2009 and 2010. In
general terms, the audits addressed matters tgkeitlu many other Italian banks and which have bezoather run of
the mill in certain operating segments. Specificathe matters concerned accusations of "abuserafeps" over
alleged links between futures and cash instrumtégdso listed equities. For the years under exation up to the end
of 2012, the audit investigated the applicationsobstitute tax to a very small number of medium &rdy-term
corporate loans.

In addition, ltalian Inland Revenue conducted clsedkvolving questionnaires, on charges incurredeiation to
entities domiciled in black-listed countries angoged in tax statements for the fiscal years 2Q06,7 and 2008. The
charges relate primarily to differentials paid oeridatives listed on Asian regulated markets andCQlerivatives
stipulated with premier banking counterparties do@ lesser extent, to trading fees and commissionsecurities and
other financial instruments, paid to intermediaasmarkets for cash instruments.

In February 2015 the Large Taxpayers Division & ttalian Tax Police Guardia di Finanza asked for data and
information (through a questionnaire) with refereric certain decreases in tax declarations madthéyears 2010-
2013.

In May 2015 — subsequent to the settlements rearth@@14 through recourse to the so-called "altivaadispute
resolution mechanisms" — there were residual tarsssnents for the period 2003-2006 for a demaragbmfoximately
39 million euro for taxes, penalties and interdstigation primarily concerns equities trading aother matters
connected with typical capital market and investinesinking transactions, and to a much lesser degpggorate
governance.

The Bank has appealed against the tax assessnohatgnging findings that are groundless or basedisputed
interpretations of tax law, or which in some cas@sflict with the letter of those laws.

In May 2015, no final ruling had been handed dowrany of the fiscal years disputed.
In December 2014, a settlement agreement was réagtile the Italian Tax PoliceQuardia di Finanza through

alternative dispute resolution mechanisms for thkeaf year 2009, entailing a payment of approximyaB2 million
euro to settle claimed tax arrears of some 104anikuro (taxes, withholdings and fines).
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Therefore, one would expect in the year 2015 tdes#ie situation referring to the year 2010, wileere was a tax
inspection assessment amounting to about 89 miliown.

Also, in the month of December, the Bank had reseto a judicial settlement to define cases rejatinthe year 2006
for the former Banca Caboto and 2006 and 2007 dawgr'black-list" issues, with a payment of approately 2.5
million euro compared to the original overall demari 32 million euro.

Although fully convinced of the groundlessnesshef tlaims, the decision to settle the various depwas taken with
a view to avoiding long and costly litigation ovarecific matters plagued by marked uncertainty.

As concerns the question of substitute tax, intieato a claim for approximately 10 million eurio, January a first
payment notice was received for which payment waderof 2.8 million euro in taxes; the amount i®glayable by
the entities financed. An appeal has been filednagiéhe validity of the payment notice.

A total of approximately 18 million euro in provisial deposits was paid in relation to tax litigatipending at 31
December 2014; the entire amount was deducted feomrprovisions allocated, with no credit entry aed. The

provisional deposits were paid in compliance witledfic legislative provisions governing tax litigm. The amounts
will be deducted from the final claim awarded i tevent of defeat, or refunded in the event ofliagun favour of

Banca IMI.

Additional provisions allocated to the relevantducover the contingent tax liability estimated aasidual tax credits
recognised in accounts in relation to taxes andheitdings for which a refund has been requested.

In May 2015, there was an ordinary tax assessmemtagress by Her Majesty's Revenues & Customgdegadirect
taxation of the London branch for the year 2013.

Cirio Group Litigation

In early April 2007, ten companies belonging to Gieio Group in receivershipanministrazione straordinar)a
commenced legal proceedings against Intesa SanSamla., the former Banca Caboto S.p.A. (how BaiwiaS.p.A.),
and five other financial intermediaries, claimiointly and severally damages arising from:

the arrangement of, and participation in, six biggliances by companies belonging to the Cirio Grduing the

period from 2000 to 2002, which bond issuances \a#legied to have increased the financial diffi@dtof the relevant
issuers. Relevant damages were claimed, using tliffeeent criteria, for an amount of €2,082 mitligon the basis of
the first criterium), or the lower amount of €1,0%8lion (on the basis of the second criterium¥d21 million (on the
basis of the third criterium);

the loss of opportunity to bring bankruptcy clanwekactions, for undetermined amounts, as a restiteodelay in the
financial difficulties of the Cirio Group companibscoming known; and

the payment of commissions in an aggregate amdu@®.8 million in relation to the placement actig& rendered in
respect of certain bond issuances.

The former Banca Caboto S.p.A. (now Banca IMI) g@abto the claim and requested a hearing to bedstdtkto
discuss the case with a view to avoiding lengthyotiations and swiftly achieving a resolution oé ttiispute.

Further to a judgment delivered on September 2089 Court of Rome rejected the plaintiffs' clainmsl ardered the
reimbursement of costs incurred. The plaintiffs dnappealed against this sentence, and both IntaspaSlo and
Banca IMI have appeared before the appeal courhawud asked for the appeal to be thrown out. Tipealprocess is
currently ongoing.
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Kalivac Green Energy Sh.p.k. Litigation

In the first half of 2014 Banca IMI was sued by #ibanian company Kalivac Green Energy Sh.p.kthatCourt of
Tirana in connection with an alleged pre-contralcliadility with regard to the non-funding of a hyklectric project
in Albania. The writ of summons was challenged rédupay jurisdiction, due to the alleged lack of gdiction of the
Albanian courts; the challenge concerning lackusfsgiction has been disregarded in the first imstaand appeal
judgments. The pleading is currently resumed befoeecourt of first instance.

Fondazione MPS Litigation

In July 2014 Banca IMI was sued, along with forro#ficers of the administrative deputation of thenBazione MPS
and other leading financial and banking intermeegrin relation to an assumed non-contractualritoriion to the
mismanagement performed by the deputation in th@icgpion for and use of pooled funding, where Barl
operated as a bank agent, used by the Fondaziorleefgpurposes of subscribing the pro-quota ineréasapital of
Banca MPS in 2011. The first hearing is schedutellay 2015. Banca IMI regularly appeared in cowskiag for the
plaintiff's requests to be rejected.

Petrobras Litigation

At the end of December 2014, Banca IMI was suegktteer with Petroleo Brasileiro S.A. - Petrobrasty&bras Global
Finance B.V. and corporate officers of the samepames and other leading financial and bankinginggliaries in a
class action brought in the US district courts imNYork in connection with the issuance and disitiin - including
on the US market - of financial instruments issaed/or guaranteed by Petroleo Brasileiro S.A.-dbe#rs and/or
Petrobras Global Finance B.V..

Actions have been brought against the issuer RetsoBlobal Finance B.V., the guarantor PetrolecsiBrmo S.A. -
Petrobras, their senior management, and also dghiesinstitutions participating in the placememidaguarantee
syndicate related to the offer of the financialtiosients on the US market (including Banca IMI A.pdue to the
alleged misrepresentation of certain data contaimedhe official financial statements of the comigasn and
incorporated by reference in the offering documastsvell as in view of the presumed joint liabiliti/the institutions
participating in the placement and guarantee swteialong with the issuer and the guarantor towaedinvestors,
pursuant to the applicable US rules concerningliiglrelated to omission of information and misrepentation in
public offering documents.

Icelander Banks Landsbanki Islands hf., Glitnir Baa hf., Kaupthing hf. Litigation

On the second half of 2008, the U.S. economic arah€ial crisis, already appeared from August 2@0id, culminated
in the failure of Lehman Brothers Holdings Inc.e lourth American investment bank at the time, ept&mber 2008,
determined a general economic crisis worldwide iarghrticular with reference to the European ecoypdm particular
the liquidity crisis of the international marketashhad serious adverse effects on the three masfriamt Icelandic
banks Landsbanki Islands hf., Kaupthing hf. andn@liBanki hf., also in respect of their over dis@m, high

exposure to the global stock market, high deperslart liquidity loans on the international marketsd ehigh

dimension of foreign currency loans. On October &0@elandic authorities took legislative emergemegasures
granting extraordinary power to the prudential tagon authority and all the three banks were stehito insolvency
proceeding according to Icelandic Legislation.

Banca IMI has held residual relationship with sbelnks in the context of the bank's activities afling intermediation
on financial instruments. Furthermore Banca IMI ldgslt with Glitnir Banki hf in relation to a lingtl number of
operations concerning derivative financial instramse(swaps) which, as a result of the submissioBlahir Banki hf
to insolvency proceeding, were terminated by BalMia with a subsequent almost full setoff (th8etOff') between
the credit position of Glitnir Banki hfis-a-visBanca IMI resulting from such swaps early termorai@and the credit
position of Banca IMVis-a-visGlitnir Banki hf resulting from the ownership afrae bonds issued by Glitnir Banki hf
and from a banking loan relationship transferreBaaca IMI by a subsidiary of its banking group.
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In particular the submission to insolvency crisiogedure has determined, as consequence, the faghthe
administrative bodies of the insolvency proceduréne above mentioned Icelandic banks, to bringviblck actions on
the operations carried out in the course of therginths before the submission to the insolvencgemtare.

Therefore Banca IMI has been called as defendantigoydators of Kaupthing hf and Landsbanki Islartds in
connection with a requested clawback of certaie sald purchase trades of bonds issued by sucliesrigtween
Banca IMI as vendor and the relevant Icelandic baslbuyer during the six months period before titergssion to
insolvency proceeding, for an aggregate value pf@pmately EUR 3,85 million. Banca IMI has alscehecalled as
defendant by liquidators of Glitnir Banki hf. in rmmoection with a requested partial clawback of trentioned SetOff
between the credit positions of Banca IMI and @liBanki hf.

The legal actions initiated by the liquidators oclupthing hf and Landsbanki Islands hf. in connectidth the
clawback are currently pending before the courtdirst instance. In relation to the legal action®rpoted by the
liquidators of Glitnir Banki hf., in March 2014 atlement agreement has been entered by the parties

SELECTED FINANCIAL AND BALANCE SHEET FIGURES RELATI NG TO THE ISSUER

The following table contains certain selected sotyefigures relating to the Issuer on a non-cowlsiéd basis as at 31
December 2014, compared to corresponding figures 3% December 2013.

31 December 2014 31 December 2013

Common equity Tier 1 / Risk-weighted assets 12.40% 14.67%
Tier 1/ Risk-weighted assets 12.40% 14.67%
Total Capital Ratio 12.40% 14.67%

Regulatory capital (in EUR millions)

Tier 1 capital 2,733.4 2,698.4
Tier 2 capital - -
Total capital 2,733.4 2,698.4

The following table contains certain selected drgdality figures relating to the Issuer on a namspolidated basis as
at 31 December 2014, compared to correspondingefigas at 31 December 2013

31 December 2014 31 December 2013
Non-performing loans / Total credit exposures 17.70% 16.90%
Net impairment on loans / performing loans 1.50% 1.20%
Gross doubtful exposures / gross exposures 0.26% 0.47%
Net doubtful exposures / net exposures 0.11% 0.14%
Gross non-performing exposures / gross exposures 3796 5.04%
Net non-performing exposures / net exposures 5.11% 3.91%
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Non-performing exposures coverage ratio 21.15% 23.62%

Doubtful exposures coverage ratio 60.00% 70.14%

Net doubtful exposures / equity 0.82% 1.30%

The following table contain certain selected incost@&ement and balance sheet figures extracted themissuer's
audited non-consolidated financial statements fag financial year ending 31 December 2014, compavid
corresponding figures for the financial year endddgdecember 2013.

Income Statement Figures

31 December 31 December Percentage Variation

2014 2013

(EUR million) (per cent.)
Net interest income 5296 561 -5.6
Total income 1,2784 1,261.0 1.4
Operating expenses 3934 353.3 114
Net financial income 1,1531 992.7 16.2
Pre-tax profit from continuing operations 768. 458.7 67.5
Profit for the year 504.1 144.7 -

Balance Sheet Figures

31 December 31 December Percentage variation

2014 2013

(EUR million) (per cent.)
Net investments 27,023.6 28,623.7 -5.6
Net revenue 31,715.7 31,829.3 -0.4
Indirect revenue - - n.a.
Financial assets 69,680.5 61,425.4 134
Total assets 147,230.0 137,743.8 6.9

! The aggregate amount consist of customer receisa@ind gains on financial assets held for tradiegof financial liabilities held for trading.
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31 December 31 December

2014

(EUR million)
Net equity 3,541.7
Share Capital 962.5

2013

3,142.9

962.5

Percentage variation

(per cent.)
12.7

0.0

The following table contains certain selected drgdality figures relating to the Issuer on a cditlsted basis as at 31

December 2014, compared to corresponding figuraes 3% December 2013.

31 December 2014 31 December 2013
Non-performing loans to customers / total loansustomers 17.709 16.90%
Net impairment on loans to customers / performwank to customers 1.50 1.20%
Gross doubtful exposures / gross exposures 0.26% 0.47%
Net doubtful exposures / net exposures 0.11% 0.14%
Gross non-performing exposures / gross exposures 35%6% 5.03%
Net non-performing exposures / net exposures 5.09% 3.90%
Non-performing exposures coverage ratio 21.15% 23.62%
Doubtful exposures coverage ratio 60.00% 70.14%
Net doubtful exposures / equity 0.80% 1.26%

The following table contain certain selected incost@&ement and balance sheet figures extracted themissuer's
audited consolidated financial statements for timancial year ending 31 December 2014, compared wit

corresponding figures for the financial year endddgdecember 2013.

Income Statement Figures

31 December 31 December

2014

(EUR million)
Net interest income 530.0
Total income 1,296.1
Operating expenses 407.5
Net financial income 1,170.8

122

2013

561.8

1,277.4

366.7

1,009.2

Percentage variation

(per cent)
-5.7
15
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31 December

31 December

Percentage variation

2014 2013

(EUR million) (per cent)
Pre-tax profit from continuing operations 777.6 466. -66.8
Profit for the year 505.9 146.9 -

Balance Sheet Figures

31 December

31 December

Percentage variation

2014 2013

(EUR million) (per cent)
Net investments 27,121.7 28,676.9 -5.4
Net revenue 31,708.6 31,781.6 -0.2
Indirect revenue - - n.a.
Financial assets 69,726.2 61,451.7 135
Total assets 147,393.6 138,061.1 6.8
Net equity 3,649.4 3,236.1 12.8
Share Capital 962.5 962.5 0.0

OVERVIEW OF THE FINANCIAL INFORMATION

Audited Consolidated Annual Financial Statements

The annual financial information below as at andtfe years ended 31 December 2014 and 31 Dece?di&r has
been derived from the audited consolidated annipahtial statements of the Issuer as at and foiy#ae ended 31
December 2014 (th2014 Annual Financial Statementsthat include comparative figures as at and ferytbar ended
31 December 2013. The 2014 Annual Financial Statésrteave been audited by KPMG S.p.A., auditorsanda IMI
S.p.A., who issued their audit report on 11 Maréh%

Incorporation by Reference

The annual financial statements referred to aboeeirecorporated by reference in this Prospectue {sgormation
Incorporated by Referene The financial information set out below formslyp part of, should be read in conjunction
with and is qualified in its entirety by referenttethe above-mentioned annual financial statemeoggther with the
accompanying notes and auditors' reports.

123



Accounting Principles

The annual and half-yearly financial statementshef Issuer have been prepared in accordance wétla¢hounting
principles issued by the International Accountingnglards Board and the relative interpretationthefinternational
Financial Reporting Interpretations Committee, oflige known as International Financial Reportingn@ards, as
adopted by the European Union under Regulation (E8Dp/2002. The half-yearly financial statementshaf Issuer
have been prepared in compliance with Internatidfinabncial Reporting Standards applicable to intefinancial

reporting (IAS 34) as adopted by the European Union

CONSOLIDATED ANNUAL BALANCE SHEET

The annual financial information below includes garative figures as at and for the years ended &ember 2014
and 31 December 2013.

Assets 31 31
December December
2014 2013

(EUR thousand)

Cash and cash equivalents 3 2
Financial assets held for trading 61,620,174 55,329,273
Available-for-sale financial assets 8,106,027 6,122,475
Due from banks 53,979,092 54,664,821
Loans to customers 22,440,904 20,364,686
Hedging derivatives 323,864 551,671
Equity investments 12,175 12,208
Property and equipment 1,031 1,218
Intangible assets 327 355
of which:

- goodwill - -
Tax assets 455,103 610,740
a) current 261,796 414,174
b) deferred 193,307 196,566
Other assets 454,874 403,696
Total Assets 147,393,574 138,061,145

CONSOLIDATED ANNUAL BALANCE SHEET

The annual financial information below includes garative figures as at and for the years ended &ember 2014

and 31 December 2013.
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Liabilities and Equity

Due to banks

Due to customers

Securities issued

Financial liabilities held for trading
Hedging derivatives

Tax liabilities

a) current

b) deferred

Other liabilities

Post-employment benefits
Provisions for risks and charges
a) pensions and similar obligations
b) other provisions

Fair value reserves

Reserves

Share premium reserve

Share capital

Equity attributable to non-controlling interestg-{+

Profit for the year

Total Liabilities and Equity

CONSOLIDATED ANNUAL INCOME STATEMENT

31
December
2014

(EUR thousand)

53,046,794
11,158,308
21,482,603
56,939,378
463,170
364,346
327,905
36,441
249,266
9,780
30,489

12

30,477
49,105
1,550,686
581,260
962,464

505,925

147,393,574

31
December
2013

44,973,642
12,527,587
28,945,210
47,017,075
475,201
429,630
395,883
33,747
418,353
8,569
29,805
12
29,793
10,497
1,534,957
581,260
962,464

146,895

138,061,145

The annual financial information below includes garative figures as at and for the years ended &ember 2014

and 31 December 2013.

Interest and similar income

Interest and similar expense

31
December
2014

(EUR thousand)

1,853,529

(1,323,488)

31
December
2013

2,192,798
(1,631,044)



Net interest income

Fee and commission income

Fee and commission expense

Net fee and commission income

Dividends and similar income

Profits (Losses) on trading

Profit (Losses) on hedging

Profits (Losses) on disposal or repurchase of:
a) loans and receivables

b) available-for-sale financial assets

¢) held-to-maturity investments

d) financial liabilities

Total income

Impairment losses/reversal of impairment losses on:
a) loans and receivables

b) available-for-sale financial assets

¢) held-to-maturity investments

d) other financial assets

Net financial income

Net banking and insurance income
Administrative expenses

a) personnel expenses

b) other administrative expenses

Net accruals to provision for risks and charges

Depreciation and net impairment losses on proparty
equipment

Amortisation and net impairment losses on intaregddsets
Other operating income (expenses)

Operating expenses

Net gains on sales of equity investments

Impairment of goodwill

Pre-tax profit from continuing operations

Income tax expense
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31
December
2014

(EUR thousand)

530,041
477,787
(269,288)
208,499
36,550
296,232
56
A,
(16,504)
359,606
(118,400)
1,296,080
(125,238)
(123,807)
(628)
(803)
1,170,842
1,170,842
(407,281)
(140,636)
(266,645)
000)
(451)

(77)
3,340
(407,469)
14,225
777,598
(271,673)

31
December
2013

561,754
459,034
(255,533)
203,501
94,676
263,136
7,364
147,013
3,944
178,197
(35,128)
1,277,444
(268,286)
(239,566)
(3,604)
(25,116)
1,009,158
1,009,158
(359,982)
(114,825)
(245,157)
(10,000)
(319)

(65)
3,687
(366,679)
17,839
(194,070)
466,248
(319,353)



Post-tax profit from continuing operations
Profit for the year
Profit (loss) attributable to non-controlling inésts

Profit attributable to the owners of the parent
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31
December
2014

(EUR thousand)
505,925
505,925

505,925

31
December
2013

146,895
146,895

146,895



CLEARING AND SETTLEMENT

The information set out below is subject to anyngjeain or reinterpretation of the rules, regulatioand procedures of
Euroclear, Clearstream, Luxembourg and/or CRESTenly in effect. Investors wishing to use thelfées of any of
the clearing systems are advised to confirm theicoeed applicability of the rules, regulations aptbcedures of the
relevant clearing system. None of the Issuer nerAbgent nor any other party to the Agency Agreemiéhhave any
responsibility or liability for any aspect of theaords relating to, or payments made on accountbefeficial
ownership interests in the Notes held through #udlifies of any clearing system or for maintainirsyipervising or
reviewing any records relating to such beneficiahership interests.

Notes

The Issuer may make applications to Euroclear an@learstream, Luxembourg for acceptance in thespective

book-entry systems in respect of any Series of &loBdobal Notes will be deposited with a commona$é@ary or

common safekeeper, as the case may be, for Eurcafelor Clearstream, Luxembourg or an alternatiearing

system as agreed between the Issuer and the reMasager. Transfers of interests in such GlobakBlavill be made
in accordance with the normal operating procedofdsuroclear and Clearstream, Luxembourg or, ifrappate, the
alternative clearing system. Each Global Note diégpbsvith a common depositary or common safekeegpethe case
may be, on behalf of Euroclear and Clearstreameimbourg will have an ISIN and a Common Code.

Euroclear and Clearstream, Luxembourg each holdariges for its customers and facilitates the eae and
settlement of securities transactions by electrdmok-entry transfer between their respective attdwlders.
Euroclear and Clearstream, Luxembourg provide uarigervices including safekeeping, administratébearance and
settlement of internationally traded securities asturities lending and borrowing. Euroclear anea@tream,
Luxembourg also deal with domestic securities marke several countries through established deprysiand
custodial relationships. Euroclear and Clearstrelamxembourg have established an electronic bridefevden their
two systems across which their respective partitpmay settle trades with each other.

Euroclear and Clearstream, Luxembourg customerswamd-wide financial institutions, including undenters,
securities brokers and dealers, banks, trust cormpaand clearing corporations. Indirect access uoo@ear and
Clearstream, Luxembourg is available to other tastins that clear through or maintain a custodégationship with
an account holder of either system.

CREST Depository Interests

Following their delivery into Euroclear and/or Qlstaeam, Luxembourg, interests in Notes may bevdedd, held and
settled in CREST by means of the creation of CRlZresenting the interests in the relevant UndeglyNotes. The
CDls will be issued by the CREST Depository to Gvlders and will be governed by English law.

The CDlIs will represent indirect interests in thterest of CREST International Nominees Limitede(@REST

Nomineé in the Underlying Notes. Pursuant to the CRESThid (as defined below), Notes held in global fdmn
the common depositary or common safekeeper magtbleds through CREST, and the CREST Depository is#lie
CDls. The CDIs will be independent securities digtifrom the Notes, constituted under English land eay be held
and transferred through CREST.

Interests in the Underlying Notes will be creditedthe CREST Nominee's account with Euroclear &redGREST
Nominee will hold such interests as nominee for@REST Depository which will issue CDIs to the xaet CREST
participants.

Each CDI will be treated by the CREST Depositoryfdiswere one Underlying Note, for the purposésietermining
all rights and obligations and all amounts payableespect thereof. The CREST Depository will passto CDI
Holders any interest or other amounts received Iag iholder of the Underlying Notes on trust fochs CDI Holder.
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CDI Holders will also be able to receive from thREST Depository notices of meetings of holders ofiétlying
Notes and other relevant notices issued by thetssu

Transfers of interests in Underlying Notes by a GREparticipant to a participant of Euroclear or aitream,
Luxembourg will be effected by cancellation of tterresponding CDIs and transfer of an interesuithdUnderlying
Notes to the account of the relevant participarih \Euroclear or Clearstream, Luxembourg.

The CDlIs will have the same ISIN as the ISIN of trederlying Notes and will not require a separ&énlg on the
Official List.

Prospective subscribers for Notes represented bls @GEe referred to Section 3 (Crest Internationanivbl) of the
CREST Manual which contains the form of the CRESSed Poll to be entered into by the CREST Depositbhe
rights of the CDI Holders will be governed by threaagements between CREST, Euroclear, Clearstrearembourg
and the Issuer including the CREST Deed Poll inftlm contained in Section 3 of the CREST Manuadceed by
the CREST Depository. These rights may be diffefeorn those of holders of Notes which are not repneed by
CDls.

If issued, CDlIs will be delivered, held and settiedCREST, by means of the CREST Internationall&egnt Links
Service. The settlement of the CDIs by means ofQREST International Settlement Links Service hesfollowing
consequences for CDI Holders:

® CDI Holders will not be the legal owners of the l@rniging Notes or have a direct beneficial interiesthe
Underlying Notes. The CDIs are separate legal ums#énts from the Underlying Notes to which they tesla
and represent an indirect interest in such Undweglyiotes.

(i) The Underlying Notes themselves (as distinct froe €DIs representing indirect interests in suchedlythg
Notes) will be held in an account with a custodi@he custodian will hold the Underlying Notes thghua
clearing system. Rights in the Underlying Noted Ww# held through custodial and depositary link®tigh
the appropriate clearing systems. The legal titllne Underlying Notes or to interests in the Uhdleg Notes
will depend on the rules of the clearing systerorithrough which the Underlying Notes are held.

(iif) Rights under the Underlying Notes cannot be entbrbg CDI Holders except indirectly through the
intermediary depositaries and custodians descritEve. The enforcement of rights under the Undeglyi
Notes will therefore be subject to the local lawtioé relevant intermediary. The rights of CDI Hokléo the
Underlying Notes are represented by the entitlemagainst the CREST Depository which (through the
CREST Nominee) holds interests in the UnderlyingeNoThis could result in an elimination or redastin
the payments that otherwise would have been madesjpect of the Underlying Notes in the event of an
insolvency or liquidation of the relevant intermagi in particular where the Underlying Notes héid
clearing systems are not held in special purposewsts and are fungible with other securities hielthe
same accounts on behalf of other customers ofelegant intermediaries.

(iv) The CDls issued to CDI Holders will be constitutaad issued pursuant to the CREST Deed Poll. CDI
Holders will be bound by all provisions of the CRE®eed Poll and by all provisions of or prescribed
pursuant to the CREST manual issued by Eurocleag&Ui€land (including the CREST International Mahua
dated 14 April 2008) as amended, modified, variedupplemented from time to time (tG&REST Manual)
and the CREST Rules (th@REST Ruleg (contained in the CREST Manual) applicable to @REST
International Settlement Links Service and CDI Hofimust comply in full with all obligations impaken
them by such provisions.

(V) Potential investors should note that the provisiohshe CREST Deed Poll, the CREST Manual and the

CREST Rules contain indemnities, warranties, repriedions and undertakings to be given by CDI Halde
and limitations on the liability of the CREST Defiosy as issuer of the CDlIs.
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(Vi)

(vii)

(viii)

(ix)

CDI Holders may incur liabilities resulting frombaeach of any such indemnities, warranties, reptasens
and undertakings in excess of the money investetthdry. The attention of potential investors is draw the
terms of the CREST Deed Poll, the CREST ManualtatedCREST Rules, copies of which are available from
the CREST website from time to time (at the date tbfis Base Prospectus, being at
www.euroclear.com/site/public/EUI).

Potential investors should note CDI Holders maydapiired to pay fees, charges, costs and expeodbs t
CREST Depository in connection with the use of @REST International Settlement Links Service. These
will include the fees and expenses charged by REET Depository in respect of the provision of gss by

it under the CREST Deed Poll and any taxes, dutlearges, costs or expenses which may be or become
payable in connection with the holding of the Csough the CREST International Settlement Links
Service.

Potential investors should note that none of tlseids the relevant Manager nor the Agent will hany
responsibility for the performance by any internaeigis or their respective direct or indirect papaats or
accountholders of their respective obligations urtlde rules and procedures governing their oparatio

Potential investors should note that Notes reptegenpon issue by a Temporary Global Note exchargea
for a Permanent Global Note will not be immediateligible for CREST settlement as CDIs. In suchecas
investors investing in the Underlying Notes throu@Bbls will only receive the CDIs after such Tempgra
Global Note is exchanged for a Permanent GlobaéNwhich could take up to 40 days after the isdube
Notes. It is anticipated that Notes eligible for ER settlement as CDIs will be issued in registéoeah or, if
issued in bearer form, will be represented upaneids/ a Permanent Global Note.

130



TAXATION

General Taxation Information

The following information provided below does not pirport to be a complete summary of the tax law and
practice currently available. Potential purchasersof Notes are advised to consult their own tax adwss as to the
tax consequences of transactions involving Notes.

Purchasers and/or sellers of Notes may be reqtirg@dy stamp taxes and other charges in accordaititghe laws
and practices of the country of transfer in additio the issue price or purchase price (if diff¢yefthe Notes.

Transactions involving Notes (including purchaseansfer or redemption), the accrual or receiptanf interest
payable on the Notes and the death of a holdenyiNbte may have tax consequences for potentiahasers which
may depend, amongst other things, upon the tansstdtthe potential purchaser and may relate tmstduty, stamp
duty reserve tax, income tax, corporation tax, tehiains tax and inheritance tax.

Czech Taxation

The information set out below is of a general natand relates only to Czech withholding tax treatimé does not
deal with any other Czech tax consequences of awguholding or disposing of Notes. Prospectivédecs of Notes
should seek, in the light of their individual sitioa, their own professional advice as to the cousmces of acquiring,
holding or disposing of Notes. The informationasdd on the tax laws of the Czech Republic agaotain the date of
this Base Prospectus and their prevailing interptieins available on or before such date. All of theegoing is

subject to change, which could apply retroactivaig could affect the continued validity of this suamy.

For the purposes of this information, it has besawemed that the Issuer is not resident for tax psep nor has it any
permanent establishment in the Czech Republic.

Withholding tax

All interest payments to be made by the Issuer utiteNotes may be made free of withholding or @#da of, for or
on the account of any taxes of whatsoever natups$ed, levied, withheld or assessed by the Czepluliie or any
political subdivision or taxing authority thereaftherein.

Securing tax

In general, pursuant to the Czech tax law, Czexlrdaidents (or Czech permanent establishmentzetiCtax non-
residents) acquiring the Notes are required, urideir own responsibility, to withhold and to remiit Czech tax
authorities a 1 per cent. securing tax from theclpase price when purchasing investment instrumenish as the
Notes, from a seller who is resident for tax pugsosutside the European Union or the European Baicnérea. Such
obligation can be eliminated under a tax treatychahed between the Czech Republic and the countmyhich the
seller is a tax resident. Furthermore, it can bvedhin advance based on a decision of Czech tdrosties.

French Taxation

The following is a general discussion of certairefich taxation matters and is (i) based on the lamg practice in
force as of the date of this Base Prospectus abfgsuto any changes in law and the interpretatéoml application
thereof, which changes could be made with retreacdtffect and (ii) prepared on the assumption thatlssuer is not
(and will not be) a French resident for French faxrposes (whether actually or constructively) anel Notes (or any
transaction in connection with the Notes) are reotd will not be) attributed or attributable to a émch branch or
permanent establishment or other fixed place ofrless of the Issuer in France. Investors shoulébare that the
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statements below are of a general nature and docoostitute legal or tax advice and should not bearstood as
such. Prospective investors should consult thedfgesional advisers so as to determine, in the ghheir individual
situation, the tax consequences of the purchadding redemption or sale of the Notes.

Withholding tax

All payments by the Issuer in respect of the Netdsbe made free of any compulsory withholdingdsduction for or
on account of any taxes of whatsoever nature inthokvied, withheld, or assessed by France or alifiqal
subdivision or taxing authority thereof or therein.

However, if the paying agent is established in Eeapursuant to Article 125 A of the FrenCbhde général des impdts
subject to certain limited exceptions, interest aidilar income received by individuals who arecdity domiciled
(domiciliés fiscalemehin France are subject to a 24% withholding taklticl is deductible from their personal income
tax liability in respect of the year in which thayment has been made. Social contributions (CS@3&nd other
related contributions) are also levied by way oftwblding tax at an aggregate rate of 15.5% orrésteand similar
income paid to individuals who are fiscally domecil@domiciliés fiscalemehin France.

EU Savings Directive

The EU Savings Directive has been implementedknémch law under Article 24tr of the FrenctCodegénéral des
impdtsand Articles 49 lter to 49 | sexiesof Schedule Il to the FrencBodegénéral des impbisThis provisions
impose on paying ageni®sed in France an obligation to report to the ¢h@ax authorities certain information with
respect to interest payments made to beneficialeosvdomiciled in another Member State (or in certarritories),
including, among other things, the identity and radd of the beneficial owner and a detailed listhaf different
categories of interest (within the meaning of thé &avings Directive) paid to that beneficial owner.

Transfer tax and other taxes

The following may be relevant in connection withteddowhich may be settled, repaid or redeemed byolgyysical
delivery of certain French shares (or certain askited securities).

The French financial transaction tax provided undgrcle 235ter ZD of the FrenciCode général des impbts
applicable, subject to certain exceptions, at @ oft0.2% to any acquisitions of equity securi(ises de capitgl or
certain assimilated equity securities, provided thay are listed on a regulated market and theyt dre issued by an
issuer whose registered office is located in Framewhose market capitalisation exceeds €1 bibiori December of
the year preceding the acquisition. If the finahtiansaction tax applies to a transaction, théssaction is exempt
from transfer taxesdfoits de mutation a titre onéreuwhich generally apply at a rate of 0.1% to thke sd# shares
issued by a company whose registered office istéacan France, provided that in case of sharesdish a recognised
stock exchange, transfer taxes are due only ifrtiresfer is evidenced by a written deed or agreémen

German Taxation

The following is a general discussion of certaim@an tax consequences of the acquisition, holdind) disposal of
Notes. It does not purport to be a comprehensigerggion of all German tax considerations that n@yrelevant to a
decision to purchase Notes, and, in particular,sloet consider any specific facts or circumstartbas may apply to
a particular purchaser. This general discussio#sed on the tax laws of Germany currently in fand as applied
on the date of this Base Prospectus, which areestibp change, possibly with retroactive or retresjve effect.

As each Series or Tranche of Notes may be sulgectifferent tax treatment due to the specifien®of such Series

or Tranche of Notes as set out in the respectivealFirerms, the following section only provides sayeeeral
information on the possible tax treatment.
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Prospective purchasers of Notes are advised to ubtiseir own tax advisors as to the tax conseqaenof the
purchase, ownership and disposal of Notes, inclyitiire effect of any state, local or church taxeslen the tax laws of
Germany and any country of which they are residenthose tax laws apply to them for other reasons.

Tax Residents

The section Tax Residentgefers to persons who are tax residents of Gegnfiaa. persons whose residence, habitual
abode, statutory seat, or place of effective mama&gé and control is located in Germany).

Withholding tax on ongoing payments and capitahgai

Ongoing payments received by an individual Notebddwill be subject to German withholding tax iéthlotes are
kept or administrated in a custodial account witkb@man branch of a German or non-German banknandial
services institution, a German securities tradimgngany or a German securities trading bank (eaclgeaman
Disbursing Agentauszahlende Ste)leThe tax rate is 25 per cent. (plus solidaritycharge at a rate of 5.5 per cent.
thereon, the total withholding being 26.375 pertgefror individual Noteholders which are subjextchurch tax an
electronic information system for church withholglitex purposes applies in relation to investmenbrne, with the
effect that church tax will be collected by the @an Disbursing Agent by way of withholding unlele investor has
filed a blocking notice $perrvermerkwith the German Federal Central Tax Offi@ufdeszentralamt fir Steugrin
which case the investor will be assessed to chtanch

The same treatment applies to capital gains fie.difference between the proceeds from the digposdemption,
repayment or assignment after deduction of exped@estly related to the disposal, redemption, yepent or
assignment and the cost of acquisition) derivedabyindividual Holder provided the Notes have beefdhn a
custodial account with the same German Disbursingnd since the time of their acquisition. If Notesld or
administrated in the same custodial account wegeiised at different points in time, the Notes fiestquired will be
deemed to have been sold first for the purposeetErmining the capital gains. Where Notes are ieedj@and/or sold
or redeemed in a currency other than Euro the/satksnption price and the acquisition costs havmetoonverted into
Euro on the basis of the foreign exchange ratesapireg on the sale or redemption date and the iattgpn date
respectively with the result that any currency gainlosses are part of the capital gains. If @gecoupons or interest
claims are disposed of separately (i.e. withoutNlo&es), the proceeds from the disposition areesitip withholding
tax. The same applies to proceeds from the payrokiriterest coupons or interest claims if the Ndtese been
disposed of separately.

To the extent the Notes have not been kept in todizd account with the same German Disbursing Agémce the
time of their acquisition, upon the disposal, regéon, repayment or assignment withholding tax egspht a rate of
26.375 per cent. (including solidarity surchardesgchurch tax, if applicable) on 30 per cent.h## tisposal proceeds
(plus interest accrued on the Notes (Accrued IsteBtlickzinsen if any), unless the current German Disbursingmitg
has been notified of the actual acquisition codtthe Notes by the previous German Disbursing Aganby a
statement of a bank or financial services institutiithin the European Economic Area or certaireottountries in
accordance with art. 17 para. 2 of the Council ®@ive 2003/48/EC of June 3, 2003 on the taxatiosa®ings income
(e.g. Switzerland or Andorra).

Pursuant to a tax decree issued by the German a&ed@ristry of Finance dated October 9, 2012 a Habt-loss
(Forderungsausfalland a waiver of a receivablEqrderungsverzichi to the extent the waiver does not qualify as a
hidden capital contribution, shall not be treati&d b disposal. Accordingly, losses suffered upachsbad debt-loss or
waiver shall not be tax-deductible. The same ratesuld be applicable according to the said taxekedf the Notes
expire worthless so that losses may not be tax-cidsle at all.

In computing any German tax to be withheld, then@sar Disbursing Agent may generally deduct fromhasis of the
withholding tax negative investment income realibgdhe individual Holder of the Notes via the GarmDisbursing
Agent (e.g. losses from the sale of other secaritigh the exception of shares). The German Dishgrégent may
also deduct Accrued Interest on the Notes or osieeurities paid separately upon the acquisitiothefrespective
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security via the German Disbursing Agent. In additisubject to certain requirements and restristiGerman the
Disbursing Agent may credit foreign withholding ésxlevied on investment income in a given yearndigg financial
instruments held by the individual Holder in thestmdial account with the German Disbursing Agent.

Individual Holders may be entitled to an annuabwa#ince (Sparer-Pauschbetrag) of €801 (€1,602 foriedacouples
and for partners in accordance with the registpathership lawGesetz tiber die Eingetragene Lebenspartnerschaft
filing jointly) for all investment income receiveid a given year. Upon the individual Holder filiram exemption
certificate Freistellungsauftrayy with the German Disbursing Agent, the German Dising Agent will take the
allowance into account when computing the amourtaefto be withheld. No withholding tax will be deded if the
Noteholder has submitted to the German DisbursinggerA a certificate of non-assessment
(Nichtveranlagungsbescheinigyrigsued by the competent local tax office.

German withholding tax will not apply to gains frdire disposal, redemption, repayment or assignmieNbtes held
by a corporation as Holder while ongoing paymesigh as interest payments, are subject to withhgldax
(irrespective of any deductions of foreign tax aagital losses incurred). The same may apply wheréNotes form
part of a trade or business, subject to furthewiregqnents being met.

Taxation of current income and capital gains

The personal income tax liability of an individuédlder deriving income from capital investments emthe Notes is,
in principle, settled by the tax withheld. To theent withholding tax has not been levied, sucinake case of Notes
kept in custody abroad or if no German Disbursirge#t is involved in the payment process, the imldisi Holder
must report his or her income and capital gainsvdérfrom the Notes on his or her tax return anehtiill also be
taxed at a rate of 25 per cent. (plus solidariticlsarge and church tax thereon, where applicalilé)e withholding
tax on a disposal, redemption, repayment or assghimas been calculated from 30 per cent. of theodal proceeds
(rather than from the actual gain), an individualdér may and in case the actual gain is higher 8taper cent. of the
disposal proceeds must also apply for an assessonetite basis of his or her actual acquisition £oBurther, an
individual Holder may request that all investmarddme of a given year is taxed at his or her lawdividual tax rate
based upon an assessment to tax with any amoustswithheld being refunded. In each case, the demuof
expenses (other than transaction costs) on anzéehtiasis is not permitted.

Losses incurred with respect to the Notes can balyff-set against investment income of the indiaidNoteholder
realised in the same or the following years.

Where Notes form part of a trade or business thbhelding tax, if any, will not settle the persoral corporate
income tax liability. Where Notes form part of @ade or business, interest (accrued) must be takenaccount as
income. Where Notes qualify as zero bonds and foam of a trade or business, each year the patteotiifference
between the issue or purchase price and the redmmgmnount attributable to such year must be takémaccount.
The respective Holder will have to report income aglated (business) expenses on the tax returthanioalance will
be taxed at the Holder's applicable tax rate. \Wiling tax levied, if any, will be credited agairtee personal or
corporate income tax of the Holder. Where Notemfpart of a German trade or business the curreohie and gains
from the disposal, redemption, repayment or assagriraf the Notes may also be subject to Germare trad

Non-residents

Interest, including Accrued Interest, and capitsihg are not subject to German taxation, unleghéiNotes form part
of the business property of a permanent establishrimeluding a permanent representative, or adfis@se maintained
in Germany by the Holder or (ii) the income othexsviconstitutes German-source income. In casesdi)ig a tax
regime similar to that explained above undeax Residentsapplies.

Non-residents of Germany are, in general, exengpt f5erman withholding tax on interest and the soitg surcharge
thereon. However, where the interest is subjeG@doman taxation as set forth in the preceding papdgand the Notes
are held or administrated in a custodial accouti wiGerman Disbursing Agent, withholding tax maylévied under
certain circumstances. Where Notes are not keptdastodial account with a German Disbursing Agert interest or
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proceeds from the disposal, assignment or redempfia Note or an interest coupon are paid by ar@arDisbursing
Agent to a non-resident upon delivery of the Naeiterest coupons, withholding tax generally wilso apply. The
withholding tax may be refunded based on an assrgsimtax or under an applicable tax treaty.

Inheritance and Gift Tax

No inheritance or gift taxes with respect to anydsawill arise under the laws of Germany, if, ie ttase of inheritance
tax, neither the deceased nor the beneficiaryindhe case of gift tax, neither the donor nor dioeee, is a resident of
Germany and such Note is not attributable to a @armnade or business for which a permanent edtabést is
maintained, or a permanent representative has &geointed, in Germany. Exceptions from this rulplgpo certain
German expatriates.

Other Taxes

No stamp, issue or registration taxes or such sluii be payable in Germany in connection with issuance,
delivery or execution of the Notes. Currently, agsets tax is not levied in Germany.

The European Commission and certain EU Member S{ateluding Germany) are currently intending ttraduce a
financial transactions tax (FTT) (presumably onoseary market transactions involving at least oimarifcial
intermediary). It is currently uncertain when thegosed FTT will be enacted by the participating Bember States
and when the FTT will enter into force with regéndlealings with the Notes.

EU Savings Directive

By legislative regulations dated 26 January 20@Gkerman Federal Government enacted provisionsimgiting the
information exchange on the basis of the EU Sawvibigactive into German law.

These provisions apply from July 1, 2005.
For further information about the EU Savings Dineetplease refer to pages 155 to 156.
Hungarian Taxation

The following is a general discussion of certaimfgarian tax consequences relating to the acquisisiod ownership
of Notes. It does not purport to be a comprehendageription of all tax considerations which mayrbievant to a
decision to purchase Notes, and, in particular,sloet consider any specific facts or circumstartbas may apply to
a patrticular purchaser. It is based on laws curtgnh force in Hungary and applicable on the datetinis Base
Prospectus, but subject to change, possibly withospective effect. The acquisition of Notes by-Hangarian
holders, or the payment of interest under Notes trigger additional tax payments in the countryresidence of the
relevant holder, which is not covered by this sumymbut where the provisions of the treaties on akeidance of
double taxation should be taken into considerati®raspective purchasers of Notes are advised taudobtheir own
tax advisers as to the tax consequences of thenasec ownership and disposition of Notes, includirgeffect of any
state or local taxes, under the tax laws of Hungarg each country of which they are residents.

Withholding tax (foreign resident individual holdgr

The payments of interest on and capital gainssedlupon the redemption or sale of publicly offesad traded Notes
(Interest Income) is taxed at 16 per cent. Moreover, a health dautiion of 6 per cent. may be imposed on incomes
from interest — aside from the exceptions stipadlate law —, but an individual defined as foreigrdiwvidual may
reclaim the 6 per cent. health contribution sulteddy the Payor (as defined below). Notes listedaoregulated
market of an EEA member state are considered pyloffered and traded Notes.

The proceeds paid on privately placed Notes whiehnmt listed on a regulated market of an EEA menshate is
considered as other incom®ther Income) which is part of the individual's aggregated bmse and is taxed at a rate

135



of 16 per cent. and may be subject to a health @am&ibution of 27 per cent., as well). The cdpifains realised on
the sale or redemption of such Notes is considaasd general rule, capital gains incor@aital Gains Income).
The tax rate applicable to Capital Gains Incom&siper cent., while health care contribution ofpbt cent. (capped at
450,000 Hungarian ForinHUF)) may also be payable on the basis of Capital &micome.

Foreign resident individual holders are subjectatoin Hungary only if they realise Interest Incofnem Hungarian
sources or income that is otherwise taxable in g the international treaty or reciprocity sequires. Interest
Income should be treated as having a Hungariarceaunere:

() the relevant Issuer is resident in Hungary forgaxposes;

(b) the relevant Issuer has a permanent establishméntrngary and Interest Income realised of the bafsike
Notes issued by it is paid by the Hungarian permaastablishment of the relevant Issuer; or

(©) the foreign resident individual holder has a peremtrestablishment in Hungary to which the Intehesbme
is attributable.

The tax and health care contribution (if due) oynpents of the Interest Income is to be withheldthg "Payor"
(kifizew) (as defined below).

Pursuant to Act XCIl of 2003 on the Rules of TagatiART) a Payor means a Hungarian resident legal person,
organisation or private entrepreneur who providesaltle income, irrespective of whether such paymmhade
directly or through an intermediary (post officeedit institution). In respect of interest, Paybalk mean the borrower
of a loan or the issuer of a note, including theestment service provider or credit institution ypding the interest
instead of it. In respect of revenues originatingnf a transaction concluded with the involvementaoficensed
stockbroker, Payor shall mean such stockbroker.Himggarian permanent establishment of a foreigideas entity is
also considered as a Payor.

Interest, as defined by Schedule 7 of the ART (Whiaplements the provisions of the Savings Dirextivealised on
Notes by citizens of any other member state ofBB@& is not subject to Hungarian tax where a payggnt based in
Hungary provides data to the Hungarian state téxagity on the basis of Schedule 7 of the ART.

A foreign resident individual holder who does nawé a permanent establishment in Hungary is ngesuto tax in
Hungary if he realises Capital Gains Income frorngtry since such income is not considered as Hiamgaource

income.

Please note that the provisions of applicable dotdok conventions, if any, should be consideredmndsessing the
Hungarian tax liabilities of a foreign residentiwvidual holder.

Withholding tax (foreign resident corporate holdérs
Interest on Notes paid to foreign resident corgotailders who do not have a permanent establishiméingary by
resident legal entities or other persons and apitatagains realised by such foreign resident haldm the sale of the

Notes is not subject to tax in Hungary.

The tax liability of a foreign resident corporateldrer, which has a permanent establishment in Hynigdimited, in
general, to the income from business activitieised through its Hungarian permanent establishment

Taxation of Hungarian resident individual holders
The Act CXVII of 1995 on Personal Income Tax (tRersonal Income Tax Ac} applies to the tax liability of

Hungarian and foreign private individuals. The tability of Hungarian resident private individuaovers the
worldwide income of such persons.
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According to the provisions of the Personal Incohag Act, in the case of individual holders, Intéreecome is the
income paid as interest and the capital gainsse@lupon the redemption or the sale of publiclgref and publicly
traded debt securities. Notes listed on a regulatadket of an EEA member state are considered gyldffered and
traded Notes. The personal income tax of 16 pet. e a per cent. 6 health care contribution béllwithheld by a
Payor on the Interest Income.

The proceeds paid on privately placed Notes whiehnat listed on a regulated market of an EEA menshete are
considered a®ther Income which is taxable at a rate up of 16 per cent. (em/ be subject to a health care
contribution of 27 per cent., as well). The capgains realised on the sale or redemption of suates\is considered,
as a general rul&€apital Gains Income The tax rate applicable to Capital Gains Incom#&6 per cent., while the rate
of health care contribution payable on the basitntdrest Income and Capital Gains Income reallsgdHungarian
resident individuals is 6 per cent. and 14 per.cent

The rules of the Personal Income Tax Act may irta@ercircumstances impose a requirement upon tlagdiP
(kifizew) (as defined below) to withhold tax on the inténeayments to individual holders. In certain cir@iamces,
Act LXVI of 1998 on Healthcare Contributions alsmgoses a requirement on the Payor to withhold hezdre
contribution on the interest payments to individoalders.

Pursuant to the ART the definition ofPayor covers a Hungarian resident legal person, othgairmisation, or private
entrepreneur that (who) provides taxable inconrespective of whether such payment is made directiyrrough an
intermediary (post office, credit institution). laspect of interesRayor shall mean the borrower of a loan or the issuer
of a note, including the investment service prowiolecredit institution providing the interest inat of it. In respect of
revenues originating from a transaction concludét #he involvement of a licensed stockbrokBgyor shall mean
such stockbroker. In respect of income that isedin a foreign country and taxable in Hungdgyor shall mean the
"paying agent" hegbizolt (legal person, organisation or private entrepunenieaving tax residency in Hungary, except
in cases where the role of a financial instituti®fimited to performing the bank transfer or payne

Taxation of Hungarian resident corporate holders

Under Act LXXXI of 1996 on Corporate Tax and Divitk Tax (theCorporation Tax Act), Hungarian resident
taxpayers have a full, all-inclusive tax liabilitin general, resident entities are those estaldishreder the laws of
Hungary (i.e. having a Hungarian registered séat)eign persons having their place of managemehiuimgary are
also considered as Hungarian resident taxpayers.

In general, interest and capital gains realisedHbggarian resident corporate holders on Notes heltaxable in the
same way as the regular income of the relevanteéhsld’he general corporation tax rate in HungaryOiper cent. up

to the first HUF 500 million of the taxpayer's aahprofit and 19 per cent. for the part above thigshold.

Financial institutions, financial enterprises, irswe companies and investment enterprises maylijecs to local
business tax and innovation tax on the basis optbeeeds realised on Notes.

Personal Income Tax Rate change for the 2016 incoyear

The Parliament of Hungary recently approvadpackage of earlier announced tax changes to dafiket as of 1
January, 2016. The approved tax package includedwtion of the personal income tax rate to 15ceet. next year
from 16 per cent.. As regards Interest Income lth@er cent. rate will apply to interest incomeneai'realized after 1
January, 2016.

Italian Taxation

Taxation in the Republic of Italy

The statements herein regarding taxation are basethe laws in force in ltaly as of the date oftBiase Prospectus
and are subject to any changes in law occurringraduch date, which changes could be made on eaetive basis.
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The following general discussion does not purporbé a comprehensive description of all the taxsiterations
which may be relevant to a decision to subscrilse dorchase, own or dispose of the Notes and doegurport to
deal with the tax consequences applicable to dkbgaries of investors, some of which (such as dealesecurities or
commodities) may be subject to special rules. Rrosype purchasers of the Notes are advised to dotisir own tax
advisers concerning the overall tax consequencéseaf ownership of the Notes.

Italian Taxation

Legislative Decree No. 239 of 1 April 199B€dcree 239, as subsequently amended, provides for the aipéaegime
with respect to the tax treatment of interest, puemand other income (including the difference hedw the
redemption amount and the issue price) from Natesed, inter alia, by Italian banks, falling withire category of
bonds ¢bbligazion) or debentures similar to bondgd|i similari alle obbligazion) issued, inter alia, by Italian banks.
For this purpose, debentures similar to bonds acergties that incorporate an unconditional obiimatto pay, at
redemption, an amount not lower than their nomiadlie.

Italian resident Noteholders

Where an lItalian resident Noteholder is (i) anwdlial not engaged in an entrepreneurial activdtyhich the Notes
are connected (unless the individual has optedherapplication of therlsparmio gestitt regimes — seeCapital
Gains TaX below), (i) a non-commercial partnership, (id)noncommercial private or public institution, @r)(an
investor exempt from Italian corporate income tagtinterest, premium and other income relatinght® Notes are
subject to a tax withheld at source, referred torgesta sostitutivaevied at the rate of 26 per cent.. If the Notdbs
described under (i) or (iii) above are engagedrineatrepreneurial activity to which the Notes aoarected, the
imposta sostitutivapplies as a provisional tax.

Where an lItalian resident Noteholder is a comparsirailar commercial entity or a permanent estéiotisnt in Italy of

a foreign company to which the Notes are effecyivedbnnected and the Notes are deposited with ahoeséd
intermediary, interest, premium and other inconeenfthe Notes will not be subject ifmposta sostitutivabut must be
included in the relevant Noteholder's annual incdamereturn and are therefore subject to genesadibit corporate
taxation (and in certain circumstances, dependinghe 'statu$ of the Noteholder, also to the regional tax on
productive activitiesIRAP)).

Under the current regime provided by Law Decree 31 of 25 September 2001 converted into law witleadments
by Law No. 410 of 23 November 200Ddcree 35), as clarified by the ltalian Revenue Agendgénzia delle
Entrate through Circular No. 47/E of 8 August 2003 andcGiar No. 11/E of 28 March 2012, payments of iasér
premiums or other proceeds in respect of the Notade to Italian resident real estate investmentiduestablished
pursuant to Article 37 of Legislative Decree No.d&&4 February 1998, as amended and supplememt@dysuant to
Article 14-bis of Law No. 86 of 25 January 1994 aubject neither tamposta sostitutivaor to any other income tax
in the hands of a real estate investment fund.

If the investor is resident in Italy and is an oggrded or closed-ended investment fund, or opeedtimvestment
company gocieta di investimento a capitale variab#eSICAV) or an close-ended investment companyerthan a
real estate investment comparspgieta di investimento a capital fissoSICAF) established in Italy or either (i) the
fund, SICAF/SICAV or (ii) their manager is subjdotthe supervision of a regulatory authority (fend), and the
relevant Notes are held by an authorised internngdiaterest, premium and other income accruedndutie holding
period on such Notes will not be subjectimgposta sostitutivabut must be included in the management resultheof
Fund. The Fund will not be subject to taxation oohsresults but a withholding tax of 26 per cerill apply, in certain
circumstances, to distributions made in favourratholders or shareholders.

Where an ltalian resident Noteholder is a pensiomd f(subject to the regime provided for by Artidé of the
Legislative Decree No. 252 of 5 December 2005) thed\otes are deposited with an authorised intelangdnterest,
premium and other income relating to the Notes aratued during the holding period will not be sebj® imposta
sostitutiva but must be included in the result of the reléyaortfolio accrued at the end of the tax periadbé subject
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to a 20 per cent. substitute tax (with certain smijients for the fiscal period 2014 as provided bwINo. 190 of 23
December 2014 (thigalian Stability Law )).

Pursuant to Decree 23Bnposta sostitutivas applied by banks, SIMs, fiduciary companies RSGstockbrokers and
other entities identified by a decree of the Minisif Economy and Finance (eachlatermediary).

An Intermediary must (i) be resident in Italy or d@ermanent establishment in Italy of a non-Itafi@sident financial
intermediary and (ii) intervene, in any way, in ttmlection of interest or in the transfer of thetdk. For the purpose
of the application of th@mposta sostitutivaa transfer of Notes includes any assignment foeroact, either with or
without consideration, which results in a changetl® ownership of the relevant Notes or in a chaofj¢he
Intermediary with which the Notes are deposited.

Where the Notes are not deposited with an Interamgdihe imposta sostitutiva is applied and witkdhigy any entity
paying interest to a Noteholder.

Non-Italian resident Noteholders

Where the Noteholder is a non-ltalian resident aitha permanent establishment in Italy to which Nates are
connected, an exemption from timeposta sostitutivapplies provided that the non-Italian residentdfieral owner is
either (i) resident, for tax purposes, in a counthjch allows a satisfactory exchange of informatwith Italy; or (i)

an international body or entity set up in accor@awith international agreements which have enteredforce in Italy;
or (iii) a central bank or an entity which managiser alia, the official reserves of a foreign State; or (&)

institutional investor which is incorporated in @auatry which allows for a satisfactory exchangendérmation with

Italy, even if it does not possess the statustakpayer in its own country of residence.

Theimposta sostitutivavill be applicable at the rate of 26 per cent.abthe reduced rate provided for by the applicable
double tax treaty, to interest, premium and otimeoime paid to Noteholders who are resident, forpasposes, in
countries which do not allow a satisfactory excheanfjinformation with Italy.

Please note that according to the Law No. 244 ob&dember 2007Budget Law 2008 a Decree still to be issued
should introduce a new "white list" replacing tharent "black list" system, so as to identify thaseintries which (i)
allow for a satisfactory exchange of informationddii) do not have a more favourable tax regime.

In order to ensure gross payment, non-ltalian eegitdNoteholders must be the beneficial owners efghyments of
interest, premium or other income and (i) depatiitectly or indirectly, the Notes with a residerantx or SIM or a
permanent establishment in Italy of a non-Italiasident bank or SIM or with a non-Italian residentity or company
participating in a centralised securities managensgatem which is in contact, via computer, witle tklinistry of
Economy and Finance; and (ii) file with the relevdapository, prior to or concurrently with the dsjt of the Notes, a
statement of the relevant Noteholder, which remaaiisl until withdrawn or revoked, in which the Mbiblder declares
to be eligible to benefit from the applicable exdimp from imposta sostitutivaSuch statement, which is not requested
for international bodies or entities set up in ademce with international agreements which haveredtinto force in
Italy or in the case of foreign central banks aiitess which manage, inter alia, the official reses of a foreign State,
must comply with the requirements set forth by Idiariial Decree of 12 December 2001, as subsequamiynded.

Atypical Securities
Interest payments relating to Notes that are netrsiel to fall within the category of bondsbpligazion) or debentures
similar to bonds ttoli similari alle obbligazion), shares or securities similar to shares purstmrrticle 44 of

Presidential Decree No. 917 of 22 December 1986 lmagubject to a withholding tax, levied at therait26 per cent..

Where the Noteholder is (a) an Italian individualgaged in an entrepreneurial activity to which tletes are
connected, (b) an Italian company or a similaridtalcommercial entity, (c) a permanent establishnrenrtaly of a
foreign entity to which the Notes are effectivelgnoected, (d) an Italian commercial partnershige)ran Italian
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commercial private or public institution and trystach withholding tax applies as a provisionahtilding tax. In all
other cases the withholding tax is levied as d fivithholding tax.

Double taxation treaties entered into by Italy mepply allowing for a lower (or, in certain casedl) mate of
withholding tax in case of payments to non-ltali@sident Noteholders, subject to proper complianite relevant
subjective and procedural requirements.

Capital gains tax

Any gain obtained from the sale or redemption haf Notes would be treated as part of taxable (andertain
circumstances, depending on tretatus of the Noteholder, also as part of the net vadfigoroduction for IRAP
purposes) income if realised by an Italian company similar commercial entity (including the l&li permanent
establishment of foreign entities to which the Motre connected) or Italian resident individualgaged in an
entrepreneurial activity to which the Notes arermmied.

Where an ltalian resident Noteholder is an indigiduot engaged in an entrepreneurial activity tactvithe Notes are
connected and certain other persons, any capitalrgalised by such Noteholder from the sale oenggtion of the
Notes would be subject to amposta sostitutivalevied at the current rate of 26 per cent.. Nolgdrs may set off
losses with gains.

In respect of the application of tiraposta sostitutivataxpayers may opt for one of the three regimesriteed below.
Under the "tax declaration" regimee@ime della dichiarazione which is the default regime for ltalian resident
individuals not engaged in an entrepreneurial #@gtito which the Notes are connected, thgosta sostitutiveon
capital gains will be chargeable, on a cumulatiasi§ on all capital gains, net of any incurrediteqjoss, realised by
the Italian resident individual Noteholder, holdiNgtes not in connection with an entrepreneurigivig pursuant to
all sales or redemptions of the Notes carried amind any given tax year. ltalian resident indivatgiholding Notes
not in connection with an entrepreneurial activityst indicate the overall capital gains realisedriy tax year, net of
any relevant incurred capital loss, in the annaglreturn and paynposta sostitutivaon such gains together with any
balance of income tax due for such year. Capitsde in excess of capital gains may be carriedafahagainst capital
gains realised in any of the four succeeding taatgeDue to the recent changes in the level oftiiaxaf the capital
gains, capital losses may be carried forward toffset against capital gains of the same naturéseshafter 30 June
2014 for an overall amount of: (i) 48.08 per cafithe relevant capital losses realised beforenidiy 2012; (ii) 76.92
per cent. of the capital losses realised from Lidgn2012 to 30 June 2014.

As an alternative to the tax declaration regimalidh resident individual Noteholders holding thetés not in
connection with an entrepreneurial activity maycel® pay the imposta sostitutiva separately oritaagains realised
on each sale or redemption of the Notes (tfgparmio amministratbregime). Such separate taxation of capital gains
is allowed subject to (i) the Notes being depositeith Italian banks, SIMs or certain authorised aficial
intermediaries; and (ii) an express election f@ rthparmio amministratoegime being timely made in writing by the
relevant Noteholder. The depository is responsibieaccounting forimposta sostitutivan respect of capital gains
realised on each sale or redemption of the Notesvéll as in respect of capital gains realised uperrevocation of its
mandate), net of any incurred capital loss, anckdglired to pay the relevant amount to the Itate@nauthorities on
behalf of the taxpayer, deducting a correspondimgumt from the proceeds to be credited to the Nadtkn or using
funds provided by the Noteholder for this purpobder therisparmio amministratoregime, where a sale or
redemption of the Notes results in a capital Iss&h loss may be deducted from capital gains subsgly realised,
within the same securities management, in the damgear or in the following tax years up to thartb. Under the
risparmio amministrataegime, the Noteholder is not required to decthescapital gains in the annual tax return. Due
to the recent changes in the level of taxationhef ¢apital gains, capital losses may be carriedeot to be offset
against capital gains of the same nature realifed 30 June 2014 for an overall amount of: (i)08per cent. of the
relevant capital losses realised before 1 Janudig;2(ii) 76.92 per cent. of the capital lossedised from 1 January
2012 to 30 June 2014.
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Any capital gains realised by Italian resident undiials holding the Notes not in connection witheartrepreneurial
activity who have entrusted the management of firencial assets, including the Notes, to an aigled intermediary
and have opted for the so-callaisparmio gestitt regime will be included in the computation of thenual increase
in value of the managed assets accrued, even ifeadised, at year end, subject to a 26 per cehstigute tax, to be
paid by the managing authorised intermediary. Untderisparmio gestitoregime, any depreciation of the managed
assets accrued at year end may be carried forvgaidst increase in value of the managed assetaextan any of the
four succeeding tax years. Under tfigparmio gestitoregime, the Noteholder is not required to decthee capital
gains realised in the annual tax return. Due tadeent changes in the level of taxation of thetahpains, investment
portfolio losses may be carried forward to be dffsgainst capital gains of the same nature reabifed 30 June 2014
for an overall amount of: (i) 48.08 per cent. of ttelevant capital losses realised before 1 Ja2@it®; (i) 76.92 per
cent. of the capital losses realised from 1 Jang@fy to 30 June 2014.

Any capital gains realised by a Noteholder whichaigund will not be subject tonposta sostitutivabut will be
included in the result of the relevant portfoliaic8 result will not be taxed with the Fund, butseduent distributions
in favour of unitholders or shareholders may bejettito the a withholding tax of 26 per cent. ire thands of the
unit/shareholders.

Under the current regime provided by Decree 35Xlaified by the Italian Revenue Agendiigenzia delle Entraje
through Circular No. 47/E of 8 August 2003 and Gliac No. 11/E of 28 March 2012, payments of interpgemiums

or other proceeds in respect of the Notes mad&tian resident real estate investment funds dstedd pursuant to
Article 37 of Legislative Decree No. 58 of 24 Fedmy11998, as amended and supplemented, or pursuanticle 14-
bis of Law No. 86 of 25 January 1994 are subjeitheetoimposta sostitutivaor to any other income tax in the hands
of a real estate investment fund.

Any capital gains realised by a Noteholder whonidtalian pension fund (subject to the regime pded for by article
17 of the Legislative Decree No. 252 of 5 Decemb@®5) will be included in the result of the relevgmortfolio
accrued at the end of the tax period, to be sultgethe 20 per cent. substitute tax (with certadjustments for the
fiscal period 2014 as provided by the Italian Sigbiaw).

Capital gains realised by non-ltalian resident Notders, not having a permanent establishmentaly to which the
Note is connected, from the sale or redemption ofebl traded on regulated markets are not subjeanposta
sostitutiva

Capital gains realised by non-ltalian-resident otders, not having a permanent establishmentaly to which the
Notes are connected, from the sale or redemptiddotés and not traded on regulated markets arsutgject to the
imposta sostitutivaprovided that the effective beneficiary: (i) esident for income tax purposes in a country which
allows for a satisfactory exchange of informatioithwitaly; or (ii) is an international entity or g set up in
accordance with international agreements which teatered into force in Italy; or (iii) is a centriadnk or an entity
which managesnter alia, the official reserves of a foreign State; or (&)n institutional investor which is resident in
a country which allows for a satisfactory exchanfienformation with Italy, even if it does not pess the status of a
taxpayer in its own country of residence.

Please note that, according to the Budget Law 280Bgcree still to be issued should introduce a hehite list"
replacing the current "black list" system, so a&glamtify those countries which (i) allow for aisédctory exchange of
information and (ii) do not have a more favourabberegime.

If none of the conditions above are met, capitahgaealised by non-Italian resident Noteholdemsrfrthe sale or
redemption of Notes issued by an ltalian residestiér, not listed in regulated markets, are sulife¢heimposta

sostitutivaat the current rate of 26 per cent..

In any event, non-Italian resident individuals otitees without a permanent establishment in Italyhich the Notes
are connected, that may benefit from a double taxadteaty with Italy providing that capital gainsalised upon the
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sale or redemption of Notes are to be taxed onlpéncountry of tax residence of the recipient) nilt be subject to
imposta sostitutivén Italy on any capital gains realised upon tHe saredemption of Notes.

Inheritance and gift taxes

Pursuant to Law Decree No. 262 of 3 October 20@fverted into Law No. 286 of 24 November 2006, as
subsequently amended, the transfers of any valuedget (including shares, bonds or other secyriissa result of
death or donation are taxed as follows:

(i) transfers in favour of spouses and direct dedaats or direct ancestors are subject to an irAmee and gift tax
applied at a rate of 4 per cent. on the value ef ittheritance or the gift exceeding, for each Leizaf,
€1,000,000;

(ii) transfers in favour of relatives to the fourttegree or relatives-in-law to the third degree sumbject to an
inheritance and gift tax at a rate of 6 per centthe entire value of the inheritance or the gJifansfers in favour
of brothers/sisters are subject to the 6 per éeheritance and gift tax on the value of the intaerce or the gift
exceeding, for each beneficiary, €100,000; and

(iii) any other transfer is, in principle, subjgotan inheritance and gift tax applied at a rat8 pkr cent. on the entire
value of the inheritance or the gift.

If the transfer is made in favour of persons wighrese disabilities, the tax is levied at the raentioned above in (i),
(i) and (iii) on the value exceeding, for each &eiary, €1,500,000.

Transfer tax

Contracts relating to the transfer of securitiessarbject to the registration tax as follows: (ipjic deeds and notarized
deeds are subject to fixed registration tax ato&&200; (ii) private deeds are subject to regisbn tax only in case of
use or voluntary registration.

Stamp duty

Pursuant to Article 19(1) of Decree No. 201 of &&maber 2011Qecree 20}, a proportional stamp duty applies on an
annual basis to any periodic reporting communicatiovhich may be sent by a financial intermediarg tdoteholder

in respect of any Notes deposited with such firgnotermediary. The stamp duty currently appliea sate of 0.2 per
cent. and cannot exceed €14,000 for taxpayers ttharindividuals; this stamp duty is determinedtioa basis of the
market value or — if no market value figure is éafale — the nominal value or redemption amounhefilotes held.

Based on the wording of the law and the implementiacree issued by the Italian Ministry of Econoomy24 May
2012, the stamp duty applies to any investor whadlent (as defined in the regulations issuethieyBank of Italy on
20 June 2012) of an entity that exercises in amgnfa banking, financial or insurance activity withihe Italian
territory.

Tax monitoring

Pursuant to Law Decree No. 167 of 28 June 1990verted by Law No. 227 of 4 August, 1990, as amended
individuals resident in Italy who hold investmerdabroad or have financial activities abroad must,céertain
circumstances, disclose the aforesaid and relateddctions to the Italian tax authorities in the@ome tax return (or,

in case the income tax return is not due, in a@réprm that must be filed within the same timepasscribed for the
income tax return).

Wealth Tax on securities deposited abroad
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Pursuant to Article 19(18) of Decree 201, Itali@sident individuals holding the Notes outside tadidn territory are
required to pay an additional tax at a rate ofg&Pcent..

This tax is calculated on the market value of thote at the end of the relevant year or — if noketavalue figure is
available — the nominal value or the redemptionu@abf such financial assets held outside the ftatiritory.
Taxpayers are entitled to an Italian tax creditiegent to the amount of wealth taxes paid in thateSwhere the
financial assets are held (up to an amount equaletdtalian wealth tax due).

Implementation in Italy of the EU Savings Directive

Italy has implemented the EU Savings Directive tigto Legislative Decree No. 84 of 18 April 200Betree 83.
Under Decree 84, subject to a number of importamditions being met, in the case of interest paidnhtividuals
which qualify as beneficial owners of the interpayment and are resident for tax purposes in andeenber State,
Italian qualified paying agents shall report to ttadian Tax Authorities details of the relevantypeents and personal
information on the individual beneficial owner astaall not apply the withholding tax. Such inforneatiis transmitted
by the Italian Tax Authorities to the competeneign tax authorities of the State of residencéneflieneficial owne

Irish Taxation

The following is a summary of the Irish withholditag treatment of the Notes. It is based on thes lamd practice of
the Revenue Commissioners currently in force itahe as at the date of this Base Prospectus andbmagubject to
change. The summary does not purport to be a cdrapsive description of all of the Irish tax consad®mns that may
be relevant to a decision to purchase, own or dispaf the Notes. The summary does not constituter i@gal advice
and the comments below are of a general nature andyyit does not discuss all aspects of Irish taxathat may be
relevant to any particular holder of Notes. Progjexinvestors in the Notes should consult theafgssional advisers
on the tax implications of the purchase, holdirgglemption or sale of the Notes and the receipagfhents thereon
under any laws applicable to them.

Irish Withholding Tax

Irish withholding tax applies to certain paymemsliding payments of:

® Irish source yearly interest (yearly interest igefiest that is capable of arising for a period »cess of one
year);
(i) Irish source annual payments (annual payments ayegnts that are capable of being made for a péniod

excess of one year and are pure income-profitérhtnds of the recipient); and

(iii) Distributions (including interest that is treatesl aa distribution under Irish law) made by comparniest are
resident in Ireland for the purposes of Irish tax;

at the standard rate of income tax (currently 20cpeat).

On the basis that the Issuer is not resident fiarlicefor the purposes of Irish tax, nor does tiseids operate in Ireland
through a branch or agency with which the issuthefNotes is connected, nor are the Notes helcelarld through a
depository or otherwise located in Ireland, thethi® extent that payments of interest or annuaingsys arise on the

Notes, such payments should not be regarded asqoaigrhaving an Irish source for the purposes sff lrdxation.

Accordingly, the Issuer or any paying agent actingoehalf of the Issuer should not be obliged tudée any amount
on account of these Irish withholding taxes frorgrpants made in connection with the Notes.

Separately, for as long as the Notes are quoteal ginck exchange, a purchaser of the Notes shatldenobliged to
deduct any amount on account of Irish tax from yapant made by it in connection with the purchasthefNotes.
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Irish Encashment Tax

Payments on any Notes paid by a paying agent lianideor collected or realised by an agent in Irélanting on behalf
of the beneficial owner of Notes will be subjectiish encashment tax at the standard rate of teigh{currently 20 per

cent), unless it is proved, on a claim made inrégpiired manner to the Revenue Commissioners afnide that the

beneficial owner of the Notes entitled to the iegtror distribution is not resident in Ireland floe purposes of Irish tax
and such interest or distribution is not deemedieurthe provisions of Irish tax legislation, to ineome of another

person that is resident in Ireland.

Polish Taxation
General Information

The following is a discussion of certain Polish tansiderations relevant to an investor residenPatand or which is
otherwise subject to Polish taxation. This statenshould not be deemed to be tax advice. It s&than Polish tax
laws and, as its interpretation refers to the positas at the date of this prospectus, it may theisubject to change
including a change with retroactive effect. Anwiepe may negatively affect tax treatment, as desdrbelow. This
description does not purport to be complete witspeet to all tax information that may be relevanirivestors due to
their personal circumstances. Prospective purcteagé the securities are advised to consult theof@ssional tax
advisor regarding the tax consequences of the @seh ownership, disposal, redemption or transfethouit
consideration of the securities. The informatiomypded below does not cover tax consequences aingencome
tax exemptions applicable to specific taxable itemspecific taxpayers (eg domestic or foreign streent funds).

The reference to "interest" as well as to any otieems in the paragraphs below means "interestamy other term as
understood in Polish tax law.

Polish tax resident individuals (natural persons)

A Polish tax resident individual is a natural perseho has his/her centre of personal or busindssests located in
Poland or who stays in Poland for longer than 18#&dn a year, unless otherwise results from tlevaat tax treaty.

Interest income

Under Art. 30a.7 of the Personal Income Tax (thé @&t Personal Income Tax dated 26 July 1991, amdetke
(consolidated text, J.L. 2012, No.0, item 361, adeel), thePIT Act), interest income does not cumulate with general
income subject to the progressive tax rate, bueuddt. 30a.1.2 of the PIT Act it is subject to i€ cent. flat rate tax.

Under Art. 41.4 of the PIT Act, the interest payether than an individual not acting within the peoof his/her

business activity, should withhold the 19 per c&ulish tax upon any interest payment. Under Att4d of the PIT
Act, the entities operating securities accountsttier individuals, acting as tax remitters, shoulthiold this interest
income if such interest income (revenue) has beened in the territory of Poland and is connectéith wecurities

registered in the said accounts, and the inter@gnpnt to the individual (the taxpayer) is madetigh said entities.
There are no regulations on where interest incosneairned. In practice, unless specific circumssrindicate

otherwise, it is considered that interest incomeaisied at the jurisdiction of the debtor. Althloulis is not expressly
regulated in the tax law, in practice, the obligatto withhold Polish income tax applies only tdistointerest payers
and not foreign payers. Consequently, no Polighhailding tax should be withheld on interest paytrmaade from

securities issued by a foreign, ie not Polish, canyp

Separate, specific rules apply to interest incomsexurities held on Polish omnibus accounts. UAdgcle 41.10 of
the PIT Act, insofar as securities registered imittus accounts are concerned, the entities opgratimibus accounts
through which the amounts due are paid are liab\ithheld the flat-rate income tax on interestoime. The tax is
charged on the day of placing the amounts dueeadigposal of the omnibus account holder.
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Pursuant to Article 30a.2a of the PIT Act, with pest to income (revenue) from interest transferiedaxpayers
holding rights attached to securities registere®atish omnibus accounts whose identity has noh beeealed to the
tax remitter in accordance with the Act on Tradindg-inancial Instruments, a 19% flat-rate tax ishiveld by the tax
remitter (under art. 41.10 of the PIT Act the antiperating the omnibus account) from the aggreigatme (revenue)
released for the benefit of all such taxpayersughathe omnibus account holder.

Under Article 45.3b of the PIT Act, if the tax istrwithheld, the individual is obliged to settleettax himself/herself
by 30 April of the following year.

Under Article 30a.9 of the PIT Act, withholding tamcurred outside Poland (including countries whidwve not

concluded a tax treaty with Poland), up to an arhequal to the tax paid abroad, but not higher th@per cent. tax
on the interest amount, could be deducted fronPthish tax liability. Double tax treaties can pmwiother methods of
withholding tax settlements.

Other income

Income other than interest derived by a Polishrésident individual from financial instruments helsl non-business
assets, qualify as capital income according to Artof the PIT Act. This income does not cumulaith the general

income subject to the progressive tax scale bguigect to a 19 per cent. flat rate tax. The co$tacquiring the

Securities are recognised at the time the revehaeliieved. In principle, this income should bdes by the taxpayer
by 30 April of the year following the year in whithe income was earned. No tax or tax advancewitinbeld by the

person making the payments.

Securities held as business assets

to tax in the same way as other business income.tdk at 19 per cent. flat rate or the 18 per.cenB2 per cent.
progressive tax rate depending on the choice aretimgeof certain conditions by the individual, sktbbe settled by
the individual himself/herself.

Polish tax resident corporate income taxpayers

A Polish tax resident is a corporate income taxpdwgving its registered office or place of manageirie Poland.

Such entity is subject to income tax in respecthaf securities (including capital gains and onrigg#discount),

following the same principles as those which agplany other income received from business activig a rule, for

Polish income tax purposes interest is recognise@anue on a cash basis, i.e. when it is receimedhot when it has
accrued. In respect of capital gains, the costcgliiring the securities will be recognised attthee the revenue from
the disposal of securities for remuneration isemhil. The taxpayer itself (without the involvemehthe tax remitter)
settles tax on interest (discount) or capital gainssecurities, which is aggregated with other inecderived from

business operations conducted by the taxpayer.

The appropriate tax rate will be the same as thedte applicable to business activity, i.e. 19 gant. for a corporate
income taxpayer.

Under Article 20.1 of the Corporate Income Tax L@he Act on Corporate Income Tax dated 15 Febrd@82, as
amended (consolidated text, J.L. 2014, item 85lgrmied), the CIT Act), withholding tax incurred ades Poland
(including countries which have not concluded attaaty with Poland), up to an amount equal tot#txepaid abroad,
but not higher than 19 per cent. tax on the inteigsount, could be deducted from the Polish tabilltgg. Double tax
treaties can provide other methods of withholdapggettlements.

Non-Polish tax residents: natural person or corpdeincome taxpayers
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Non-Polish tax resident individual is a naturalgmer who does not have his/her centre of personialisiness interests
located in Poland and who does not stay in Polandbhger than 183 days in a year, unless the céispedouble tax
treaty provides otherwise.

Non-Polish tax resident corporate income taxpagehé corporate income taxpayer who does not havegistered
office or place of management in Poland, unlessablpective double tax treaty provides otherwise.

Non-Polish tax resident individuals and corporaigoime taxpayers are subject to Polish income taxwith respect
to their income earned in Poland. There are ndéicgixpegulations on where interest or capital gagm other income is
earned. However, in practice it is considered thaecurities are issued by a foreign entity, ries¢ should not be
considered as having been earned in Poland. In sase capital gains should neither be considesedriaing in
Poland unless the securities are sold on a stadkagge in Poland (the Warsaw Stock Exchange), inohwtase the tax
authorities may consider the income as originatingoland. If the latter is the case, however, thobshe tax treaties
concluded by Poland provide for a tax exemptiorhwitspect to Polish income tax on capital gainsvdérfrom
Poland by a foreign tax resident. In order to fiefieom a tax treaty, a foreign investor shouldegent a relevant
certificate of its tax residency.

Moreover, with respect to the interest paymentsréievant provisions of the EU Savings Directivaeyrapply.

If a foreign recipient of income acts through anpanent establishment in Poland to which intereselated, as a
matter of principle it should be treated in the samanner as a Polish tax resident.

Tax on civil law transactions

In light of Art. 1.1.1.a of the Tax on Civil Law @nsactions Act (the Act on the Tax on Civil Law fisactions dated 9
September 2000, as amended (consolidated text,2010, No.101, item 649, amended)), agreementssdte or
exchange of assets or proprietary rights are sutggax on civil law transactions. Such transaciiare taxable if their
subjects are:

. assets located in Poland or proprietary rightsasable in Poland,;

. assets located abroad or proprietary rights exassabroad if the acquirer's place of residencesgistered
office is located in Poland and the civil law traoon was carried out in Poland.

Securities should not be considered as rights esehie in Poland.
Neither an issuance of Securities nor a redemiiecurities is subject to tax on civil law tracens.

Tax on the sale or exchange of Securities (whisha eule are considered to be rights) is 1% of timairket value. It is
payable within 14 days after the sale or excharggeeament has been entered into. However, if suckeagent has
been entered into in notarial form, the tax dueukhdye withheld and paid by the notary public. Tax sale of
Securities is payable by the entity acquiring theeuBities. In the case of exchange agreementspraxivil law

transactions should be payable by both partiesljoemd severally.

In practice, however, the majority of transactisugh as selling the Securities on a regulated rhgvki¢hin the
meaning of the Act on Trading in Financial Instrum®} or to or with intermediation of investmentniis or foreign
investment firms, are tax-exempt.

Remitter's liability
Under Art. 30 of the Tax Code (the Tax Code dat@dd\@gust 1997, as amended (consolidated text,2D12, item

749, amended)), a tax remitter failing to fulfi$ itluty to calculate, withhold or pay tax to a relevtax authority is
liable for the tax that has not been withheld @t thas been withheld but not paid, up to the vafusl its assets. The
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tax remitter is not liable if the specific provie® provide otherwise or if tax has not been wittittele to the taxpayer's
fault. In such a case, the relevant tax authosgyés a decision concerning the taxpayer’s ligbilit

Slovak Taxation
General

The information set out below describes certainemiak Slovak tax consequences for the holdersefigbt securities
who are individuals residing for tax purposes ie lovak Republic or corporate entities havingrthegistered office
or place of actual management in the Slovak RepudliSlovak permanent establishments of foreigitientand
individuals, to which the income from Notes is edl@d (theSlovak Holdery, a 'place of actual management' is
defined as a 'place where management decisionsdasithess decisions of the board of directors orghpervisory
board are made, even in cases where the addresshfplace is not registered with the relevant cenaial register'.

The information in this section is based on theslafvthe Slovak Republic as of the date of thig Basspectus, except
otherwise stated below. The statements are sutgemty future changes in law, which changes ctgldnade on a

retroactive basis. The statements do not provideraprehensive description of all the tax considerst which may

be relevant to a decision to subscribe for, purehasvn or dispose of the Notes. Some categoriewedtors may be
subject to special rules. Prospective purchaserthefNotes are advised to consult their own taxsasis concerning

the tax consequences of their ownership of thedNote

Slovak income tax

A Slovak Holder is considered as a taxpayer withualimited taxation duty under Slovak tax law. Gextlg, corporate

Slovak Holders are subject to a flat 22 per cemtotne tax rate. Income of individual Slovak Holdert exceeding
176.8-fold of the subsistence minimum (i.e. sulksise minimum applicable as of 1 January of theaaspe tax

period) is subject to a 19 per cent. income tag.retcome above this threshold is subject to a&5cpnt. income tax
rate.

Interest and capital gains from debt securitieiged by a corporate Slovak Holder are taxabldnéndame way as the
regular income of the corporate Slovak Holder. Tédwenue is to be included in a general tax basef(applicable, a
partial tax base) of that corporate Slovak HolderSlovak income tax purposes. No Slovak withhadix shall apply
to revenues from debt securities, unless Slovakiétal (i) an individual or a corporate entity whis not established
for entrepreneurial purposes (e.g. non-profit orggions); (ii) the National Property Fund of theonv&gk Republic
(Fond narodného majetkuor (iii) the National Bank of SlovakidN@rodna banka SlovenskaVithholding tax rate is
set at 19 per cent. A 35 per cent withholding tate rshall apply where the payment is made to aeesiin listed
jurisdictions (usually a tax heaven).

Health insurance contributions

As a consequence of the extension of the withhgldéx regime to individuals, revenues from the Ndteld by an
individual Slovak Holder who is mandatorily insuréd the Slovak public health insurance scheme showlt be
subject to health insurance contribution. Howedere to repeated recent amendments to the withlgptdixand health
insurance contributions regimes, each Slovak Hadest evaluate obligations in this area which m@aseaunder the
relevant legislation, including transitional prdeiss.

Slovenian Taxation

The following is a general description of certailov@nian tax considerations relating to the Notbased on the
Issuer's understanding of the current law and i@cfice in Slovenia. It does not purport to be anpdete analysis of
all relevant tax considerations. Furthermore, ifyrelates to the position of investors who aredfmal owners of the
Notes and the interest and may not apply to certéasses of investors. Prospective purchasers eNbtes should
consult their tax advisers as to the consequenoésruthe tax laws of the country of which they @egident for tax
purposes and the tax laws of the Republic of Slavefnacquiring, holding and disposing of the Notesl receiving
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payments of interest, principal and/or other amswnmtder the Notes. This summary is based uporathas in effect
on the date of this Prospectus and is subject yocdiange in law that may take effect after suck.dat

1. Taxation of individuals
Residents and non-residents

In accordance with the Personal Income Tax Zekpn o dohodnini; ZDoh-2an individual is deemed to be a resident
of Slovenia if his registered permanent addressitiwa place or the centre of his personal and ecoa interests is in
Slovenia. In addition, any person who has beeneptda Slovenia in a tax year for more than 183sdaythe aggregate
is deemed to be a resident in the tax year. Residdividuals are subject to income tax on theirldwide income. In
general, all income, profits and gains are taxabiégss specifically exempt by law.

In accordance with the Personal Income Tax Act-mea@idents are subject to tax on income derivethfeosource in
Slovenia. Withholding tax is generally levied atade of 25 per cent.. Source taxation may be obdiatr reduced
pursuant to the terms of an applicable double texdteaty, with the holder applying for a refun@hahe Slovenian
tax authorities providing proof of eligibility.

Taxation of financial derivatives

Under the Personal Income Tax AZiakon o dohodnini; ZDohj2 capital gains from the sale or other dispositdn
debt securities and other financial derivativesiled non-business assets are in general exemptdation. Capital
gains derived from the alienation of financial #atives (as defined in the Article 7 of the Finahdnstruments
Market Act Zakon o trgu finatnih instrumentovZTFIl) and debt securities (except for coupon debt #gesirand

discount debt securities) by a resident indivicaral taxed at the rate of 40 per cent. (in the fissmonths of holding)
and 25 per cent. (in the following 4 years of heliaccording to the Act on the Taxation of Prdfitam the Disposal
of Derivatives Zakon o davku od dafkia od odsvojitve izvedenih finamh instrumentov; ZDDOIRI The tax rate is
further reduced by 10 percentage points for the Begears of holding, so that the rate of 15 pert.capplies after 5th
year of holding, and further by 5 percentage pdimt®ach following 5 years of holding so that 18%a 5 per cent. tax
rate applies after the 10th and 15th year of hgldmespectively. After the 20th year of holding € gent. tax rate
applies. Tax return must be filed by Slovenianresident (Individual) until 28th February for prews year. Slovenian
tax residents are taxed based on the principlecofdwide income; any income - deriving from Slowemir abroad - is
subject to taxation. If withholding tax paid abrpdlde credit may not exceed the lower of the foltgyv a) the tax
actually paid on the foreign-source income (aceaydp the tax treaty, if applicable); and b) the payable on such
income in Slovenia which would apply in the abseofcthe credit relief.

Taxation of interest

Under the Slovenian tax laws currently in effebe payment of interest on the debt securities ¢finell in the Article
81 of the Slovenian Personal Income Tax Ag€akon o dohodnini; ZDohj2in accordance with their terms and
conditions to a resident individual (within the mawy of the relevant provisions of ZDoh-2) will geally be subject
to tax at a flat rate of 25 per cent. (levied byywé withholding or by way of assessment), provideat these qualify
as non-business assets. Income from a disposaparahase by the issuer of discounted debt sessi(iticluding non-
coupon debt securities) shall also be considerddtaest income (in accordance with the Articled&Doh-2). Tax
return must be filed by Slovenian tax resident iffithhal) quarterly within 15 days after quartefiifished.

Pursuant to the Article 54 of ZDoh-2 interest oguséies issued in series held by a resident imllial as business
assets will generally qualify as non-business ineoin which case it would be subject to the flaeraf 25% as
described above, instead of the progressive taxafaip to 50 per cent., which generally appliebusiness income.

If withholding tax paid abroad, the credit may motceed the lower of the following: a) the tax aijupaid on the
foreign-source income (according to the tax tredtgpplicable); and b) the tax payable on suctoine in Slovenia
which would apply in the absence of the creditefelHowever, according to EU Savings Directive (R@B8/ES), local
Personal Income Tax Act (Article 141 of ZDoh-1) kies residents to make full deduction of tax paidfareign-
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source interest received. If tax paid abroad exxéad payable in Slovenia, the tax payer will bentrirsed for the
difference.

Taxation of dividends and capital gains

Dividends and other profit distributions are taksgdway of a 25 per cent. final withholding tax.

In general, individuals are subject to income taxtloeir capital gains if derived from the dispos&limmovable
property, shares and other participation rightgestment coupons etc. Taxable capital gains arergh taxed at a
25% final tax rate. After five years of holding pital gains are taxed at a 15% final tax rate. fidte is later reduced
by five percentage points per each five years ¢dihg. Consequently, any gains are exempt afted gear-holding.
Capital gains derived from the alienation of fin@hderivatives are not taxed according to thigrolit are taxed only
as described previously undEaxation of financial derivatives

Inheritance and gift taxation

Individuals and private law entities (within the aming of the Article 3 of the Slovenian Inheritaraoed Gift Tax Act
(Zakon o davku na dedige in darila; ZDDD) are subject to Slovenian inheritance and giftitagase of a transfer of
the securities mortis causa or inter vivos. The dditsuch tax depends upon the value of the asaetsferred and upon
the relationship between the deceased/the donotherone hand and the heir/the donee on the othed. han

exemption may apply in certain cases, such asatwsters between direct descendants and betweesesp@as well as
to a transfer of movable property the total valtietoich does not exceed EUR 5,000.

Withholding tax

Withholding tax must be withheld at source and agelll from payments of interest, dividends, royaltiend other
incomes if such taxable income is paid by local payer. In other cases, tax return must be filednliyidual upon
receipt of such income.

EU Savings Directive

EU Savings Directive has been incorporated in swdpter 10 of chapter 1 of part five of Sloveniarx Paocedure Act
(Zakon o dasnem postopku; ZDavP)and has come into force on 1st July 2005.

For further information please refer to the paragrbelow, headeHU Savings Directive

No gross-up for taxes withheld

Purchasers of the Notes should note that accotditige Terms and Conditions neither the Issuerangrother person
will assume any liability for taxes withheld fromayments under the Notes, nor make any additionginpats in
regard of these taxes, i.e. no gross-up will affpdywithholding tax is imposed.

EU Financial Transaction Tax

On the European Union level negotiations are undgriw order to implement a harmonized financiahsaction tax
which might have a negative impact on the recalpts/ing from the Notes.

For further information about please refer to theagraph below, headddhe proposed financial transactions tax
Other Taxes

No stamp, issue or registration taxes or such sluti# be payable in Slovenia in connection witle issuance, delivery
or execution of the Notes. Currently, net assetsstaot levied in Slovenia.

149



2. Taxation of corporations

Under the Slovenian tax laws currently in effebe payment of interest on the securities in accuréavith their terms
and conditions within the meaning of the relevardvjsions of the Slovenian Corporate Income Tax @&&kon o
davku od dohodkov pravnih oseb; ZDDP@®ceived by (i) a legal person resident for takppses in the Republic of
Slovenia; or by (ii) a permanent establishment I(pos enota) in the Republic of Slovenia of a legatson not
resident for tax purposes in the Republic of Sliaeis considered as a part of the overall taxabt®me. The
Corporate Income Tax is levied on the net profiefined according to the profit and loss accouststgpulated by the
law and the Accounting Standards. The tax rat&iset cent. however, according to transitional jgions 17 per cent.
tax rate applies in the year 2013, 16 per centragxapplies in the year 2014, and 15 per cextat® applies from the
year 2015 onwards.

Withholding tax

Withholding tax must be withheld at source and agelll from payments of interest, dividends, royaltiend some
other payments if such payments have source ineSlawand are paid abroad.

Other Taxes

No stamp, issue or registration taxes or such sluti# be payable in Slovenia in connection witle issuance, delivery
or execution of the Notes. Currently, net assetsstaot levied in Slovenia.

3. Financial Services Tax

The subject of taxation according to Financial 8w Tax Act Zakon o davku na fingne storitve; ZDF$are the
following services: a) granting and negotiationcoédit or loans in monetary form and the manageroémtredit or
loans in monetary form by the person who is granthe credit or the person who is granting the jdgnissuing of
credit guarantees or any other security for mormey rmanagement of credit guarantees by the persaniavjranting
the credit; c) transactions, including negotiatiooncerning deposit and current or transaction @usy payments,
transfers, debts, cheques and other negotiableimsnts; d) transactions, including negotiatiomaasning currency,
bank notes and coins used as legal tender; erssrprovided by insurance brokers and agents.

A taxable person shall be any person who providedihancial services in the territory of the Rejpubf Slovenia. It
shall be deemed that a financial service referodad Article 3 of this Act has been provided in tieeritory of Slovenia
if it is provided by a person who has establishisdbusiness or has a fixed establishment from whiath financial
service is provided or has his usual or permankatepof residence in the territory of Sloveniashall be also deemed
that a financial service has been provided in éngtory of Slovenia if it is provided by a persamo has established
his business or has a place of establishment froichathe service is provided or has or has his lusugermanent
place of residence outside Slovenia, but may, @o@ance with the existing legislation, provide fimancial services
in the territory of Slovenia directly to clients pecipients of services who have established thefiness or have a
place of establishment or their usual or permaplae of residence in the territory of Slovenia.

Applicable tax rate is 6.5 per cent. and is chabolgean the commission of a financial service. klkbe deemed that a
financial service has been provided when a feglfercommission of the service has been paid. Thedterred to in
the preceding paragraph shall exclude interestipayay a contractor of services to a taxable pefgpthe provision
of the agreed financial service when such intetless not constitute the payment of fees by a taxpétson for the
service provided.

Portuguese Taxation

Noteholder's Income Tax

Income generated by the holding, distributions digbosal of the Notes is generally subject to tbetURuese tax
regime for debt representative securitielsrigace}.

150



Economic benefits derived from interest, amortmatireimbursement premiums and other types of renation
arising from the Notes are designated as investinenine for Portuguese tax purposes.

Withholding tax arising from the Notes

Payments of principal on the Notes to corporatéiestor to individuals are not subject to Portugpigithholding tax.
For these purposes, principal shall mean all paysnesrried out without any remuneration component.

The Issuer is not responsible for the Portuguedkhweiding tax, whenever applicable, on interestnparyts arising
from the Notes.

(i)

(ii)

Corporate entities

Under current Portuguese law, investment incomengays in respect of the Notes made to Portuguese ta
resident companies are included in their taxalterime and is subject to a corporate tax rate (p&lcent. or

(i) if the taxpayer is a small or medium enterprés established in Decree-Law no. 372/2007, obéehhber
2007, 17 per cent. for taxable profits up to € 08,&nd 21 per cent. on profits in excess thereaf/loch may

be added a municipal surchargieifama municipgl of up to 1.5 per cent., over the Noteholders lifxa
profits. Corporate taxpayers with a taxable inconfiemore than € 1,500,000 are also subject to @ stat
surcharge (@errama estadud) rate of (i) 3 per cent. due on the part of tlgable profits exceeding
€1,500,000 up to €7,500,000; (ii) 5 per cent. an plart of the taxable profits exceeding €7,500,00Q0 €
35,000,000, and (iii) 7 per cent. on the part eftdixable profits that exceeds € 35,000,000.

Individuals

As regards investment income on the Notes madettudguese tax resident individuals, they are stilijec
personal income tax which shall be withheld at¢hgent final withholding rate of 28 per cent.liete is a
Portuguese resident paying agent, unless the dhiVielects to include it in his taxable incomepjsat to tax

at progressive personal income tax rates of uBtpet cent. An additional income tax rate will heecbn the
part of the taxable income exceeding € 80,000 Hews: (i) 2.5 per cent on the part of the taxaileome
exceeding € 80,000 up to € 250,000, and (ii) 5qgeert on the remaining part (if any) of the taxableome
exceeding € 250,000. Also, if the option of incoaggregation is made an additional surcharge atateeof

3.5 per cent will also be due over the amount thateeds the annual amount of the monthly minimum
guaranteed wage. In this case, the tax withheldesmed a payment on account on the final tax due.
Investment income paid or made available to accoopened in the name of one or more accountholders
acting on behalf of one or more unidentified thirarties is subject to a final withholding tax rate35 per
cent., unless the relevant beneficial owner(shefincome is/are identified and as a consequerectathrates
applicable to such beneficial owner(s) will apply.

Investment income payments due by non residentiestp Portuguese tax resident individuals argestitho

an autonomous taxation at a rate of 28 per cenénewer those payments are not subject to Portuguese
withholding tax, unless the individual elects fggeegation to his taxable income, subject to tgpragressive
personal income tax rates of up to 48 per centadditional income tax rate will be due on the pdrthe
taxable income exceeding € 80,000 as follows: .§)#r cent on the part of the taxable income akoge€
80,000 up to € 250,000, and (ii) 5 per cent onrdmeaining part (if any) of the taxable income extieg €
250,000. Also, if the option of income aggregatienmade an additional surcharge at the rate op8rscent

will also be due over the amount that exceeds iine@ amount of the monthly minimum guaranteed wége

this case, the tax withheld is deemed a paymemtoount on the final tax due.

Implementation of EU Savings Directive in Portugal

Portugal has implemented the EC Council Directi®8348/EC of 3 June 2003 on taxation of savingerime into the
Portuguese law through Decree-Law no 62/2005, dfladch, 2005, as amended by Law no 39-A/2005, af@$.
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Spanish Taxation

The following discussion is of a general nature anithcluded herein solely for information purposkss based on the
laws presently in force in Spain, though it is mtended to be, nor should it be construed to égal or tax advice.
This section does not constitute a complete ddsmmijpf all the tax issues that may be relevanneking the decision
to invest in the Notes or of all the tax conseqesnihat may derive from the subscription, acquaisijtiholding,

transfer, redemption or reimbursement of the Nates$ does not purport to describe the tax consemseapplicable
to categories of investors subject to special t#rs. Prospective investors in the Notes shoulcefbee consult their
own professional advisers as to the effects oé stagional or local law in Spain, to which theyynize subject.

Individuals with Tax Residence in Spain
Personal Income Tax

Personal Income Tax is levied on an annual basithemworldwide income obtained by Spanish residreditziduals,
whatever the source is and wherever the relevayarpa established. Therefore any income that Spamolders of the
Notes may receive under the Notes will be subg&panish taxation.

Both interest periodically received and income iagson the disposal, redemption or reimbursementhef Notes
obtained by individuals who are tax resident iniSpéll be regarded as financial income for tax pases (i.e. a return
on investment derived from the transfer of own o third parties).

Both types of income will be included in the sawrmart of the taxable income subject to Persorcarire Tax and will
be taxed at the following tax rates: (i) for fin@léncome up to €6,000: 20 per cent. as from Lidan2015 and 19 per
cent. as from 1 January 2016 and onwards; (ii)fifancial income from €6,001 to €50,000: 22 pertces from 1
January 2015 and 21 per cent. as from 1 January &0d onwards; and (iii) for any amount in exces€5®,000: 24
per cent. as from 1 January 2015 and 23 per cenfrofn 1 January 2016 and onwards.

Spanish holders of the Notes shall compute thesgrierest obtained in the savings part of thelikxhase of the tax
period in which it is due, including amounts withdhef any.

Income arising on the disposal, redemption or reirsdment of the Notes will be calculated as thieifice between:
(a) their disposal, redemption or reimbursementealand (b) their acquisition or subscription val@»sts and
expenses effectively borne by the holder on thaiiaittpn and transfer of the Notes may be taken #tcount for
calculating the relevant taxable income, provideat they can be duly justified.

Likewise, expenses relating to the management apdsit of the Notes, if any, will be taxdeductitdecluding those
pertaining to discretionary or individual portfolwanagement.

Losses that may derive from the transfer of theellatannot be offset if the investor acquires homeges Notes
within the two-month period prior or subsequentte transfer of the Notes, until he/she transfech fiomogeneous
Notes.

Additionally, tax credits for the avoidance of imtational double taxation may apply in respectaofes paid outside
Spain on income deriving from the Notes, if any.

Wealth Tax

In accordance with Law 22/2013, of 23 December laat 36/2014, of 26 December, Wealth Tax was temygra
restored for the tax periods 2014 and 2015. Howetlez potential Wealth Tax liability should be arsad in

connection with local regulations of each SpanisigiBn, provided some of them foresee full exemptibWealth Tax.
Wealth Tax is levied on the net worth of an indiadls assets and rights. The marginal rates rantyeebn 0.2 per
cent. and 2.5 per cent. and some reductions cqupty.alndividuals with tax residency in Spain whie ainder the
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obligation to pay Wealth Tax must take into accotln# value of the Notes which they hold as at 3tdieber each
year, when calculating their Wealth Tax liabilities

Inheritance and Gift Tax

Inheritance and Gift Tax is levied on individudigirs and donees resident in Spain for tax purpdsés calculated
taking into account several circumstances, sudh@asge and previous net worth of the heir or darakthe kinship
with the deceased person or donor. The applicalleate currently ranges between 7.65 and 34 per depending on
the particular circumstances, although the final payable may increase up to 81.6 per cent. Thiseigertheless
subject to the specific rules passed by the reteSpanish regions with respect to this tax.

Legal Entities with Tax Residence in Spain
Corporate Income Tax

Both interest periodically received and income iagson the disposal, redemption or reimbursementhef Notes
obtained by entities which are resident for taxppses in Spain shall be computed as taxable inafrtiee tax period
in which they accrue.

The general tax rate for limited liability compasiis 28 per cent. in the year 2015 and 25 per fcent the year 2016
onwards. Special rates apply in respect of cettgias of entities (such as qualifying collectivegatment institutions
or credit entities).

Tax credits for the avoidance of international deutaxation may apply in respect of taxes paid idetsSpain on
income deriving from the Notes, if any.

Individuals and legal entities with no Tax Residesn Spain

A non-resident holder of Notes, who has a permamestdablishment in Spain to which such Notes arectgffely

connected with, is subject to Spanish Non-Residdntdme Tax on any income under the Notes, inolgidioth

interest periodically received and income arisingtee disposal, redemption or reimbursement ofNb&es. In general
terms, the tax rules applicable to individuals deghl entities with no tax residence in Spain beting through a
permanent establishment in Spain are the samess épplicable to Corporate Income taxpayers (&xgdaabove).

Spanish withholding tax

Where a financial institution (either resident ipa# or acting through a permanent establishmer8pain) acts as
depositary of the Notes or intervenes as managéhdncollection of any income under the Notes, sfichncial
institution will be responsible for making the ned@t withholding on account of Spanish tax on amome deriving
from the Notes. Currently, the withholding tax rateSpain is 20 per cent. (it will be reduced togE® cent. as from 1
January 2016 onwards).

Amounts withheld in Spain, if any, can be crediseghinst the final Spanish Personal Income Taxliigbin the case
of Spanish tax resident individuals, or againsalfiSpanish Corporate Income Tax liability, in these of Spanish
corporate, or against final Non-Residents' Incona&, Tin the case of a Spanish permanent establighofem non-

resident holder of the Notes. However, holdershef Notes who are Corporate Income Taxpayers or Residents'
Income Taxpayers acting through a permanent eshabént in Spain to which the Notes are effectiwelynected with
can benefit from a withholding tax exemption whiea Notes are listed in an OECD official stock exaye This will

be the case as the Notes are expected to tradee drish Stock Exchange's Regulated Market.

Furthermore, such financial institution may becavbéged to comply with the formalities set out iretRegulations on

Spanish Personal Income Tax (Royal Decree 439/260B0 March) and Corporate Income Tax (Royal Decre
177712004, of 30 July) when intervening in the §fen or reimbursement of the Notes.
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Indirect taxation

The acquisition, transfer, redemption, reimbursenaen exchange of the Notes will be exempt froom$fer Tax and
Stamp Duty as well as Value Added Tax.

United Kingdom Taxation

The following applies only to persons who are thedficial owners of Notes and is a general disaussf the Issuer's
understanding of current United Kingdom law and R&venue and CustomdNIRC) published pratice in the United
Kingdom relating only to United Kingdom withholditax treatment of payments of principal and interesespect of
Notes. It does not deal with any other United Komgdtaxation implications of acquiring, holding oisposing of
Notes. The United Kingdom tax treatment of prospediioteholders depends on their individual circtamses and
may be subject to change in the future. Prospedlisteholders who may be subject to tax in a jucisol other than
the United Kingdom or who may be unsure as to tiaiposition should seek their own professionaicea

Payments of Interest on the Notes

Payments of interest on the Notes that do not leaumited Kingdom source may be made without witdhng on
account of United Kingdom income tax.

HMRC has powers to obtain information and documeelisting to the Notes, including in relation tsuss of and
other transactions in the Notes, interest, paymeaéded as interest and other payments derived fh@ Notes. This
may include details of the beneficial owners of Nates, of the persons for whom the Notes are &aetHof the persons
to whom payments derived from the Notes are or beaypaid. Information may be obtained from a ranigpessons
including persons who effect or are a party to duahsactions on behalf of others, registrars amdi@istrators of such
transactions, the registered holders of the N@etsons who make, receive or are entitled to regeityments derived
from the Notes and persons by or through whom é@steand payments treated as interest are paid eoliten.
Information obtained by HMRC may be provided to &ahorities in other jurisdictions.
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Netherlands Taxation
General

The following summary outlines the principal Nethads withholding tax consequences of paymentsitefést and
principal under the Notes. It is not a comprehensigscription of all Netherlands tax considerationselation to the
acquisition, holding, settlement, redemption anspdsal of the Notes. Each prospective investor ldhoonsult a
professional tax advisor with respect to the taxseguences of an investment in the Notes.

This summary is based on tax legislation, publistesk law, treaties, regulations and publishecyoaih each case as
in force as of the date of this Base Prospectus$ daes not take into account any developments endments thereof
after that date whether or not such developmensésm@andments have retroactive effect.

For the purpose of The Netherlands withholdingdemxsequences described herein, it is assumecdhthddduer is not a
resident or deemed to be a resident of The Netdsléor The Netherlands tax purposes.

Where this summary refers to The Netherlands, gefrence is restricted to the part of the Kingdomthe
Netherlands that is situated in Europe and theslaion applicable in that part of the Kingdom.

Netherlands Withholding Tax

All payments made by the Issuer under the Notes beaynade free of withholding or deduction for aayes of
whatsoever nature imposed, levied, withheld or ssesk by The Netherlands or any political subdivisio taxing
authority thereof or therein.

EU Savings Directive

On 3 June 2003, the Council of the European Unitwpted Council Directive 2003/48/EC regarding theation of
savings income (thEU Savings Directivg. The EU Savings Directive has been applied byMsinber States since 1
July 2005.

According to the EU Savings Directive, Member Statee required to provide to the tax authoritiegtbler Member
States details of payments of interest or otheilairmcome paid (or deemed to be paid) by a paygggnt within its
jurisdiction to an individual resident in anotheeMber State or certain other types of entitiesbéisteed in such other
Member State (thBisclosure of Information Method).

On 24 March 2014, the Council of the European Unamtopted a Council Directive (temending Directive)
amending and broadening the scope of the requirentescribed above. Member States are requiraddpt national
rules for transposing the Amending Directive byahuary 2016 and to apply these new requirements ¥danuary
2017. The changes will expand the range of paymemtered currently by the EU Savings Directivepanticular to
include additional types of income payable on séest The Amending Directive will also apply a6k through
approach" to payments made via certain entitidegal arrangements (including trusts and partnpsghivhere certain
conditions are satisfied, where an individual residin a Member State is regarded as the benefisialer of the
payment for the purposes of the Amending DirectiMeis approach may in some cases apply where ity enlegal
arrangement is established or effectively manageside of the European Union.

However, throughout a transitional period, Austndl withhold an amount on such payments insteadigihg the
Disclosure of Information Method, except if the bBciaries of the interest payments opt for thechisure of
Information Method. Certain associated or dependamitories to the EU and certain other jurisaing, which have
signed an agreement with Member States (Switzerlaiedhtenstein, British Virgin Island, Guernseglel of Man,
Jersey, former Netherlands Antilles, San Marinohifm, Turks & Caicos Island and Andorra), have sstbgimilar
measures to those included in the EU Savings Deect
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On 18 March 2015, the European Commission preseatddx transparency package (tfex Transparency
Packagg. The Tax Transparency Package also contains gopab for a Council Directive repealing the EU Sag
Directive (theProposed Council Directivg. The Proposed Council Directive strongly relatesCouncil Directive
2014/107/EU amending Council Directive 2011/16/Ed the mandatory automatic exchange of information
(the Amending Directive on Administrative Cooperation).

The Amending Directive on Administrative Cooperatigrovides for mandatory automatic exchange ofrinédion to
a full range of income, including the automatic lexege of financial account information, in accoramwith the
Global Standard released by the OECD Council ig 200L4. The Amending Directive on Administrativedperation
is generally broader in scope than the EU Savingecbive and provides that in cases of overlap aipg, the
Amending Directive on Administrative Cooperatiorepails. In order to avoid dual reporting obligagpiit has been
proposed to repeal the EU Savings Directive.

If the Proposed Council Directive is adopted indtsrent (proposed) form, Member States must adogt publish
laws, regulations and administrative provisionsessary to comply with the Amending Directive on Adistrative
Cooperation by 31 December 2015. They are requoeaapply these provisions from 1 January 2016 anstart to
exchange information by September 2017. If the &e@ Council Directive is adopted, the EU Savingsdive will
be repealed with effect from 1 January 2016 andAheending Directive would no longer have to be $aosed.
However, for a transitional period, certain obligas under the EU Savings Directive shall contitmapply.

The proposed European financial transactions tax

On 14 February 2013, the European Commission fhedlis proposal (th@ommission Proposa) for a Directive for a
common financial transaction takk{T) in Belgium, Germany, Estonia, Greece, Spain, égaftaly, Austria, Portugal,
Slovenia and Slovakia (thmarticipating Member States).

The Commission’s Proposal has very broad scopecantll, if introduced, apply to certain dealingstire Notes
(including secondary market transactions) in carticumstances. The issuance and subscriptioneofNbtes should,
however, be exempt.

Under the Commission’s Proposal the FTT could ajpplgertain circumstances to persons both withid antside of
the participating Member States. Generally, it woapply to certain dealings in the Notes whereast one party is a
financial institution, and at least one party isablished in a participating Member State. A finahmnstitution may be,
or be deemed to be, "established" in a particigaitember State in a broad range of circumstanoetyding (a) by
transacting with a person established in a pagitig Member State or (b) where the financial instent which is
subject to the dealings is issued in a particigahifember State.

Joint statements issued by participating MembeteStadicate an intention to implement the FTT hjahuary 2016.

However, the FTT proposal remains subject to nagoti between the participating Member States aedstope of
any such tax is uncertain. Additional EU Membert&tanay decide to participate.

Prospective holders of the Notes are advised tothegr own professional advice in relation to HET.
U.S. Foreign Account Tax Compliance Act

Sections 1471 through 1474 of the U.S. InternaléRere Code of 198GATCA) impose a new reporting regime and
potentially a 30 per cent. withholding tax with pest to certain payments to (i) any non-U.S. finahinstitution (a
"foreign financial institution", or "FFI" (as defad by FATCA)) that does not become a "Participakiid' by entering
into an agreement with the U.S. Internal Revenu@i&e (RS) to provide the IRS with certain information irspect
of its account holders and investors or is not mtige exempt from or in deemed compliance with FAT&hd (ii) any
investor (unless otherwise exempt from FATCA) ttiaeés not provide information sufficient to determinhether the
investor is a U.S. person or should otherwise leatéd as holding a "United States account” of #sudr (a
Recalcitrant Holder). The Issuer is classified as an FFI.
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The new withholding regime is now in effect for pagnts from sources within the United States and agply to
"foreign passthru payments" (a term not yet defimexlearlier than 1 January 2017. This withholdivauld potentially
apply to payments in respect of (i) any Notes ctiarésed as debt (or which are not otherwise chieraed as equity
and have a fixed term) for U.S. federal tax purpdbat are issued after the "grandfathering datklch is the date that
is six months after the date on which final U.SedaBury regulations defining the term foreign passgrayment are
filed with the Federal Register, or which are matgr modified after the grandfathering date anij &ény Notes
characterised as equity or which do not have afteem for U.S. federal tax purposes, wheneveredsif Notes are
issued on or before the grandfathering date, amfitiawal Notes of the same series are issued #ftr date, the
additional Notes may not be treated as grandfathevhich may have negative consequences for thstirgiNotes,
including a negative impact on market price.

The United States and a number of other jurisdistibave announced their intention to negotiate goteernmental
agreements to facilitate the implementation of FAT(@ach, anlGA). Pursuant to FATCA and the "Model 1" and
"Model 2" IGAs released by the United States, ahifrfan IGA signatory country could be treated a&aporting FI"
not subject to withholding under FATCA on any paynseit receives. Further, an FFI in an IGA jurisdio would
generally not be required to withhold under FATCA an IGA (or any law implementing an IGA) (any such
withholding beingFATCA Withholding ) from payments it makes. Under each Model IGA gpdRting FI would still
be required to report certain information in respddts account holders and investors to its hgoeernment or to the
IRS. The United States and Italy have entered amt@greement (théJS-Italy IGA™") based largely on the Model 1
IGA.

If the Issuer is treated as a Reporting FI purstauihe US-Italy IGA it does not anticipate thawitl be obliged to
deduct any FATCA Withholding on payments it makEsere can be no assurance, however, that the I8slidre
treated as a Reporting FI, or that it would in filfeire not be required to deduct FATCA Withholdingm payments it
makes. Accordingly, the Issuer and financial ingiins through which payments on the Notes are nmadg be
required to withhold FATCA Withholding if (i) anyR through or to which payment on such Notes is eniadnhot a
Participating FFI, a Reporting FI, or otherwiseraypé from or in deemed compliance with FATCA or i) investor is
a Recalcitrant Holder. Whilst the Notes are in gloform and held within Euroclear and Clearstreamxembourg
(together thdCSDs), it is expected that FATCA will not affect the aumt of any payments made under, or in respect
of, the Notes by the Issuer, any paying agent hedcommon depositary and common safekeeper, ghatretich of
the entities in the payment chain between the tsand the participants in the ICSDs is a majorritial institution
whose business is dependent on compliance with BAZ that any alternative approach introduced uadelGA
will be unlikely to affect the Notes. The documeiuia expressly contemplates the possibility tha Motes may go
into definitive form and therefore that they maythken out of the ICSDs. If this were to happeenth non-FATCA
compliant holder could be subject to FATCA Withhiolgl However, definitive Notes will only be printéd remote
circumstances.

FATCA is particularly complex and its application is uncertain at this time. The above description ibased in
part on regulations, official guidance and model I@&s, all of which are subject to change or may be iplemented
in a materially different form. Prospective investas should consult their tax advisers on how theseules may
apply to the Issuer and to payments they may recedvin connection with the Notes.
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SUBSCRIPTION AND SALE

In respect of a Tranche of Notes issued under thgrBmme, a Manager or Managers (if so specifiatiénapplicable
Final Terms) or any other person or persons magreénto an agreement with the Issuer setting oaitoasis on which
such Notes are to be purchased or subscribedexpiscted that any such Manager(s) or person(kawrite to comply
with the restrictions and agreements set out béjmwvided that references to "Manager" in the teatbw shall be
read to refer to "person" as appropriate).

United States

The Notes have not been and will not be registerater the Securities Act and may not be offeredabtdl within the
United States or to, or for the account or benefiitU.S. persons except in certain transactionsngkerom the
registration requirements of the Securities Actrii® used in this paragraph have the meanings dgivehem by
Regulation S under the Securities Act.

The Notes are subject to U.S. tax law requiremantsmay not be offered, sold or delivered withia tnited States or
its possessions or to a United States person, eikteprtain transactions permitted by U.S. taxutations. Terms used
in this paragraph have the meanings given to thgnthbe U.S. Internal Revenue Code of 1986 and réguks
promulgated thereunder.

The Manager or, as the case may be, each Manager isfue of Notes will be required to represedtagree, that it
will not offer, sell or deliver Notes (i) as part their distribution at any time or (ii) otherwismtil 40 days after the
completion of the distribution, as determined aedified by such Manager or, in the case of andssuNotes on a
syndicated basis, the relevant lead manager, diietés of the Tranche of which such Notes are & pathin the
United States or to, or for the account or beradfit).S. persons. The Manager or, as the case magdeh Manager
will be required to agree, that it will send to leatealer to which it sells any Notes during theritigtion compliance
period a confirmation or other notice setting fotfle restrictions on offers and sales of the Netikin the United
States or to, or for the account or benefit of,.Up&sons. Terms used in this paragraph have ttamimgs given to
them by Regulation S under the Securities Act.

Until 40 days after the commencement of the offiioh any Series of Notes, an offer or sale of sNokes within the
United States by any dealer (whether or not pasitig in the offering) may violate the registraticquirements of
the Securities Act if such offer or sale is madbkeowise than in accordance with an available exemptrom
registration under the Securities Act.

In addition, each issuance of Notes may be sulifectuch additional U.S. selling restrictions as kbsuer and the
relevant Manager may agree as a term of the issuama purchase of such Notes, which additionahsetestrictions
shall be set out in the applicable Final Terms.

Public Offer Selling Restriction under the Prospesst Directive

In relation to each Member State of the EuropeaonBmic Area which has implemented the Prospectusciive

(each, a Relevant Member State), the Manager dheasase may be, each Manager will be requiredpresent and
agree, that with effect from and including the datewhich the Prospectus Directive is implementethat Relevant
Member State (the Relevant Implementation Datbag not made and will not make an offer of Noteschviare the
subject of the offering contemplated by this Basespectus as completed by the final terms in atatihereto to the
public in that Relevant Member State except thatal, with effect from and including the Relevamplementation
Date, make an offer of such Notes to the publihat Relevant Member State:

® if the final terms in relation to the Notes spedifyat an offer of those Notes may be made other phasuant
to Article 3(2) of the Prospectus Directive in thatevant Member State Rublic Offer), following the date
of publication of a prospectus in relation to siiites which has been approved by the competenoitytin
that Relevant Member State or, where approprigieraved in another Relevant Member State and edtiid
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(i)
(iii)

(iv)

the competent authority in that Relevant MembeteStarovided that any such prospectus has subsgyguen
been completed by the final terms contemplatinghsBablic Offer, in accordance with the Prospectus
Directive in the period beginning and ending on tades specified in such prospectus or final terass,
applicable and the Issuer has consented in writirits use for the purpose of that Public Offer;

at any time to any legal entity which is a quatifiavestor as defined in the Prospectus Directive;

at any time to fewer than 100 or, if the Relevareniber State has implemented the relevant provisidhe
2010 PD Amending Directive, 150, natural or legaftsons (other than qualified investors as defimethé
Prospectus Directive) subject to obtaining the pcansent of the relevant Manager or Managers nataih

by the Issuer for any such offer; or

at any time in any other circumstances falling withArticle 3 of the Prospectus Directive,

provided that no such offer of Notes referred tdiinto (iv) above shall require the Issuer or adgnager to publish a
prospectus pursuant to Article 3 of the ProspeEisctive or supplement a prospectus pursuant tlarl6 of the
Prospectus Directive.

For the purposes of this provision, the expressinmffer of Notes to the publicin relation to any Notes in any
Relevant Member State means the communicationyirfam and by any means of sufficient informationtbe terms
of the offer and the Notes to be offered so amtibke an investor to decide to purchase or sulesthid Notes, as the
same may be varied in that Member State by any uneasplementing the Prospectus Directive in thanber State,
the expressiorProspectus Directivemeans Directive 2003/71/EC (and amendments theretluding the 2010 PD
Amending Directive, to the extent implemented ia Belevant Member State), and includes any reléugriementing
measure in the Relevant Member State and the esipng2010 PD Amending Directivemeans Directive 2010/73/EU.

Republic of Italy

The offering of the Notes has not been registengdyant to Italian securities legislation and, adtgly, no Notes
may be offered, sold or delivered, nor may copiethe Base Prospectus or of any other documertingléo the Notes
be distributed in the Republic of Italy, except:

(i)

(ii)

to qualified investorsitivestitori qualificat), as defined pursuant to Article 100 of LegislatDecree No. 58
of February 24, 1998, as amended @@rancial Services Acj and Article 34ter, first paragraph, lettds) of
CONSOB Regulation No. 11971 of 14 May 1999, as atedrfrom time to timeRegulation No. 1197}; or

in other circumstances which are exempted fromrties on public offerings pursuant to Article 100tkoe
Financial Services Act and Article 3dr of Regulation No. 11971.

Any offer, sale or delivery of the Notes or distriton of copies of the Base Prospectus or any albeument relating
to the Notes in the Republic of Italy under (i)(ioy above must be:

(@)

(b)

(©

made by an investment firm, bank or financial intediary permitted to conduct such activities in the
Republic of Italy in accordance with the Financ&rvices Act, CONSOB Regulation No. 16190 of 29
October 2007 (as amended from time to time) andslaive Decree No. 385 of September 1, 1993, as
amended (th8anking Act); and

in compliance with Article 129 of the Banking Aets amended, and the implementing guidelines oBtrk
of Italy, as amended from time to time, pursuanwtach the Bank of Italy may request information thie

issue or the offer of securities in the Republittaly; and

in compliance with any other applicable laws anguiations or requirement imposed by CONSOB or any
other Italian authority.

159



Please note that in accordance with Article 1004fithe Financial Services Act, where no exemgtiom the rules on
public offerings applies under (i) and (ii) abothe subsequent distribution of the Notes on therstary market in
Italy must be made in compliance with the publiferofnd the prospectus requirement rules providedeun the
Financial Services Act and Regulation No. 11971lilufa to comply with such rules may result in ttaesof such
Notes being declared null and void and in the ligbdf the intermediary transferring the financialstruments for any
damages suffered by the investors.

Ireland

The Manager or, as the case may be, each Manalj&ewequired to represent and agree that:

(@)

(b)

(©

(d)

it has not offered or sold and will not offer otlssy Notes except in conformity with the provisgof (i) the
Prospectus Directive and, where applicable, imptging measures in Ireland, (ii) the provisions bét
Companies Act 2014 of Ireland and any rules issueter section 1363 of the Companies Act 2014 déhcd
by the Central Bank of Ireland, (iii) the Centradrix Acts 1942 to 2014 of Ireland (as amended) aydades
of conduct made under Section 117(1) of the Cememlk Act 1989 of Ireland (as amended) and (iv)rgve
other enactment that is to be read together wiyhoamhe foregoing Acts;

it has only issued or passed on, and will onlyéssupass on, any document received by it in cdioreavith
the issue of Notes to persons who are persons twnwthe document may otherwise lawfully be issued or
passed on;

it has complied and will comply with all applicabfgovisions of the European Communities (Markets in
Financial Instruments) Regulations 2007 (Nos. 3)tof Ireland, as amended, with respect to anythiomge by

it in relation to the Notes or operating in, or ethise involving, Ireland and is acting under arithin the
terms of an authorisation to do so for the purpadd3irective 2004/39/EC of the European Parlianserd of
the Council of 21 April 2004 (as amended) and i lcamplied with any applicable codes of conduct or
practice made pursuant to implementing measuremespect of the foregoing Directive in any relevant
jurisdiction; and

it has not offered or sold and will not offer ofl sy Notes other than in compliance with the jsmns of
the Market Abuse (Directive 2003/6/EC) Regulati@d95 of Ireland (as amended) and any rules issnddru
section 1370 of the Companies Act 2014 of Irelapthie Central Bank of Ireland.

United Kingdom

The Manager or, as the case may be, each Manalj&ewequired to represent and agree, that:

(i)

(ii)

it has only communicated or caused to be commudcand will only communicate or cause to be
communicated any invitation or inducement to engagevestment activity (within the meaning of Sent

21 of the Financial Services and Markets Act 2a8@ FSMA)) received by it in connection with theus or
sale of any Notes in circumstances in which Sec®ib(l) of the FSMA would not, if the Issuer was aat
authorised person, apply to the Issuer; and

it has complied and will comply with all applicaljeovisions of the FSMA with respect to anythingqhddy
it in relation to any Notes in from or otherwis&dtving the United Kingdom.

Czech Republic

The Base Prospectus has not been and will not peowegd by the Czech National Bank. No action haanlaken
(including the obtaining of the prospectus apprdvaim the Czech National Bank and the admissiotrading on a
regulated market (as defined in section 55 of ttoe & the Czech Republic No. 256/2004 Coll., on @gting
Business in the Capital Market, as amended (thet&adarket Act)) for the purposes of the Notesduwalify as
securities admitted to trading on the Europeanlegégd market within the meaning of the Capital MzrKkct.
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The Manager or, as the case may be, each Manageagdneed that it has not offered or sold, andnailloffer or sell,

any Notes in the Czech Republic through a publierofg, being - subject to several exemptions setirmthe Capital

Market Act - any communication to a broader cirafgpersons containing information on the securiiemg offered

and the terms under which such persons may actireecurities and which are sufficient for theestor to make a
decision to subscribe for, or purchase, such diestri

The Manager or, as the case may be, each Manaiebewequired to represent and agree with thedssnd each
other Manager, if any, that it has complied wittd avill comply with all the requirements of the CigpiMarket Act
and has not taken, and will not take, any actiomclvivould result in the Notes being deemed to haeen issued
under Czech law within the meaning of the Act &f @zech Republic No. 190/2004 Coll., on Bonds,masraled (the
Bonds Act), the issue of the Notes being classethesepting of deposits from the public" by theukssin the Czech
Republic under Sections 2(1) and 2(2) of the Adthef Czech Republic No. 21/1992 Coll., on Banksaragnded (the
Banking Act), the Issuer being considered to bepeting, publicizing or making otherwise availatdetivities
prohibited by the Act of the Czech Republic No. /2413 Coll., on Management Companies and Investirends, as
amended (the MCIFA), the Issuer being considerechaying out business in the Czech Republic withimn meaning
of Section 5 of the Act of the Czech Republic Nd9/2995 Coll., on Foreign Exchange, as amendedH¥hAct), or
requiring a permit, registration, filing or notifiton to the Czech National Bank or other authesitin the Czech
Republic in respect of the Notes in accordance with Capital Market Act, the Bonds Act, the BankiAgt, the
MCIFA, the FX Act or the practice of the Czech Nagl Bank.

The Manager or, as the case may be, each Manaijebewequired to represent and agree with thedssnd each
other Manager, if any, that it has complied withd avill comply with all the laws of the Czech Repigbhpplicable to
the conduct of business in the Czech Republic (tling the laws applicable to the provision of irtw@snt services
(within the meaning of the Capital Market Act) retCzech Republic) in respect of the Notes.

The Manager or, as the case may be, each Managendh taken and will not take any action which Maesult in the
issue of the Notes being considered an intentiomamage assets by acquiring funds from the publithé Czech
Republic for the purposes of collective investmpatsuant to defined investment policy in favourtioé investors
under the MCIFA, which implements the Directive 2Il/EU. Any issue, offer or sale of the Notes hasn or will
be carried out in strict compliance with the MCIFA.

Germany

The Notes may only be offered in Germany in comp&a with the Securities Prospectus Act
(Wertpapierprospektgesétand any other applicable German laws.

Hungary

Should the Notes be offered in a public offer ange in Act CXX of 2001 on the Capital Markets gtapital
Markets Act), or listed on a regulated market in Hungary, dipplicable legal requirements provided by the Gépit
Markets Act and other relevant legal provisioneive in Hungary shall be complied with. The B&sespectus has
not been and will not be submitted for approvaihi® National Bank of Hungary and the Notes will betoffered in
Hungary in a public offer as defined in the Capitédrkets Act, nor have the Notes been nor will be listedaon
regulated market in Hungary. However, in the cakere/the Notes are intended to be offered in aigpoffer or listed
on a regulated market in Hungary, the competenulatgr of the Relevant Member State approving treseB
Prospectus shall certify to the National Bank ohHary that it has been prepared according to thepectus Directive
and other applicable laws of the European UnionchEllanager has confirmed its awareness of the aboweke
represented and agreed that it has not offeredldros made any other arrangement, and will natroff sell or make
any other arrangement, in respect of the Noteghiar trading in Hungary, in a manner that woulduiee the approval
of a prospectus by the National Bank of Hungary wailidhot offer the Notes for sale to investorsHangary other than
in accordance with all applicable provisions of @epital Markets Act.
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If the Notes are offered in a private placemertlimgary, the Issuer must report such private placgno the National
Bank of Hungary within 15 days from the closingedaf the private placement.

In addition to the rules applicable to the Europ&monomic Area as described above under "PublierC#felling

Restriction under the Prospectus Directive", inrametion with any private placement in Hungary, h&nager or, as
the case may be, each Manager, has representeaeeetl that (i) all written documentation preparedonnection

with a private placement in Hungary will clearlydinate that it is a private placement, (ii) it wédhsure that all
investors receive the same information which isemak or necessary to a well-based evaluation efltisuer's current
market, economic, financial and legal situation @&aeéxpected development as well as the righélagid to the Notes,
including that which was discussed in any persamasultation with an investor, and (iii) the follmg standard
wording will be included in all such written comnication:

"PURSUANT TO SECTION 18 OF ACT CXX OF 2001 ON THEARITAL MARKETS, THIS [NAME OF
DOCUMENT] WAS PREPARED IN CONNECTION WITH A PRIVATIPLACEMENT IN HUNGARY.."

Poland

Poland is a Relevant Member State and pursuanttidé\7 of the Act on Public Offerings, the Coridits Governing
the Introduction of Financial Instruments to Orgau Trading, and Public Companies dated 29 Jul$,280amended
(consolidated text, J. L. 2013, item 1382) (the AwtPublic Offerings), a public offering or admassiof securities to
trading on a regulated market requires an issugppatus to made available to the public. Pursuattig Prospectus
Directive and Article 37 of the Act of Public Offags, securities of an issuer with its registeréftc® in a Member
State for which Poland is a host state may be edfén a public offering or admitted to trading oregulated market in
Poland on completing the passporting procedureritest in that act (which in particular would reauia prior
notification to the Polish Financial Supervision thority (Komisja Nadzoru Finansowepcand a subsequent
publication of an issue prospectus in accordante thie Act of Public Offerings).

Pursuant to Article 3 of the Act of Public Offergiga "Public Offering" consists of making inforntatiavailable to at
least 150 persons or to an unspecified addressesyi form and manner, about securities and theigons for the
acquisition of them, provided that this informatioonstitutes satisfactory grounds for making asleni on whether to
acquire the securities for consideration.

Republic of Slovenia
The Notes may only be offered publicly in Sloveifia

€)) a prospectus in relation to the Notes has beenighdu in Slovenia during the period of the lastmié@nths
which has been previously approved either (i) by 8lovenian Securities Market Agendygencija za trg
vrednostnih papirjev(the ATVP) or (ii) by the competent authority of another niimmstate of the European
Union (each &Member State) and notified to the ATVP in accordance with Pexdtps Directive; or

(b) an exemption from the obligation to publish a pextps, as provided in the Slovenian Market in Fangn
Instruments ActZakon o trgu finatnih instrumentoy (theZTFI ), applies to the following types of offers of
securities:

(i) if the offer is addressed solely to qualified inees dobro poudeni vlagatel), as defined in the
ZTFlI; or

(i) if the offer is addressed to fewer than 150 nataralegal persons per Member State, other than
qualified investors, or

(iif) if the offer is addressed to investors who haveioled the securities for the purchase price equglli
at least €100,000 on the basis of accepting indalidffers, or
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(iv) for the offer the subject of which are securities@minated to at least €100,000 each, or

(V) securities included in an offer where the totalisglprice of the offer in the EU is less than €101D,
which limit shall be calculated over a period ofrh@nths.

For the purposes of the ZTFI, the terpublic offering" means any communication to the persons givemyn a
form and given by any means, presenting sufficiefdrmation on the terms of the offer and the sitigs to
be offered, so as to enable an investor to decigritchase or subscribe to these securities. Tfigition is
also applicable to the sale (placement) of seasritirough financial intermediaries.

According to the ZTFI, the terrqualified investol (dobro poueni vlagatel) includes, among others:

0] persons that must obtain appropriate authorisatiom the competent supervisory authority of a
Member State or a third country or in any other whtain the right to operate on financial markets,
namely credit institutionsk¢editne institucij¢ investment companiesnyesticijska podjetjp other
supervised financial companiegirige nadzorovane fingne druzbg insurance companies
(zavarovalnicg reinsurance companiegozavarovalnicg pension companiepgkojninske druzbe
collective investment undertakingso{ektivni naloZzbeni podjeiand the managers thereof, pension
funds pokojninski sklagiand the managers thereof, entities trading witmrmodities and derivative
instruments on commoditiesgebe, ki trgujejo z blagom in izvedenimi instrutinea blagg, local
companies as defined in the second paragraph ofAttiele 14 of the Banking Act Zakon o
barcnistvy (ZBan-1), other institutional investors;

(i) large companies fulfilling at least two of the @ling conditions: (1) a total balance sheet reaghin
€20 million; (2) net annual total revenues fromesateaching €40 million; and (3) value of equity
capital reaching €2 million;

(iii) the Republic of Slovenia, and other countries dional and regional authorities, public law enttie
exercising public debt, the Bank of Slovenia antteptcentral banks, international and supranational
institutions such as the World Bank, the IntermsgidVonetary Fund, the European Central Bank, the
European Investment Bank and other similar intéonat organisations; and

(iv) other institutional investors whose regular bussneperation is investing in financial instruments,
including entities dealing with securitisation akats or other financing transactions.

Slovak Republic

The Notes may only be offered in the Slovak Remubli compliance with Act No. 566/2001 on securitesd
investment services, as amended, and other apigli€ivak laws.

The Portuguese Republic

The Manager or, as the case may be, each Managkrarh further Manager appointed under the Prageusand
each other purchaser will be required to repreardtagree, that the Notes might be offered to ti®i@in Portugal
under circumstances which are deemed to be a paffic (oferta pablicd under the Portuguese Securities Code
(Cddigo dos Valores Mobiliario€CVM)) enacted by Decree Law no. 486/99 of Novembera$3mended, subject to
the fulfilment of the requirements and provisiopglicable to public offerings in Portugal. The Mgeaor, as the case
may be, each Manager has represented that, uhleseduirements and provisions applicable to pulffierings and
private placements in Portugal, as the case manbleiding Portuguese Securities Market Commisg@omissao do
Mercado de Valores MobiliariofCMVM )) Regulation 2/2012 on complex financial producise met, (i) no
document, circular, advertisement or any offeringtemial in relation to the Notes has been or wél qubject to
approval by the CMVM; (i) it has not directly andirectly taken any action or offered, advertisedsketed, invited to
subscribe, gathered investment intentions, soldetivered and will not directly or indirectly taleny action, offer,
advertise, market, invite to subscribe, gather siment intentions, sell, re-sell, re-offer or detivany Notes in
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circumstances which could qualify as a public offaflerta publicd of securities pursuant to the Portuguese Seesriti
Code and other applicable securities legislatiod segulations notably in circumstances which cogldlify as a
public offer addressed to individuals or entitiesident in Portugal or having permanent establishnerated in
Portugal, as the case may be; (iii) it has notdiy or indirectly, distributed, made availablecaused to be distributed
and will not, directly or indirectly, distribute, ake available or cause to be distributed the Bassp@ctus or any
document, circular, advertisements or any offeningterial in Portugal. The Manager or, as the caag be, each
Manager further represents and agrees, and eattteiflanager appointed under the Programme shaiésent and
agree, that (i) all offers, sales and distributidnysit of the Notes have been and will only be madéortugal in
circumstances that, pursuant to the CVM, qualifagsivate placement of Notesférta particula), all in accordance
with the CVM and with CMVM Regulation 2/2012 on cplax financial products, unless the requirementd an
provisions applicable to public offerings in Poraligre met; and (ii) pursuant to the CVM the prévatacement in
Portugal or with Portuguese residents of Notes biylip companiesgpciedades aberta®r by companies that are
issuers of securities listed on a market neede todtified to the CMVM for statistical purposesga(ii) it will comply
with all applicable provisions of the CVM and ampticable CMVM Regulations and all relevant Portege laws and
regulations, in any such case that may be appéctbit in respect of any offer, placement or saleblotes by it in
Portugal. The Manager or, as the case may be, Maadlager has agreed that it shall comply with afllizpble laws
and regulations in force in Portugal, including thwut limitation) the CVM, the CMVM Regulations artte
Prospectus Regulation implementing the Prospectimsctive, regarding the offering, advertisementstralbution,
submission to an investment-gathering procedute, sa-sale, re-offering or delivering of the NoirsPortugal or to
individuals or entities resident in Portugal or imava permanent establishment located in Portugtesséory, as the
case may be, and that such actions shall only beodsed and performed to the extent that therfaliscompliance
with such laws and regulations.
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The Netherlands
- Offer to the public

No offer of Notes which are the subject of the 16ffg contemplated by this Base Prospectus as coetpley the Final
Terms in relation thereto to the public in The Nethnds in reliance on Article 3(2) of the ProspedDirective may be
made unless:

(a) such offer is made exclusively to persons dities which are qualified investors (as definedha Prospectus
Directive and which includes authorised discretigressset managers acting for the account of rietedistors
under a discretionary investment management cahpirathe Netherlands; or

(b) standard exemption logo and wording are disdoas required by Section 5:20(5) of the Dutch e
Supervision Act\\Vet op het financieel toeziglite 'DFSA"); or

(c) such offer is otherwise made in circumstannoestiich Section 5:20(5) of the DFSA is not applieab

provided that no such offer of Notes shall reqtfire Issuer (or any dealer) to publish a prospgstmsuant to Article 3
of the Prospectus Directive or supplement a praspgquursuant to Article 16 of the Prospectus Divect

For the purposes of the provisions above, the sspes (i) an "offer of Notes to the public” inatébn to any Notes in
the Netherlands; and (ii) "Prospectus Directivedyd the meaning given to them above in the paragnaaded with
"Public Offer Selling Restriction Under the ProsjaescDirective".

- Zero Coupon Notes

"Zero Coupon Note$§ means (debt) Securities that are in bearer foneh that constitute a claim for a fixed sum
against the Issuer and on which interest does robrbe due during their tenor or on which no inteiesdue
whatsoever.

Zero Coupon Notes in definitive form of the Issueay only be transferred and accepted, directiyndiréctly, within,
from or into the Netherlands through the mediatidreither the Issuer or a member of NYSE Euroneith wue
observance of the Dutch Savings Certificates A¢et(inzake spaarbewijzeof 21 May 1985 (as amended) and
implementing regulations. No such mediation is el in respect of (a) the transfer and acceptasfceights
representing an interest in a Zero Coupon Noteldatad form, or (b) the initial issue of Zero Coupdiotes in
definitive form to the first holders thereof, o) fbe transfer and acceptance of Zero Coupon Nbotdgfinitive form
between individuals not acting in the conduct diusiness or profession, or (d) the issue and tgadinsuch Zero
Coupon Notes within, from or into the Netherlanfigll Zero Coupon Notes (either in definitive foron as rights
representing an interest in the Zero Coupon Notglatal form) of any particular series of Secustiare issued
outside the Netherlands and are not distributed the Netherlands in the course of their initiadtdbution or
immediately thereafter.

ts

In the event that the Dutch Savings Certificates #&uplies, the following identification requiremsrih relation to
the issue and transfer of, and payments on, Zengp@o Notes have to be complied with: (i) the refgvselling
restrictions must be mentioned on all offers, offadvertisements, publications and other documents o
advertisements in which such an offer of the Zeow@bn Notes is made or such a forthcoming offarneounced
(whether electronically or otherwise) and (ii) thero Coupon Notes shall not be offered, sold andfered nor shall
anyone cause the Zero Coupon Notes in definitivenfand other Zero Coupon Notes in definitive formwhich
interest does not become due and payable duririg téren but only at maturity, to be offered, sold toansferred
directly or indirectly, within, from or into The Nleerlands, except in conformity with the requirentseof the SCA.
In addition thereto, if such Zero Coupon Notes dfirmitive form do not qualify as commercial papeaded between
professional borrowers and lenders within the megmf the agreement of 2 February 1987, attacheteédroyal
Decree of 11 March 1987, (Staatsblad 129) (as astncach transfer and acceptance should be retande
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transaction note, including the name and addressdf party to the transaction, the nature ofriduesgction and the
details and serial numbers of such Zero Coupond\ote

Japan

The Notes have not been and will not be registerater the Financial Instruments and Exchange Adapbn (Act
No. 25 of 1948, as amended, fIEA). The Manager or, as the case may be, each Mahageepresented and agreed
that it has not offered or sold and will not oftarsell any Notes, directly or indirectly, in Japamto, or for the benefit
of, any resident of Japan (as defined under Itefabagraph 1, Article 6 of the Foreign Exchange okign Trade
Act (Act No. 228 of 1949, as amended)), or to atHfer re-offering or resale, directly or indiregtly Japan or to or for
the benefit of a resident of Japan, except pursiaah exemption from the registration requiremerfitsand otherwise
in compliance with, the FIEA and any other applledbws, regulations and ministerial guidelinesapan.

General

The Manager or, as the case may be, each Manaljérewequired to represent and agree that it {tdllthe best of its
knowledge and belief) comply with all applicableseties laws and regulations in force in any jdigsion in which it

purchases, offers, sells or delivers Notes or pegseor distributes this Base Prospectus and hiiflio any consent,
approval or permission required by it for the parsh, offer, sale or delivery by it of Notes undee taws and
regulations in force in any jurisdiction to whichis subject or in which it makes such purchaséers® sales or
deliveries and neither the Issuer nor any Managait kave any responsibility therefor.

Neither the Issuer nor any Manager representsNb&ts may at any time lawfully be sold in compliangith any
applicable registration or other requirements ig gmisdiction, or pursuant to any exemption avaléathereunder, or
assumes any responsibility for facilitating suclesa

With regard to each Tranche, the Manager or, agdlse may be, each Manager will be required to bomith such
other restrictions as the Issuer and the Managshgd) agree and as shall be set out in the ajfigdidéinal Terms.
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GENERAL INFORMATION
Authorisation

The update of the Programme has been duly autldpge resolution of the Board of Directors of tesuer dated 2
April 2015.

Listing of Notes and admission to trading

The Base Prospectus has been approved by the CBatrk of Ireland, as competent authority under Rnespectus
Directive. The Central Bank of Ireland only apprevhis Base Prospectus as meeting the requirerimeptsed under
Irish and EU law pursuant to the Prospectus DivectApplication has been made to the Irish Stockhiarge for
Notes issued under the Programme to be admittéédong on the Irish Stock Exchange's regulatedkatasnd to be
listed on the Official List of the Irish Stock Examge. The Irish Stock Exchange's regulated masket iegulated
market for the purposes of the Markets in Finanicisiruments Directive (Directive 2004/39/EC).

Notes may be issued under the Programme whicharksted or admitted to trading, as the case megyoh the lIrish
Stock Exchange or any other stock exchange or mark&ading venues or Notes may be issued whiehlisred or
admitted to trading, as the case may be, on suslr stock exchange or markets or trading venudseatssuer may
specify in the applicable Final Terms.

Documents Available

For so long as any Securities remain outstandiogies and, where appropriate, English translatainthe following

documents may be inspected during normal businessstat the specified offices of the Principal S#¢guAgent in

Luxembourg and the registered office of the Issiyeelectronic means, save that item (iii) will he@agable for inspection

only:

® the constitutional documents of the Issuer;

(i) the audited non-consolidated financial statemerfitthe Issuer in respect of the financial years dnda
December 2014 and 2013 and the audited consolidatadcial statements of the Issuer in respecthef t

financial years ended 31 December 2014 and 2013;

(iii) the Agency Agreement and the forms of the Globalellothe Notes in definitive form, the Coupons #ral

Talons;
(iv) a copy of this Base Prospectus;
(V) any future base prospectuses, prospectuses, irtformmaemoranda, supplements and Final Terms (d@ate t

the Final Terms relating to an unlisted Note willyobe available for inspection by a holder of sihite and
such holder must produce evidence satisfactorigd?aying Agent as to its holding of Notes and titi@nto
the Base Prospectus and any other documents irredeplcherein or therein by reference; and

(vi) in the case of each issue of listed Notes substrnhesuant to a subscription agreement, the sytigsri
agreement (or equivalent document).

Clearing Systems
The Notes have been accepted for clearance thr&ugbclear and Clearstream, Luxembourg. The apptgori
Common Code and ISIN for each Tranche of Notescatkrl by Euroclear and Clearstream, Luxembourg lveill

specified in the applicable Final Terms. If the &oare to clear through an additional or altereatiearing system, the
appropriate information will be specified in theplipable Final Terms.
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The address of Euroclear is Euroclear Bank SA/NBplilevard du Roi Albert I, B-1210 Brusssels ahd address of
Clearstream, Luxembourg is Clearstream Bankinghvihue JF Kennedy, L-1855 Luxembourg.

Interests in the Notes may also be held through £Rtarough the issuance of CDIs representing UxitherINotes.
The current address of CREST is Euroclear UK &alnel Limited, 33 Cannon Street, London EC4M 5SB.

Conditions for Determining Price

The price and amount of Notes to be issued undePtiogramme will be determined by the Issuer atithe of the
issue in accordance with prevailing market condgio

Yield

In relation to any Tranche of Fixed Rate Notesjratication of the yield in respect of such Notedl Wwe specified in
the applicable Final Terms. The yield is calculaéthe Issue Date of the Notes on the basis ofaleeant Issue Price.
The vyield indicated will be calculated as the yiéddmaturity as at the Issue Date of the Notes witidnot be an
indication of future yield.

Significant or Material Adverse Change

There has been no significant change in the firdrmitrading position of the Issuer since 31 Deloen?014 and there
has been no material adverse change in the praspittte Issuer since 31 December 2014.

Litigation

Save as disclosed in this Base Prospectus uiiscription of the Issuer — Legal and Arbitrati®noceedings'the
Issuer has not been involved in any governmenggiall or arbitration proceedings (including any spcbceedings
which are pending or threatened of which the Isssi@ware) in the 12 months preceding the datédisfdocument
which may have or have in such period had a sicpnifi effect on the financial position or profitatyilof the Issuer.

External Auditors

KPMG S.p.A., with registered office at Via V. Pisa@5, 20121 Milan, was appointed by the Issueitamdependent

auditor to audit its financial statements for thegipd 2012-2020. KPMG S.p.A. is a memberAskirevi-Associazione
Nazionale Revisori Contahilthe ltalian association of auditing firms. KPM@3\. audited the company financial
statements and consolidated financial statemeritseofssuer for the financial years ending 31 Ddsam?013 and 31

December 2014, which are incorporated by referéntieis Base Prospectus.
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