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This Base Prospectus has been approved by the Luxembourg Stock Exchange and admitted on the Euro
MTF market (“Euro MTF Market”). Applications have been made for the senior and subordinated notes
described in this Base Prospectus (the “Senior Notes™ and the “Subordinated Notes,” together being the “Notes™)
to be admitted during the period of twelve months after the date hereof to listing on the official list and to trading
on the Euro MTF Market of the Luxembourg Stock Exchange. The issuance under the Euro Medium Term Note
Programme (the “Programme”) also permits Notes to be issued on the basis that they will not be admitted to
listing, trading and/or quotation by any competent authority, stock exchange and/or quotation system or to be
admitted to listing, trading and/or quotation by such other or further competent authorities, stock exchanges and/or
quotation systems as may be agreed with the Issuer (as defined herein). Banco do Brasil S.A.'s Legal Entity
Identifier is QE0Q0253K88YAGNPE356. This Base Prospectus constitutes a prospectus for purposes of Part IV
of the Luxembourg law on prospectuses for securities dated July 16, 2019. This Base Prospectus may only be
used for the purposes for which it has been published.

Investing in Notes issued under the Programme involves certain risks. The principal risk factors that may
affect the abilities of the Issuer and the 3(a)(2) Notes Guarantor to fulfill their respective obligations under the
Notes are discussed under “Risk Factors” below.

The Notes have not been, and will not be, registered under the Securities Act of 1933, as amended (the
“Securities Act”) or with any securities regulatory authority of any state or other jurisdiction of the United States,
and Notes in bearer form are subject to U.S. tax law requirements. The Notes (other than 3(a)(2) Notes (as defined
below), if any) may not be offered, sold or, in the case of such Notes in bearer form, delivered, within the United
States or to, or for the account or benefit of, U.S. persons (as defined in Regulation S under the Securities Act
(“Regulation S”)) except in certain transactions exempt from the registration requirements of the Securities Act.
Certain of the Notes (the (“3(a)(2) Notes™), if any (including the guarantee of any 3(a)(2) Notes), may be offered
and sold in reliance upon an exemption from registration with the U.S. Securities and Exchange Commission (the
“SEC”) provided in Section 3(a)(2) of the Securities Act.
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IMPORTANT NOTICES
Responsibility for this Base Prospectus

Banco do Brasil S.A. (the “Bank”) acting through its Grand Cayman Branch (the “Bank’s Grand
Cayman Branch”), its London Branch (the “Bank’s London Branch”), and, in relation to any Note, issued or
(as the case may be) proposed to be issued by any of the Bank’s London Branch or the Bank’s Grand Cayman
Branch (hereinafter referred to as the “Issuer” and, in respect of any 3(a)(2) Notes, the Bank’s New York Branch
as Guarantor of such 3(a)(2) Notes, the “3(a)(2) Notes Guarantor” and, together with the Bank, the Bank’s Grand
Cayman Branch and the Bank’s London Branch, the “Bank Parties”) (the “Responsible Persons”) accept
responsibility for the information contained in this Base Prospectus and any Pricing Supplement and declares that,
having taken all reasonable care to ensure that such is the case, the information contained in this Base Prospectus
is, to the best of its knowledge, in accordance with the facts and contains no omission likely to affect its import.

Pricing Supplement/Drawdown Prospectus

Each Tranche (as defined herein) of Notes will be issued on the relevant terms set out herein under
“Terms and Conditions of the Senior Notes” and “Terms and Conditions of the Subordinated Notes” (the
“Conditions™), as applicable and as supplemented by a document specific to such Tranche called a pricing
supplement (a “Pricing Supplement”) or in a separate prospectus specific to such Tranche (a “Drawdown
Prospectus”), as described under “Pricing Supplements and Drawdown Prospectuses” below.

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

Other relevant information

This Base Prospectus must be read and construed together with any supplements hereto and with any
information incorporated by reference herein and, in relation to any Tranche of Notes which is the subject of a
Pricing Supplement, must be read and construed together with the relevant Pricing Supplement. In the case of a
Tranche of Notes which is the subject of a Drawdown Prospectus, each reference in this Base Prospectus to
information being specified or identified in the relevant Pricing Supplement should be read and construed as a
reference to such information being specified or identified in the relevant Drawdown Prospectus unless the context
requires otherwise.

The Responsible Persons have confirmed to the Dealer or Dealers named under “Subscription and Sale”
below that this Base Prospectus contains all information which is (in the context of the Programme, the issue,
offering and sale of the Notes and the guarantee of any 3(a)(2) Notes) material; that such information is true and
accurate in all material respects and is not misleading in any material respect; that any opinions, predictions or
intentions expressed herein are honestly held or made and are not misleading in any material respect; that this
Base Prospectus does not omit to state any material fact necessary to make such information, opinions, predictions
or intentions (in the context of the Programme, the issue, offering and sale of the Notes and the guarantee of any
3(a)(2) Notes) not misleading in any material respect; and that all proper enquiries have been made to verify the
foregoing.

Unauthorized information

No person has been authorized to give any information or to make any representation not contained in or
not consistent with this Base Prospectus or any other document entered into in relation to the Programme or any
information supplied by any Responsible Person or such other information as is in the public domain and, if given
or made, such information or representation should not be relied upon as having been authorized by the relevant
Responsible Person or the Dealer or Dealers.

Neither the Dealer nor any of its respective affiliates has authorized the whole or any part of this Base
Prospectus and none of them makes any representation or warranty or accepts any responsibility as to the accuracy
or completeness of the information contained in this Base Prospectus. Neither the delivery of this Base Prospectus
or any Pricing Supplement nor the offering, sale or delivery of any Note shall, in any circumstances, create any
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implication that the information contained in this Base Prospectus is true subsequent to the date hereof or the date
upon which this Base Prospectus has been most recently supplemented or that there has been no adverse change,
or any event reasonably likely to involve any adverse change, in the prospects or financial or trading position of
the Bank Parties since the date thereof or, if later, the date upon which this Base Prospectus has been most recently
supplemented or that any other information supplied in connection with the Programme is correct at any time
subsequent to the date on which it is supplied or, if different, the date indicated in the document containing the
same.

Restrictions on distribution

The distribution of this Base Prospectus and any Pricing Supplement and the offering, sale and delivery
of the Notes in certain jurisdictions may be restricted by law. Persons into whose possession this Base Prospectus
or any Pricing Supplement comes are required by the relevant Issuer, if applicable, the 3(a)(2) Notes Guarantor
and the Dealer or Dealers to inform themselves about and to observe any such restrictions. For a description of
certain restrictions on offers, sales and deliveries of Notes and on the distribution of this Base Prospectus or any
Pricing Supplement and other offering material relating to the Notes, see “Subscription and Sale” and “Transfer
Restrictions.”

In particular, the Notes have not been, and will not be, registered under the Securities Act or with any
securities regulatory authority of any state or other jurisdiction of the United States, and Notes in bearer form are
subject to U.S. tax law requirements. The Notes may not be offered, sold or (in the case of Notes in bearer form)
delivered within the United States or to, or for the account or benefit of, U.S. persons (as defined in Regulation
S), except in certain transactions exempt from the registration requirements of the Securities Act.

The Notes may be offered and sold (A) in bearer form or registered form outside the United States to
non-U.S. persons in reliance on Regulation S and (B) in registered form within the United States to qualified
institutional buyers (as defined in Rule 144 A under the Securities Act (“Rule 144A”)) in reliance on Rule 144A.
Prospective purchasers are hereby notified that sellers of the Notes may be relying on the exemption from the
provisions of Section 5 of the Securities Act provided by Rule 144A. For a description of these and certain further
restrictions on offers, sales and transfers of Notes, see “Subscription and Sale” and “Transfer Restrictions.”

This Base Prospectus is for distribution only to persons who (i) have professional experience in matters
relating to investments falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial
Promotion) Order 2005 (as amended, the “Financial Promotion Order”), (ii) are persons falling within Article
49(2)(a) to (d) (“high net worth companies, unincorporated associations etc.”) of the Financial Promotion Order,
(iii) are outside the United Kingdom (the “UK”), or (iv) are persons to whom an invitation or inducement to
engage in investment activity (within the meaning of section 21 of the Financial Services and Markets Act 2000,
as amended (the “FSMA”)) in connection with the issue or sale of any securities may otherwise lawfully be
communicated or caused to be communicated (all such persons together being referred to as “relevant persons”).
This Base Prospectus is directed only at relevant persons and must not be acted on or relied on by persons who
are not relevant persons. Any investment or investment activity to which this Base Prospectus relates is available
only to relevant persons and will be engaged in only with relevant persons.

NEITHER THE PROGRAMME NOR THE NOTES HAVE BEEN APPROVED OR DISAPPROVED BY
THE SEC, ANY STATE SECURITIES COMMISSION IN THE UNITED STATES OR ANY OTHER U.S.
REGULATORY AUTHORITY, NOR HAS ANY OF THE FOREGOING AUTHORITIES PASSED
UPON OR ENDORSED THE MERITS OF ANY OFFERING OF NOTES OR THE ACCURACY OR
ADEQUACY OF THIS BASE PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENCE IN THE UNITED STATES.

Neither this Base Prospectus nor any Pricing Supplement constitutes an offer or an invitation to subscribe
for or purchase any Notes and should not be considered as a recommendation by the Bank Parties, the Dealer or
Dealers or any of them that any recipient of this Base Prospectus or any Pricing Supplement should subscribe for
or purchase any Notes. Each recipient of this Base Prospectus or any Pricing Supplement shall be understood to
have made its own investigation and appraisal of the condition (financial or otherwise) of the Bank Parties.

NOTICE TO EEA INVESTORS - This Base Prospectus has been prepared on the basis that any
offer of Notes in any Member State of the European Economic Area (“EEA”) will be made pursuant to an
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exemption under Regulation (EU) 2017/1129 (as amended or superseded, the '"Prospectus Regulation'')
from the requirement to publish a prospectus for offers of Notes.

PROHIBITION OF SALES TO EEA RETAIL INVESTORS - The Notes are not intended to be
offered, sold or otherwise made available to and should not be offered, sold or otherwise made available to
any retail investor in the EEA. For these purposes, a “retail investor”” means a person who is one (or more)
of the following: (i) a retail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU (as
amended, “MiFID II”’); or (ii) a customer within the meaning of Directive (EU) 2016/97 (as amended, the
“Insurance Distribution Directive’”), where that customer would not qualify as a professional client as
defined in point (10) of Article 4(1) of MiFID II. Consequently no key information document required by
Regulation (EU) No 1286/2014 (as amended, the “PRIIPs Regulation’) for offering or selling the Notes or
otherwise making them available to retail investors in the EEA has been prepared and therefore offering
or selling the Notes or otherwise making them available to any retail investor in the EEA may be unlawful
under the PRIIPs Regulation.

MIFID II product governance / target market — The relevant Pricing Supplement in respect of any
Notes may include a legend entitled “MiFID II Product Governance” which will outline the target market
assessment in respect of the Notes and which channels for distribution of the Notes are appropriate. Any
person subsequently offering, selling or recommending the Notes (for the purposes of this paragraph, a
“distributor’’) should take into consideration the target market assessment; however, a distributor subject
to MiFID II is responsible for undertaking its own target market assessment in respect of the Notes (by
either adopting or refining the target market assessment) and determining appropriate distribution
channels. A determination will be made in relation to each issue of Notes about whether, for the purpose
of the MiFID Product Governance rules under EU Delegated Directive 2017/593 (the “MiFID Product
Governance Rules’), any Dealer subscribing for any Notes is a manufacturer in respect of such Notes, but
otherwise neither the Dealers nor any of their respective affiliates will be a manufacturer for the purpose
of the MiFID Product Governance Rules.

NOTICE TO UK INVESTORS - This Base Prospectus has been prepared on the basis that any
offer of Notes in the UK will be made pursuant to an exemption under the FSMA and the Prospectus
Regulation as it forms part of domestic law in the UK by virtue of the European Union (Withdrawal) Act
2018 (the “EUWA”) from the requirement to publish a prospectus for offers of Notes.

PROHIBITION OF SALES TO UK RETAIL INVESTORS - The Notes are not intended to be
offered, sold or otherwise made available to and should not be offered, sold or otherwise made available to
any retail investor in the UK. For these purposes, a ''retail investor'' means a person who is one (or more)
of: (i) a retail client, as defined in point (8) of Article 2 of Regulation (EU) No 2017/565 as it forms part of
domestic law by virtue of the EUWA; or (ii) a customer within the meaning of the provisions of the FSMA
and any rules or regulations made under the FSMA to implement the Insurance Distribution Directive,
where that customer would not qualify as a professional client, as defined in point (8) of Article 2(1) of
Regulation (EU) No 600/2014 as it forms part of domestic law by virtue of the EUWA. Consequently no
key information document required by Regulation (EU) No 1286/2014 as it forms part of domestic law by
virtue of the EUWA (the '""'UK PRIIPs Regulation") for offering or selling the Notes or otherwise making
them available to retail investors in the UK has been prepared and therefore offering or selling the Notes
or otherwise making them available to any retail investor in the UK may be unlawful under the UK PRIIPs
Regulation.

UK MiFIR product governance / target market — The relevant Pricing Supplement in respect of
any Notes may include a legend entitled ""UK MiFIR Product Governance' which will outline the target
market assessment in respect of the Notes and which channels for distribution of the Notes are appropriate.
Any person subsequently offering, selling or recommending the Notes (for the purposes of this paragraph,
a "distributor'') should take into consideration the target market assessment; however, a distributor
subject to the FCA Handbook Product Intervention and Product Governance Sourcebook (the "UK MiFIR
Product Governance Rules") is responsible for undertaking its own target market assessment in respect of
the Notes (by either adopting or refining the target market assessment) and determining appropriate
distribution channels. A determination will be made in relation to each issue of Notes about whether, for
the purpose of the UK MIiFIR Product Governance Rules, any Dealer subscribing for any Notes is a
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manufacturer in respect of such Notes, but otherwise neither the Dealers nor any of their respective
affiliates will be a manufacturer for the purposes of the UK MIFIR Product Governance Rules.

Singapore SFA Product Classification — In connection with Section 309B of the Securities and
Futures Act (Chapter 289) of Singapore (the “SFA”) and the Securities and Futures (Capital Markets
Products) Regulations 2018 of Singapore (the ‘“CMP Regulations 2018”), unless otherwise specified before
an offer of Notes, the Issuer has determined, and hereby notifies all relevant persons (as defined in Section
309A(1) of the SFA), that the Notes to be issued under the Programme are ‘prescribed capital markets
products’ (as defined in the CMP Regulations 2018) and Excluded Investment Products (as defined in MAS
Notice SFA 04-N12: Notice on the Sale of Investment Products and MAS Notice FAAN16: Notice on
Recommendations on Investment Products).

Programme limit

The maximum aggregate principal amount of Notes outstanding and guaranteed at any one time under
the Programme will not exceed US$20,000,000,000 (and, for this purpose, any Notes denominated in another
currency shall be translated into U.S. dollars at the date of the agreement to issue such Notes (calculated in
accordance with the provisions of the Dealer Agreement)). The maximum aggregate principal amount of Notes
which may be outstanding and guaranteed at any one time under the Programme may be increased from time to
time, subject to compliance with the relevant provisions of the Dealer Agreement as defined under “Subscription
and Sale.”

Certain definitions

In this Base Prospectus, unless otherwise specified, references to a “Member State” are references to a
Member State of the European Economic Area, references to “USS$,” “U.S. dollars” or “dollars” are to United
States dollars, references to “EUR” or “euro” are to the currency introduced at the start of the third stage of
European economic and monetary union, and as defined in Article 2 of Council Regulation (EC) No 974/98 of 3
May 1998 on the introduction of the euro, as amended, and references to the “real,” “reais” or “R$” are to the
currency of Brazil.

Certain figures included in this Base Prospectus have been subject to rounding adjustments; accordingly,
figures shown for the same category presented in different tables may vary slightly and figures shown as totals in
certain tables may not be an arithmetic aggregation of the figures which precede them.

Ratings

Tranches (as defined herein) of Notes issued under the Programme will be rated or unrated. Where a
Tranche of Notes is rated, such rating will not necessarily be the same as the rating(s) described above or the
rating(s) assigned to Notes already issued. Where a Tranche of Notes is rated, the applicable rating(s) will be
specified in the relevant Pricing Supplement. In general, EU regulated investors are restricted from using a rating
for regulatory purposes if such rating is not issued by a credit rating agency established in the EEA and registered
under the CRA Regulation (as defined herein) unless: (1) the rating is provided by a credit rating agency not
established in the EEA but is endorsed by a credit rating agency established in the EEA and registered under the
CRA Regulation; or (2) the rating is provided by a credit rating agency not established in the EEA which is
certified under the CRA Regulation. Similarly, in general, UK regulated investors are restricted from using a
rating for regulatory purposes if such rating is not issued by a credit rating agency established in the UK and
registered under the CRA Regulation as it forms part of domestic law by virtue of the EUWA (the "UK CRA
Regulation") unless: (1) the rating is provided by a credit rating agency not established in the UK but is endorsed
by a credit rating agency established in the UK and registered under the UK CRA Regulation; or (2) the rating is
provided by a credit rating agency not established in the UK which is certified under the UK CRA Regulation.

Stabilization

In connection with the issue of any Tranche of Notes, the Dealer or Dealers (if any) named as the
Stabilizing Manager(s) (or persons acting on behalf of any Stabilizing Manager(s)) in the applicable Pricing
Supplement may over-allot Notes (provided that, in the case of any offering of Notes within scope of
Regulation (EU) No 596/2014 (as amended, the ‘“Market Abuse Regulation”) (including as it forms part of
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domestic law in the UK by virtue of the EUWA), the aggregate principal amount of Notes allotted does not
exceed 105 per cent. of the aggregate principal amount of the Notes subject to the offering, or 115 per cent.
of such amount where Article 8 of Commission Delegated Regulation (EU) 2016/1052 (including as it forms
part of domestic law in the UK by virtue of the EUWA) applies and there is a ‘‘greenshoe option” as defined
in that Regulation) or effect transactions with a view to supporting the market price of the Notes at a level
higher than that which might otherwise prevail. However, stabilization may not necessarily occur. Any
stabilization action may begin on or after the date on which adequate public disclosure of the terms of the
offer of the relevant Tranche of Notes is made and, if begun, may cease at any time, but it must end no later
than the earlier of 30 days after the issue date of the relevant Tranche of Notes and 60 days after the date
of the allotment of the relevant Tranche of Notes. Any stabilization action or over-allotment must be
conducted by the relevant Stabilizing Manager(s) (or persons acting on behalf of the Stabilizing
Manager(s)) in accordance with all applicable laws and rules and will be undertaken at the offices of the
Stabilizing Manager(s) (or persons acting on behalf of the Stabilizing Manager(s)) and on the Euro MTF
Market.

Responsibility of the Dealer(s)

In connection with the Programme, any Dealer(s) established in the EEA or in the UK are not acting for
anyone other than the relevant Issuer and will not be responsible to anyone other than the relevant Issuer for
providing the protections afforded to their clients nor for providing advice in relation to the Programme or any
offering of Notes thereunder.



PRESENTATION OF FINANCIAL INFORMATION
The Bank and its consolidated subsidiaries’ audited consolidated financial statements as of and for:
. the six month period ended June 30, 2021 (the “1H2021 Financial Statements”),

° the year ended December 31, 2020 (the “2020 Financial Statements” and, together with the
1H2021 Financial Statements, the “Financial Statements”),

in each case together with the notes thereto and included or incorporated by reference elsewhere in this Base
Prospectus, have been prepared in accordance with accounting practices adopted in Brazil applicable to financial
institutions authorized to operate by the Central Bank of Brazil (Banco Central do Brasil — Bacen, or “Central
Bank”), including accounting guidelines based on Brazilian Law No. 6,404, dated December 15, 1976, as
amended (the “Brazilian Corporations Law”) the rules and instructions issued by the National Monetary Council
(Conselho Monetdrio Nacional or “CMN”), the Central Bank, and the Brazilian Securities Exchange Commission
(Commissao de Valores Mobilidrios or “CVM”), as applicable. The accounting practices adopted in Brazil are
defined, for the purposes of this Base Prospectus, as “Bacen GAAP,” which differ in significant respects from
International Financial Reporting Standards (“IFRS”) and generally accepted accounting principles in the United
States (“U.S. GAAP”).

Moreover, the Committee of Accounting Pronouncements (Comité de Pronunciamentos Contdbeis, or
“CPC”) have issued a number of accounting pronouncements which, if approved by the Central Bank, must be
adopted in the preparation of the Bank’s financial statements in accordance with Bacen GAAP. The Bank’s
management understands that the application of the accounting pronouncements may have a relevant impact on
the shareholders’ equity and results of the Bank.

In this Base Prospectus, tables containing financial information include, except where otherwise
indicated, consolidated financial information of the Bank.

The Bank’s average volume and balance data has been calculated based upon the average of the
month-end balances during the relevant period.

Certain rounding adjustments have been made in calculating some of the figures included in this Base
Prospectus. Accordingly, numerical figures shown as totals in some tables may not be an arithmetical aggregation
of the sum of the figures that precede them. The Bank maintains its books and records in reais.

The statistical information and data related to the Bank’s business areas were obtained from government
entities or extracted from general publications. Neither the Bank nor the Dealer Managers have independently
verified such information and data, and, therefore, cannot assure their accuracy and completeness.

Solely for the convenience of the reader, the Bank has converted certain amounts contained in
“Summary,” “Capitalization,” “Selected Financial Information,” and elsewhere in this Base Prospectus from reais
into U.S. dollars. Except as otherwise expressly indicated, the rate used to convert such amounts was R$5.0022
per US$1.00 (subject to rounding adjustments), which was the exchange rate in effect as of June 30, 2021 as
reported by the Central Bank. The U.S. dollar equivalent information presented in this Base Prospectus is
provided solely for the convenience of investors and should not be construed as implying that the amounts
presented in reais represent, or could have been or could be converted into, U.S. dollars at such rates or at any
other rate. The real/U.S. dollar exchange rate may fluctuate widely, and the exchange rate as of June 30, 2021
may not be indicative of future exchange rates. On September 8, 2021, the exchange rate for the real against the
U.S. dollar was R$5.25 per US$1.00 (subject to rounding adjustments), representing an appreciation of 5.00%
compared to June 30, 2021. See “Exchange Rate Information” for information regarding real/U.S. dollar
exchange rates.

Special Note Regarding Non-GAAP Financial Measures

The body of generally accepted accounting principles is commonly referred to as “GAAP.” For purposes
of this Base Prospectus, when we refer to “GAAP,” we refer to Bacen GAAP. We use certain non-GAAP financial
measures to analyze our financial and operational performance, as well as a basis for administrative decisions,



including in connection with our analysis of our operational and financial performance and our evaluation of our
liquidity.

Non-GAAP financial measures have important limitations as analytical tools, and you should not
consider them in isolation or as a basis for dividend distribution, a substitute for analysis of our results of
operations or an indicator of operating performance or liquidity. You should exercise caution in comparing these
measures or data as reported by us to measures reported by other companies. Non-GAAP financial measures
should be viewed as supplemental to, and not as substitute for, our consolidated financial statements included
elsewhere in this Base Prospectus. Because this information is not prepared in accordance with Bacen GAAP,
investor are cautioned not to place undue reliance on this information.



SERVICE OF PROCESS AND ENFORCEMENT OF LIABILITIES

The Bank is duly incorporated as a corporation (sociedade por a¢ées) with mixed capital (sociedade de
economia mista) under the laws of the Federative Republic of Brazil (“Brazil”). Substantially all of the directors
and officers of the Bank reside in Brazil. Substantially all of the assets of the Bank and of such directors and
officers are located in Brazil. In relation to any offering of Notes, each of the relevant Issuer and, if applicable,
the 3(a)(2) Notes Guarantor has (i) agreed that the courts of England shall have exclusive jurisdiction to settle
any dispute (a “Dispute”) arising out of or in connection with the Senior Notes; (ii) agreed that those courts are
the most appropriate and convenient courts to settle any Dispute and, accordingly, that it will not argue that any
other courts are more appropriate or convenient; (iii) designated a person in England to accept service of any
process on its behalf; (iv) consented to the enforcement of any judgment; and (v) to the extent that it may in any
jurisdiction claim for itself or its assets immunity from suit, execution, attachment (whether in aid of execution,
before judgment or otherwise) or other legal process, and to the extent that in any such jurisdiction there may be
attributed to itself or its assets or revenues such immunity (whether or not claimed), agreed not to claim and
irrevocably waived such immunity to the full extent permitted by the laws of such jurisdiction.

The Bank has been advised by its Brazilian counsel that judgments of non-Brazilian courts for civil
liabilities predicated upon the securities laws of the respective countries, including the laws of England and Wales,
subject to certain requirements described below, may be enforced in Brazil. A judgment against either the Bank
(including its Grand Cayman, London and New York branches) or any other person described above obtained
outside Brazil would be enforceable in Brazil against the Bank or any such person without reconsideration of the
merits, upon confirmation of that judgment by the Superior Court of Justice (Superior Tribunal de Justica, or
“STJ”). That confirmation, generally, will occur if the foreign judgment:

. fulfills all formal requirements for its enforceability under the laws of the country where the
foreign judgment is granted;

. is issued by a competent court in the jurisdiction where the judgment took place (i) after proper
service on the parties, which must be made in accordance with the law where the foreign
judgment was rendered and not contrary to the applicable Brazilian law, or (ii) after sufficient
evidence of the failure of the defendant to attend court has been given, as established pursuant
to applicable law; or legally verified a default judgment;

. is final and not subject to appeal and does not violate a final and unappealable decision issued
by a Brazilian court;

. is duly apostilled (apostilado) by the competent authority of the place that the foreign judgment
was issued or, where the country in which the foreign judgment was issued is not a party to the
1961 Hague Convention Abolishing the Requirement of Legalization for Foreign Public
Documents of October 5, 1961, the foreign judgment should be legalized by a consular official
of Brazil having jurisdiction over the place of issuance, and the foreign judgement should be
accompanied by a translation into Portuguese of a Brazilian-registered sworn translator;

. is not contrary to Brazilian national sovereignty, public policy, good morals or public morality
(as set forth in Brazilian law), and does not contain any provision which for any reason would
not be upheld by the courts of Brazil; and

. does not violate the exclusive jurisdiction of the Brazilian judiciary authority.

Notwithstanding the foregoing, no assurance can be given that confirmation will be obtained, that the
process described above can be conducted in a timely manner or that a Brazilian court would enforce a monetary
judgment for violation of the securities laws of countries other than Brazil with respect to the Notes. The Bank
understands that original actions predicated on the securities laws of countries other than Brazil may be brought
in Brazilian courts and that, subject to Brazilian public policy, public morality and national sovereignty, Brazilian
courts may enforce civil liabilities in such actions against the Bank, its directors, certain of its officers and the
advisors named herein. Pursuant to Article 83 of Law No. 13,105, of March 16, 2015, as amended (the “New
Brazilian Code of Civil Procedure”), a plaintiff (whether Brazilian or non-Brazilian) who resides outside or
leaves Brazil during the course of litigation in Brazil must provide a bond to guarantee court costs and legal fees
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if the plaintiff owns no real property in Brazil that may ensure such payment. This bond must have a value
sufficient to satisfy the payment of court fees and defendant’s attorneys’ fees, as determined by the Brazilian
judge. This requirement does not apply to enforcement of foreign judgments which have been duly confirmed by
the STJ, nor to the exceptions set forth in certain limited circumstances (enforcement of extrajudicial instruments
(which does not include the Notes) that may be enforced in Brazil without the review of their merits (tifulos
executivos extrajudiciais), counterclaims (reconvengoes) or if the bond is exempted by treaty or international
arrangement signed by Brazil).



FORWARD-LOOKING STATEMENTS

This Base Prospectus contains certain forward-looking statements. The words “anticipate,” “believe,”
“expect,” “plan,” “intend,” “target,” “aim,” “estimate,” “project,” “will,” “would,” “may,” “could,” “continue”
and similar expressions are intended to identify forward-looking statements. All statements other than statements
of historical fact included in this Base Prospectus, including, without limitation, those regarding the financial
position, business strategy, management plans and objectives for future operations of the Bank are forward-
looking statements. These forward-looking statements, which are mainly based on the Bank’s current
expectations as of the date of this Base Prospectus, involve known and unknown risks, uncertainties and other
factors, which may cause the Bank’s actual results, performance or achievements, or industry results, to be
materially different from those expressed or implied by these forward-looking statements. These forward-looking
statements are based on numerous assumptions regarding the Bank’s present and future business strategies and
the environment in which we expect to operate in the future. Important factors that could cause the Bank’s actual
results, performance or achievements to differ materially from those in the forward-looking statements include,
among other factors described in this Base Prospectus:

ELINT3 99 LLINT3 LLINT3

° general economic, political and business conditions, both in Brazil and abroad;

. the economic, financial, political, public health and other effects of the outbreak of the 2019
novel strain of coronavirus (including variants) (“COVID-19”), (or other pandemics, epidemics
and similar crises) and governmental responses thereto, particularly as such factors impact
Brazil and continue to cause severe ongoing negative macroeconomic effects, thus heightening
many of the other risks described in the “Risk Factors™ section of this Base Prospectus;

. the Bank’s ability to timely and efficiently implement any necessary measure in response to, or
to mitigate the impacts of, the COVID-19 pandemic on its business, operations, cash flows,
perspectives, liquidity and financial condition;

. management’s expectations and estimates concerning the Bank’s future financial performance,
financing plans and programs, and the effects of competition;

. the Bank’s ability to predict and efficiently react to the temporary or long-term term changes in
its customers’ behavior as a result of the COVID-19 pandemic, even after the outbreak is
sufficiently controlled;

. the Bank’s level of capitalization and debt;

. anticipated trends and competition in the Brazilian banking and financial services industries;

o the market value of Federal Government securities;

. interest rate fluctuations, employment levels, inflation and the value of the real in relation to

other currencies, among other macroeconomic indicators;
. existing and future governmental regulatory and tax proceedings and matters;

. increases in defaults by borrowers and other loan delinquencies and increases in the provisions
for loan losses;

. customer loss, revenue loss and deposit attrition;

. the Bank’s ability to sustain or improve performance;

. credit and other risks of lending and investment activities; and
. other risk factors as set forth under “Risk Factors.”

Additional factors that could cause actual results, performance or achievements to differ materially
include, but are not limited to, those discussed under “Risk Factors.” Any forward-looking statements made by
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or on behalf of the Bank speak only as at the date they are made. The Bank does not undertake to update forward-
looking statements to reflect any changes in their expectations with regard thereto or any changes in events,
conditions or circumstances on which any such statement is based.
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SUMMARY

This summary highlights information contained elsewhere in this Base Prospectus. It does not contain
all of the information that an investor should consider before making a decision to invest in the Notes. For further
information on the Bank’s activities and this offering, this Summary must be read together with the detailed
information included in the other sections of this Base Prospectus, in particular the information included in “Risk
Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations of the
Bank” and the consolidated financial statements and notes thereto included elsewhere in this Base Prospectus.

General Overview

Founded on October 12, 1808, Banco do Brasil was the first banking institution of Brazil and was also
the first entity to make a public stock offering in the Brazilian capital markets, in 1817. The Bank is a multiple-
service bank with headquarters in Brasilia and a significant presence throughout Brazil. In addition, the Bank
conducts operations in key global economic and financial centers. The Bank is a publicly held, government-
controlled corporation, with the Federal Government as its controlling shareholder. The Bank is one of the largest
financial conglomerates in Brazil in terms of assets with 18.6% market share June 30, 2021, according to the latest
data released by the Central Bank. Based on the same data, the Bank is also the largest bank in asset management,
with 23.9% market share, in agribusiness loans, with 54.4%, in payroll loans, with 21.0%, and in loans, with
16.0% as of June 30, 2021. Throughout its history, the Bank has mainly focused on retail banking.

The Bank seeks sustainable results with a focus on asset quality and operational efficiency, and the use
of innovative technology to maintain and increase its large client base. The Bank uses advanced methodologies
to calculate credit risk before approving any credit. These methodologies were developed by the Bank and seek
to follow risk management best practices.

Such practices include credit risk assessments that assume the possibility of defaults up to 12 months
after the assessment is made; and measure client risk by relying on external information as well as internal
information based upon the existing relationship the client has with the Bank. The Bank has sought to improve
its operational efficiency and productivity while maintaining strict control of its administrative, personnel and
operational expenses. These have been carried out in levels which reflect that the entire organization is committed
to controlling expenses and using new technologies to improve efficiency.

From 2015 to June 30, 2021, the Bank invested approximately R$22.3 billion in technology seeking to
improve operational efficiency, reduce operational losses, expand business and improve customer service.

Recent technological changes and changes in customers’ behavior require increasingly electronic
operations. The Bank innovates in the area of electronic experiences by using tools such as the CRM (Customer
Relationship Model), big data integration, cloud solutions and artificial intelligence. The Bank is seeking to offer
more proactive, assertive and timely financial and insurance solutions to its clients. By understanding the
customers’ particular consumption patterns and unique circumstances, the Bank can use electronic solutions to
offer the optimal product at the right time. The Bank’s goals are:

@) making its electronic platforms the main channel for transactions and relationships;
(ii) increasing the digitalization of its processes;

(ii1) adopting a business model for open banking, as described below; and

@iv) increasing customer participation in digital channels of business.

Launched on June 12, 2017, the Bank’s open banking platform has allowed the Bank to create new
business and electronic environments allowing the Bank’s customers to choose to access their own banking
information through certain third-party applications approved by the Bank. With this permitted access through
third-party applications, other companies, developers, startups and fintechs are able to create new solutions,
applications and services to improve the interaction between clients and the Bank. As of June 30, 2021, the Bank
has developed 16 business Application Programming Interfaces (“APIs”) for many of its services and solutions.
An API is a set of digital protocols and tools that allows third-party applications to integrate functionalities and
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data from the Bank into their own functions. As of June 30, 2021, 1,332 of the Bank’s business partners have
integrated the Bank’s services and solutions to their own platforms using the Bank’s APIs.

The Bank continues to expand and upgrade its technological and digital processes, products and channels

to make them simpler and more agile, innovative, integrated and customer service-oriented. The Bank’s recent
activities in electronic technology have included the following:

i.

ii.

iii.

iv.

Vi.

Vii.

viii.

iX.

Investments in intelligent process automation. In 2021, the Bank implemented a large-scale image
recognition program that recognizes and extracts information from client documents as a means of
digital onboarding. Artificial intelligence has become an important tool for the Bank’s operations
since 2016, by initially offering customer service solutions via chatbot on Facebook and, soon after,
WhatsApp. Since 2019, the Bank has been incorporating the processing of voice, photo and video,
in particular through Google Assistant. The Bank’s mobile application uses facial recognition
technology.

Development and upgrade of the Bank’s Robot Advisor, a platform for the automation of business
advice related to large-scale investments, and which as of June 30, 2021, has raised more than
R$2.13 billion. Robot Advisor’s predecessor, the Investment Simulator, launched in 2017 and
remains available on the Bank’s mobile application.

Creation of the Digital Service Center — CAD BB, which is responsible for programming chatbots
and “training” virtual assistants. Telephone services now incorporate Cognitive URA, an automated
service capable of understanding the native language of the customer. Additionally, the Bank’s
Acceleration Center, Research and Innovation in Artificial Intelligence allows employees and
contractors alike to directly participate in the evolution of intelligent solutions for the Bank’s client
base.

Launch of Corporate Digital Account “PJ Digital”, a digital platform which allows small companies
to open bank accounts directly from their mobile devices, without the need to go to a branch location.

Launch of BB Blog, a blog addressing culture, sports, technology and sustainability as important
drivers for content, with videos and a podcast “BB Technology and Innovation,” available on the
main podcast platforms.

Implementation of the measures to carry out immediate deliveries of credit and debit cards at
branches, reducing costs, providing reliability and speedy delivery for the customer. There are 1,055
branches served by this delivery solution.

With the goal of fostering and exploring the videogaming industry, the creation of “Stream Battle
BB,” a gaming contest seeking to provide six micro and small videogame online streamers, with the
opportunity to join the “BB Squad,” the Bank’s team of content creators. The Bank launched the
BB A¢des Games BDR level 1 fund, which invests in companies that produce videogames around
the world. From the date of its launch in April 2021 through to July 31, 2021, the fund had raised
more than R$15 million, with more than 3,000 participants.

Launch of the Broto website, the Bank’s agro platform together with BB Seguros, which connects
rural producers, service providers, resellers and providers in agrobusiness. In its first year of
operation starting July 1, 2020, it generated more than R$756 million in revenues. During that
period, the website was accessed approximately 200 thousand times.

Integration of PIX, an instant payment system created by the Central Bank, to the Bank’s
technological platform to allow for speedy online transfers and payments allow for speedy online
transfers and payments, available 24 hours a day, seven days a week. PIX aims to reduce the
manufacturing of paper money and the issuance of payment slips and transfer charges. According to
the Central Bank, of the total volume of domestic transfers via PIX since its launch on November
16, 2020 through to July 1, 2021, 30.4% passed through Banco do Brasil. As of June 30, 2021, the
Bank had 15.6 million registered keys. Mobile has become the preferred channel for our individual
customers, who make 99% of all PIX transactions using mobile devices.
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X. Implementation of phase 2 of the Bank’s open banking platform started on August 13, 2021. This
platform aims to expand the range of products and services available to current and future customers
by, with the consent of customers, sharing available registration and transactional data of such
customers with third-party channels. Implemenentation of phase 2 of the platform was the result of
a system-wide mandate by the Central Bank.

xi. Creation of Super App project in order to expand and diversify the offering of non-financial services
through its digital platforms to deepen the Bank’s relationship with its customer base and to increase
business opportunities. As part of this project, at the end of 2020, the Bank began selling
rechargeable gift cards which serve as online prepaid credits for specific services and products
redeemable at locations that accept this payment method. During the second quarter of 2021, the
Bank sold approximately 420,000 giftcards.

Xxii. Launch of the Virtual Assistant for Debt Renegotiation over WhatsApp, which allows for the
renegotiation of the customer’s loans directly through this service channel.

Xiii. Launch of other virtual assistants and chatbots, which have been integrated into customer service
solutions on various platforms, including WhatsApp, Google Assistant, Facebook, Twitter and BB
Portfolio. Voice assistants, which are available on WhatsApp and Google Assistant, assist customers
with Open Banking using audio files. Customer service through the use of artificial intelligence
streamlines banking processes like bill payments and slips, account transfers and even debt
renegotiation.

Digital training

To ensure that the Bank’s employees keep up with, and help implement the Bank’s technological goals,
the Bank launched the “EvoluTIon Movement” at Banco do Brasil Corporate University — UniBB, a digital
transformation and cultural action for professional retraining, with a curriculum of 1,200 online courses on several
topics aimed at the digital and cultural development of the Bank’s employees. The course topics include data
science, DevOps, UX design, mobile banking, digital innovation and management, programming and front-end
training. Additional courses are available at the Bank’s Corporate University.

The EvoluTIon Movement has the goal of keeping the Bank moving forward in its technological
evolution, focusing on the development of digital skills which are not limited to the technical knowledge of
information technology, and promoting the development of relationship skills, empathy, resilience, collaboration,
innovation and a customer- and solutions-oriented mindset. Through the EvonluTIon Movement, the Bank seeks
to encourage its employee to stay committed to their self-development.

Operations of the Bank

In addition, the Bank acts as an agent of the Federal Government to implement its policies and programs
related to the agribusiness sector, very small and small businesses and foreign trade, and in the development of
solutions that simplify the operations and services that cater to these economic sectors.

With over 200 years of operations and strong brand recognition, the Bank’s principal strength is in the
Brazilian retail banking market and its business can be grouped into six areas: (i) banking services; (ii)
investments; (iii) fund management; (iv) insurance, pension and capitalization; (v) payment methods; and (vi)
other businesses. The main activities of each segment are as follows:

@) banking services: includes a wide range of banking products and services offered to the Bank’s
customers, such as deposits, loans and other financial services;

(i1) investments: includes domestic capital markets operations, such as a brokerage, debt (in the
primary and secondary markets) and equity investments and other financial services;

(iii) fund management: includes buying, selling and custody of marketable securities, management
of third-party portfolios and the establishment, organization and administration of investment
funds;
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@iv) insurance, pension and capitalization: includes the sale of products and services related to life,
property and automobile insurance, private pension and capitalization plans offered by the
Bank’s subsidiary BB Seguridade S.A.;

) payment methods: includes the tracking, transmission, processing and settlement of electronic
transactions (credit and debit cards); and

(vi) other businesses: includes the management of consortia and the development, sale, leasing and
integration of digital electronic equipment, peripherals, computer programs and supplies.

As of June 30, 2021, the Bank had over 75.3 million clients, 39.7 million checking accounts and one of
the largest retail networks in Brazil, with approximately 51,820 points of service, including 57,938 ATMs (which
includes over 24,180 shared network points from partnerships with other networks) and the Bank’s network with
15,872 banking correspondents (the “MaisBB Network”™) present in almost all municipalities in Brazil across its
3,977 branches. This compares to over 72.4 million clients, 38.3 million checking accounts, 60,210 points of
service, including 59,657 ATMs (which includes over 38,095 shared network points from partnerships with other
networks) in almost all municipalities in Brazil across its 4,367 branches as of June 30, 2020. The Bank had
91,673 employees as of December 31, 2020. The MaisBB Network provides access to banking products and
services to a large number of customers across Brazil, which in turn has served the Bank to broaden its distribution
capacity.

In order to offer customized solutions and strengthen its relationships with its clients, the Bank provides
banking services through two customer segments: companies and individuals, as reflected below.

Companies Individuals
Large Corporate Private
Corporate Estilo / Estilo Agro
Upper Middle Market Businesses Personal/Exclusive
Middle Market Businesses Retail
Businesses Emerging Markets

Small Businesses
Micro Businesses
Entrepreneur

The Bank’s foreign service network consists of 22 subsidiaries located in 14 countries. In addition to this
structure, the Bank has an agreement with others financial institutions abroad to service its customers. There were
675 banks acting as correspondents of the Bank in 91 countries as of June 30, 2021. With respect to the Bank’s
activities outside Brazil, in April 2010, the Bank acquired Banco Patagonia, and received regulatory approval in
the United States to expand its banking business there, and in April 2011, the Bank acquired Eurobank (which
was renamed Banco do Brasil Americas) in Florida, furthering its expansion into the United States.

The Bank’s objective is to be a profitable and competitive bank, with a focus on the public interest,
jointly with the interests of clients, shareholders and Brazilian society more broadly. The Bank’s vision is to be
the most reliable and relevant bank for the lives of clients and employees, as well as for the development of Brazil.
By reconciling public and private interests, the Bank aims to generate consistent returns for shareholders and
achieve benefits for Brazilian society. To achieve its operational goals, the Bank prioritizes the continuous
strengthening of its corporate governance policies by seeking to adopt best market practices and standards. The
Bank is committed to the principles of transparency, accountability, equity and corporate responsibility.

The Bank’s shares are listed on the Novo Mercado segment of B3, a market operated under the highest
corporate governance standards in Brazil, and the Bank has issued Level 1 ADRs in the United States in order to
increase the liquidity of its securities for its Brazilian and foreign investors. In addition, the Bank has been
certified by B3 under the corporate governance standard for state-controlled entities (Programa Destaque em
Governanga de Estatais (State-Owned Enterprise Governance Program) — PDGE), which requires implementation
of a number of policies and procedures covering related party transactions, compliance, internal controls, and
creation of internal committees on risks and remuneration, among other policies and procedures. For more
information see “—High standards of corporate governance” below. The program, which is voluntary, was
launched by B3 in September 2015 with the objective of encouraging state-owned enterprises to improve their
corporate governance practices, and was discontinued in December 2020.
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The table below shows certain of the Bank’s GAAP and non-GAAP selected financial and operating data
as of and for the years ended December 31, 2020 and 2019, and as of, and for the six month periods ended June
30, 2021 and 2020:

As of, and for the six

month period ended June As of and for the
30, year ended December 31,
2021 2020 2020 2019
(in millions of R$, except
percentages)
Total assets..........ccceeevevveeecieieeireeeeneeeenn, 1,859,955 1,710,234 1,725,672 1,481,095
Loan portfolio 705,843 657,212 681,776 621,345
Total deposits 661,334 555,165 601,984 485,002
Shareholders’ equity 145,807 114,836 126,971 108,565
Capital Adequacy Ratio (%)1.................. 19.65 18.69 21.14 18.58
NEt iNCOME ...evreeieiinieieieieceenereeeene 9,750 6,413 12,697 18,162
Return on average equity - (ROE)? (%) ... 14.6 11.7 11.0 17.6
- ©)
Re(t;}r)n on average total assets - (ROA) 11 08 08 12
Common Equity Tier 1 (CET 1 or 138,943 112,354 132,248 96,380
Principal Capital).............c.ccevveueennnn.

Risk-Weighted Assets (RWA).... 830,491 763,410 766,065 711,402
Common Equity Tier 1 Capital Ratio 13.49% 10.56% 13.62% 10.02%

(CET 1/RWA) %)@ ..o

(1) For more detail regarding the Bank’s Tier 1 and Tier 2 components of its Basel index, see “Selected Statistical and Other Information—
Capital Requirements.”

(2) ROE is calculated as net income attributable to controlling shareholders divided by average adjusted shareholders’ equity (consolidated
shareholders’ equity minus non-controlling interest). Average adjusted shareholders’ equity are calculated by taking the average of
adjusted shareholders’ equity at the beginning and at the end of the applicable accounting period, excluding minority interests in
controlled companies and remeasurements of defined benefit plans.

(3) ROA is calculated as net income divided by average total assets attributable to controlling shareholders divided by average total assets.
Average total assets is calculated by taking the average of total assets at the beginning and at the end of the applicable accounting period.

(4) Methodology used as of October 1, 2013, according to CMN Resolution No. 4,192 and CMN Resolution No. 4,193.

The Bank’s Strengths

The Bank believes its principal strengths are: (i) a focus on profitability and sustainability; (ii) a modern
platform with state of the art technology; (iii) high standards of corporate governance; (iv) a strategic relationship
with the Federal and State and Municipal governments of Brazil; and (v) highly dedicated and experienced
management.

Focus on profitability and sustainability
Profitability

The Bank believes it is well-positioned to increase the return on its products and services given the quality
of its credit portfolio in a sustainable manner, leadership in third-party asset management, payroll deduction loans
and agribusiness loans, and a renewed focus on operational efficiencies and cost controls.

The Bank seeks to maintain a solid financial position and adopts conservative credit and investment
policies. To minimize liquidity risks, the Bank seeks to avoid mismatches between its loan portfolio and its
funding sources by diversifying and extending the maturities of its funding.

As of June 30, 2021, 79.8% of the Bank’s loans (gross of allowance for loan losses) were rated by the
Central Bank’s rating system as “AA,” “A” and “B” (the highest categories), and 3.9% were rated as “H” (the
lowest category). The Bank’s loan approval process benefits from the information available in the Bank’s internal
database, which information and records began being compiled over the Bank’s 200 years of operation. The Bank
believes that its rigorous quality control systems, together with its conservative credit management policy, allow
it to sustainably minimize its credit risk exposure.
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In addition, in November 2016, the Bank began a structural reorganization, to make the Bank even more
dynamic, agile, competitive, and to strengthen its business sustainability. The goal of the reorganization was to
continuously improve customer experience, generate efficiency in the processes and obtain profitability
compatible with the Bank’s market peers.

Among the measures taken were the downsizing of the Bank’s organizational structure and
reorganization at all levels: strategic (Head Office); tactical (Superintendence); operations and support (regional
offices); and service network (branches and points of sale). As of the date of this Base Prospectus, the
reorganization is complete.

The Bank’s downsizing was aimed at optimizing its structure by closing overlapping branches, offering
voluntary retirement plans (which has led to a reduction in payroll expenses) offering flexible working hours for
qualified employees and adopting new expense management practices by reviewing its third party expenses,
including expenses related to property ownership and leasing, travel and securities transfers.

From June 2016 to June 2021, a total 1,451 branches of the Bank were closed as a result of this
optimization process, and the correspondents of the Bank increased by 7,910. Since the Bank announced this
reorganization in November 2016, the number of officers of the Bank decreased from 109,615 as of June 30, 2016
to 85,518 as of June 30, 2021. During that period, the Bank is not aware of labor strikes or labor lawsuits of its
employees and former employees resulting from this reorganization.

Increased access to electronic technology, information and social media have made bank customers better
informed and more demanding and fostered a more competitive environment in the financial services industry.
As a result, the Bank has been proactive to respond to these challenges by seeking to improve customer service
through specialization in terms of customer net worth and consumption patterns and by providing an integrated
experience between face-to-face and electronic channels.

Additionally, in June 2016 the Bank implemented project Tecban 2020 to replace the Bank’s ATM
network with ATMs in the Banco24Horas network, the largest interbank network in Brazil (“Banco24Horas”).
The project sought to combine quality service and customer convenience with a reduction in the Bank’s costs in
providing ATM:s to its customers. By June 2021, the Bank had deactivated 8,493 ATM terminals from its network
and added 4,643 ATMs operated by Banco24Horas.

Sustainability

On the sustainability side, one of the Bank’s goals is to continue improving on the Bank’s social and
environmental responsibility. In 2020, the Bank was given "AA" ratings by Morgan Stanley Capital International
ESG Rating, for being among the companies leading in sustainability. In the same year, the Bank won first place
in sustainability in the banking sector in the Epoca 360° 2020 Yearbook. In January 2021, the Bank was
recognized as one of the most sustainable bank on the planet by Corporate Knights in their ranking of the 100
Most Sustainable Corporations in the World 2021, Global 100. In addition, in February 2021, the Bank received
the Bronze Class award in the Sustainability Yearbook 2021. Furthermore, The Bank has also been listed on the
FTS4Good indexes of the London Stock Exchange since 2016, the Carbon Efficient Index (ICO2) from the B3
Stock Exchange since 2010, the ISE B3 index since 2005, and the Dow Jones Sustainability Indices.

To achieve its sustainability goals, the Bank has expressed its commitment to the adoption and
implementation of the Environmental, Social and Governance (“ESG”) best practices, which in turn better
positions the Bank to anticipate and manage risks and opportunities. The Bank’s Sustainability Plan — Agenda 30
BB contains 40 actions and 110 indicators for the period 2021-2023, and also 10 Long-Term Commitments to
Sustainability with goals by 2030 in line with global priorities and society's demands divided in three blocks:
Sustainable Businesses, Responsible Investment and ESG Management.

1. Sustainable Businesses: Commitment with sustainable businesses. The Bank’s goals are to
invest (a) R$15 billion in renewable energy by 2025 (R$6.1 billion already invested as of June
30,2021), (b) R$125 billion in sustainable agriculture by 2025 (R$102.5 billion already invested
as of June 30, 2021), (c) R$1 million in entrepreneurship projects by 2025 (R$857 thousand
already invested as of June 30, 2021) and R$20 billion in state and municipal efficiency projects
by 2025 (R$1.4 billion already invested as of June 30, 2021).

-17-




2. Responsible Investment: The Bank’s goal are (a) to perform ESG evaluation for 100% of its
assets under management by 2022 (93% already achieved as of June 30, 2021), (b) to invest
R$20 billion in ESG projects until 2025 (R$4.3 billion already invested as of June 30, 2021)
and (c) to invest R$30 billion in sustainable resources by 2030 (R$3.2 billion already invested
as of June 30, 2021).

3. ESG Management: Regarding direct emission of greenhouse gases (“GHG”), the Bank’s goal
is to offset 100% of emissions starting in 2021 (a 54% offset has already been achieved as of
June 30, 2021), reduce 30% of emissions by 2030 (a 4% reduction has already been reached as
of June 30, 2021) and achieve 90% of renewable energy use by 2024 (88% accomplished as of
June 30, 2021). Regarding the diversity in leadership positions, the goal of the Bank is to
achieve a diversity in management positions of 23% people of color and 30% women by 2025
(20.4% and 21.8%, respectively, already achieved as of July 2021). Also, the Bank’s aims to
reach 17 million digital users by 2025 (currently at 7.4 million as of July 2021) and R$1 billion
invested in education, environment, socio-productive inclusion, volunteering and social
technologies by Fundagdo BB (R$35 million already invested as of June 30, 2021).

Moreover, the Bank has adopted best practices that allow it to manage socio-environmental risks, impacts
and opportunities, carry out increasingly sustainable business and create value for its customers, shareholders,
employees and society at large.

As of June 30, 2021, the Bank has provided R$257.9 billion in sustainable credit operations, which
represents a 14% increase compared to June 30, 2020, with emphasis on sustainable agribusiness (39.8%) and
social business (47.8%). The disbursements also include R$886.5 million in credit for solar panels and energy
efficient equipment. To continue assisting our customers in the transition to a more sustainable portfolio, one of
the Bank’s goals is to increase its renewable energy-related credit portfolio to R$15 billion by 2025. To further
create awareness towards this goal, the Bank launched an initiative to make May of every year the month for the
fostering of renewable energy. In addition, the Bank launched the BB Credit Renewable Energy credit line, a
credit line dedicated to renewable energy-related ventures. From May to July 2021 this credit line disbursed R$50
million in new loans. In connection with this project, the Bank launched a lending program to encourage
efficiency in the use of natural resources and low carbon emissions, which takes into account the ESG profile of
the business strategy of the group of lenders that become part of the program, which group has been called the
“Grupo Verde.” In its first month of operations, (May and June 2021), the "Grupo Verde" disbursed more than
R$702 million.

Through its asset management arm BB DTVM, the Bank has continued expanding its ESG portfolio
through investment funds with assets selected according to ESG criteria. As of June 30, 2021, the Bank had 12
ESG funds, with a net worth of R$4.3 billion, an increase of 229.5% compared to June 30, 2020.

The Bank has achieved a 100% offset of its greenhouse power emissions by purchasing traceable
international renewable energy certificates known as I-RECs (International Renewable Energy Certificate) and
by consuming solar energy for the Bank’s operations. I[-REC certificates represent transferrable proof of a
particular amount of generated electricity was produced from renewable energy sources and added to an electrical
grid. Purchasing an I-REC allows the buyer to claim consumption of one MWh of renewable energy. In addition,
the Bank’s power consumption in 27 of its administrative buildings comes from renewable sources, which in turn
has generated accumulated savings in overhead costs for the Bank. Moreover, the Bank has implemented digital
mechanisms to monitor and regulate its main sources of power and water consumption during its daily operations,
improving efficiency and environmental impact and reducing costs. The Bank’s goal by the end of 2023 is to
increase its use of renewable energy to 22% of its total power consumption. Moreover, the Bank has invested in
29 solar and biomass plants, of which two are in operation, eight are under construction and 19 are still have not
yet started construction.

With 35 years of history, Fundacdo Banco do Brasil has sought to contribute to the social transformation
of Brazilians and the country's sustainable development, focusing on serving the most vulnerable segments of
society. As of December 31, 2020, the Fundacao Banco do Brasil has sponsored, in the north of Brazil, 472
projects for the benefit of 198 thousand people, in the south, 909 projects for the benefit of 271 thousand people,
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in the northeast, 2,127 projects for the benefit of 1.4 million people, in the mid-west, 766 projects for the benefit
of 1.1 million people, and in the southeast, 1,295 projects for the benefit of 820 thousand people. Over the last
10 years, the Fundagao do Brasil has invested R$2.7 billion in social projects for the benefit of an estimated more
than 3.6 million people.

Modern platform with state-of-the-art technology

The Bank’s investments over the last decade have placed it in a prominent position with respect to
banking information technology in the domestic and international markets. The Bank was the first retail bank in
the Americas and the Southern Hemisphere and the tenth in the world to obtain ISO 20000 certification, according
to data from the IT Service Management Forum. As of June 30, 2021 and June 30, 2020, mobile and internet
channels accounted for 89.9% and 88.1% of all transactions, respectively. The Bank’s investment in information
technology for the year ended December 31, 2020 was R$3.6 billion, compared to R$3.5 billion for the year ended
December 31, 2019. The Bank’s investment in information technology for the six month period ended June 30,
2021 was R$1.6 billion, compared to R$1.6 billion for the six month period ended June 30, 2020.

The Bank’s investment in technology and innovation has shown positive results for individual customers,
companies, and agribusiness clients, as summarized below with respect to the customers’ digital experience and
the Bank’s business innovations. The Bank’s investments in technology since 2015 amount to approximately
R$22.3 billion. The Bank’s digital systems and platforms are constantly monitored by the Bank’s security team
focusing on cybersecurity and internal controls.

In 2019, the Bank developed Robot Advisor, a platform for the automation of business advice related to
large-scale investments, and which as of June 30, 2021, has raised more than R$2.13 billion. Robot Advisor’s
predecessor, the Investment Simulator, was launched in 2017 and remains available on the Bank’s mobile
application.

In 2020 and 2021, the Bank launched the following platforms and digital solutions:

e Corporate Digital Account “PJ Digital,” a digital platform which allows small companies to open
bank accounts directly from their mobile devices, without the need to go to a branch location.

e BB Blog, a blog addressing culture, sports, technology and sustainability as important drivers for
content, with videos and a podcast “BB Technology and Innovation,” available on the main podcast
platforms.

e The Broto website, the Bank’s agro platform together with BB Seguros, which connects rural
producers, service providers, resellers and providers in agrobusiness. In its first year of operation
starting July 1, 2020, it generated more than R$756 million in revenues. During that period, the
website was accessed approximately 200 thousand times.

e PIX, an instant payment system created by the Central Bank, to the Bank’s technological platform
to allow for speedy online transfers and payments allow for speedy online transfers and payments,
available 24 hours a day, seven days a week. PIX aims to reduce the manufacturing of paper money
and the issuance of payment slips and transfer charges. According to the Central Bank, of the total
volume of domestic transfers via PIX since its launch on November 16, 2020 through to July 1,
2021, 30.4% passed through Banco do Brasil. As of June 30, 2021, the Bank had 15.6 million
registered keys. Mobile has become the preferred channel for our individual customers, who make
99% of all PIX transactions using mobile devices.

e Mobile is the preferred channel for our individual customers, who make 99% of PIX transactions
through this channel.

e  The launch of the the Virtual Assistant for Debt Renegotiation over WhatsApp, which allows for the
renegotiation of the customer’s loans directly through this service channel.

e Virtual assistants and chatbots, which have been integrated into customer service solutions on
various platforms, including WhatsApp, Google Assistant, Facebook, Twitter and BB Portfolio.
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Voice assistants, which are available on WhatsApp and Google Assistant, assist customers with
Open Banking using audio files. Customer service through the use of artificial intelligence
streamlines banking processes like bill payments and slips, account transfers and even debt
renegotiation.

Artificial Intelligence

Banco do Brasil began using artificial intelligence in 2016, initially offering customer service solutions
via chatbot on Facebook and, soon after, WhatsApp. Since 2019, the Bank has been incorporating the processing
of voice, photo and video, in particular through Google Assistant. The Bank’s mobile application uses facial
recognition technology. Additionally, the Bank has invested in intelligent process automation. In 2021, the Bank
implemented a large-scale image recognition program that recognizes and extracts information from client
documents as a means of digital onboarding.

The Bank created the Digital Service Center — CAD BB, which is responsible for programming chatbots
and “training” virtual assistants. Telephone services now have Cognitive URA, an automated service capable of
understanding the native language of the customer. Additionally, the Bank’s Acceleration Center, Research and
Innovation in Artificial Intelligence allows employees and contractors alike to directly participate in the evolution
of intelligent solutions for the Bank’s client base.

Agribusiness

During the 2020-2021 harvest, the Bank’s loan disbursements in the Brazilian agribusiness sector
reached R$114 billion, a 23.1% growth compared to the previous harvest. In July 2021, the Bank announced its
plans to expand it agribusiness loan portfolio to R$135 billion in available funds—a 20% increase in amounts
disbursed from the current crop cycle—to support Brazilian agriculture.

High standards of corporate governance

The Bank seeks to apply high corporate governance standards in its businesses. The Bank’s shares are
listed on the Novo Mercado segment of B3, the highest corporate governance standards in Brazil. On August 9,
2017, the Bank was certified by the best practices corporate governance program for state-controlled companies
created by B3 called “Programa Destaque em Governanga de Estatais”. In order to obtain this certification, the
Bank had to adopt a number of measures, including the creation and enhancement of the following policies and
procedures: (i) transparency — release of an annual letter to investors and the general public to describe its policies
and procedures (Carta Anual de Governanga Corporativa) and improved disclosure in its public filings (including
the Formuldrio de Referéncia that is filed with the CVM); (ii) related party transactions — creation of a related
party transactions policy; (iii) nomination of officers — creation of a nomination of officers policy;
(iv) remuneration — creation of remuneration of directors and officers policy; (v) review of bylaws — the Bank
revised its bylaws to reflect new policies and procedures; (vi) code of ethics — review of its code of ethics and
standards of conduct to reflect new policies and procedures; and (vii) risk and capital — improvement of the risk
and capital committee. While some of these policies, such as the risk and capital committee, were previously in
place at the Bank, the certification by B3 has resulted in the Bank reviewing its existing policies to make them
more thorough by, for example, requiring involvement from higher levels of Bank management than previously.

The Bank has sought to maintain a collegiate decision model whereby all decisions are made with the
involvement of representatives of the relevant units of the Bank’s management, and the support of executive
committees in defining strategies and approving business proposals. In addition, the Bank’s management structure
is based on the separation of functions and the promotion and use of specialized committees allowing for the
decentralization and specialization of the Bank’s decision-making processes.

Our corporate governance structure is composed of the Shareholders’ General Meeting, the Board of
Directors and its advisory committees (Audit Committee, Persons Committee, Compensation and Eligibility
Committee, Risks and Capital Committee and Technology, Strategy and Innovation Committee), the Executive
Board and the Fiscal Council. See “Management”.

As required by law and as further expanded on in the Bank’s bylaws, the Bank’s Board of Directors has
strategic, guiding, elective and supervisory responsibilities. At least 30% of the eight members of the Bank’s
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Board of Directors must be independent directors as defined under Brazilian law and in the rules of B3 Novo
Mercado. As of the date of this Base Prospectus four of the eight members of our Board of Directors are
independent directors, with two being representatives of the minority shareholders. The Advisory Committees
for the Board of Directors are composed mostly of independent members. See “Management”.

Strategic relationship with the Federal, State and Municipal governments of Brazil

As a financial agent of the National Treasury the Bank provides the Federal Government services related
to financial administration, receipt of resources for the National Treasury’s account and onlendings to other
government entities. Acting for other government entities, the Bank’s specific activities mainly include financing
government funds and programs, tax collection, payment of benefits and issuing refunds.

The Bank maintains a relationship with municipalities throughout Brazil, offering specific solutions to
city governments in the areas of tax administration, financing, managing and optimizing financial resources,
payable accounts, human resources and pensions and generating employment and income.

The Bank’s close ties to Brazilian federal, state and municipal governmental entities equip it with the
necessary expertise and know-how, to provide products and services specifically tailored to meet those entities’
needs.

Highly dedicated and experienced management

The Bank believes the high quality of its professional management personnel and their commitment to
positive performance are key factors in ensuring strategic success for the Bank’s business. The Bank seeks to
retain management personnel who are both highly experienced and qualified and who are committed to the Bank’s
goals. The Bank selects its managers using technical criteria. The Board of Executive Officers is composed of a
professional staff with vast experience in numerous executive areas of the Banco do Brasil conglomerate and with
a comprehensive knowledge of the finance and banking industry.

Principal Strategies and Strengths

In recent years, the financial industry has been affected by the more connected and competitive economy.
As challenges and complexities increase with respect to the business environment, the need for organizations to
develop a culture of innovation that guides strategic planning has also increased. Given these dynamic industry
conditions, the Bank seeks to continuously update its corporate strategy to address the challenges present in the
financial industry.

Its vision is to be the bank that provides the best customer experience and to promote the development
of society in an innovative, efficient and sustainable way. The implementation of this vision is guided by the five
following perspectives:

Financial: objective is on profitability and revenue growth through services, the improvement of
operational efficiency, sustainability of capital and a reduction in operational costs and
credit losses.

Customers: objective is to provide valuable customer experience that meets their expectation in all
relationship channels, prioritizing actions that favor attracting new customers, retaining
existing customers and improving customer satisfaction.

Processes: focus on digital transformation and the improvement of processes, products and service
channels to make them simpler, more innovative and efficient, and with a greater focus
on customer experience.

People: focus on developing the strategic skills needed to meet challenges, namely:
entrepreneurship, customer relationships, innovation, digital business, leadership and
efficiency. The Bank will continue to be guided by a strategy of performance based
promotion policy, the recognition of talent and diversity efforts.
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Sustainability: complements and encompasses the other perspectives; the focus is to improve the
Bank’s performance in sustainability with respect to economic, social and
environmental matters, to foster long-term benefits.

With the guidance of the five perspectives described above, the Bank’s corporate strategy is focused on
becoming the most reliable and relevant bank for its clients, employees and Brazilian development. In pursuing
this goal, the Bank will focus on the following areas: (i) profitability, risk and capital management; (ii) customer
experience; (iii) digital transformation; (iv) people management and knowledge management; (v) increasing
business through strategic partnerships; and (vi) strengthen the Bank’s presence in foreign markets.

Profitability, risk and capital management

The Bank seeks to maintain a highly competitive level of profitability and business model by seeking
solutions that create value for its clients. The Bank has grown sustainably and seeks to continue to grow in that
manner by reinvesting profits, prioritizing markets and businesses with high rates of return to risk profiles, such
as agribusiness, payroll loans, mortgage loans and loans to SME.

The Bank seeks to improve its levels of operational efficiency in conducting business, mainly by
controlling its administrative expenses through the following strategies: (i) downsizing the organizational
structure of the Bank; (ii) investing in energy efficient sources; (iii) participating in public bids with providers of
telephone and internet services; and (iv) renting buildings instead of acquiring them.

The Bank’s goals are:
e sustainable results and improvements in the return on capital;

e prioritization of performance in markets and businesses with improved risk-adjusted profitability ,
such as: (i) real estate credit; (ii) payroll deduction credit; (iii) agribusiness credit; (iv) working
capital with receivables; and (v) credit to state and municipal governments;

e anincrease in revenues from services such as: (i) consulting in infrastructure projects; (ii) insurance
consulting; (iii) capitalization and pension plans; and (iv) investment funds and investment products
with fees based on performance ratios;

o the reduction of operational expenses and credit losses;

e to improve customer experience with Bank’s digital innovations, generating efficiency in the
processes and, consequently, reaching profitability metrics compatible with its market peers;

e an adequate level of regulatory capital according to Basel III and Central Bank capital regulations;
and

e use of capital to cover credit risk at rates consistent with organic generation of capital.

The Bank will continue to service its traditional client base and offer services within its portfolio by
emphasizing increased efficiency and modernization of the Bank’s technological tools such as mobile access and
internet-based platforms. Besides the banking business, the Bank will continue to enhance its presence in the
insurance industry sector (indirectly through its subsidiary BB Seguridade) and in the payment markets, offering
credit and diversifying revenues with a focus on increasing profitability.

The Bank intends to continue to combine and automate processes and to invest in information technology
efficiencies over the coming years to improve cost controls and profitability. As such, the Bank has been
implementing solutions such as streamlining its sales processes, reducing the number of branches, revising its
operational support model and implementing integrated logistics systems, which it believes will result in a
streamlining of its overall operations and reduce costs.

The Bank also seeks to conservatively grow its individual credit portfolio, preventing an excessive
increase in the individual borrower’s debt, in light of recent changes in laws and regulations. The Bank has sought
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to improve its credit risk analysis in order to grant adequate credit to meet customers’ needs, without
compromising a borrower’s ability to pay.

The Bank also anticipates upcoming changes in laws and regulations related to payroll loans and has
been in contact with the relevant regulators in order to take action to mitigate the impact of these changes if and
when they occur. The Bank has remained a leader in the payroll loan segment with a strategy of offering
competitive business conditions, automation investment, improvement of credit analysis tools, an updated
database and the offering of alternative credit lines in order to minimize risk.

Customer experience to retain and expand client base

As of June 30, 2021, the Bank had a customer base of more than 75.3 million clients. Through its
business practices and acquisitions, the Bank intends to increase its profit margins by taking advantage of the
significant profit potential that this large customer base represents.

Regarding customer experience, the Bank’s focus is on providing high value experiences and prioritizing
actions that improve customer satisfaction so that the Bank retains and expands its client base.

The Bank’s goals are:
e to improve the customer’s experience and service quality in all the Bank’s service channels; and
e to be recognized as the most reliable and relevant bank in its markets.

To this end, the Bank has redirected its focus to “customer orientation and customer relationships.”
Accordingly, the Bank has reviewed its classification and segmentation models and invested in improved quality
of service by investing in training, information systems, customer relationship management (CRM), new products
and new functionalities, with the goal of increasing customer satisfaction and solidifying business opportunities
through more assertive customer relations programs.

Seeking to adapt to client’s changing demands, the Bank also relies on its state-of-the-art technology to
foster client loyalty. For the six month period ended June 30, 2021, approximately 21.6 million clients used the
Bank’s mobile services, an increase of 15.2% over the same period in 2020, with 6.6 million customers having
started their relationship with the Bank through digital channels (an increase of 27.9% over the same period in
2020). On June 30, 2021 the Bank reached a daily peak of 8.7 million users in the Bank’s mobile application, an
increase of 17.6% over June 30, 2020,

As of June 30, 2021, the digital maturity of the Bank’s clients was 62.7%, compared to 54.1% as of June
30, 2020.

Open Banking

The Bank uses Open Banking to offer its own products and services via third-party channels, with a focus
on expanding digital accessibility and enhancing the customer experience through customized financial solutions.
Open Banking also meets certain regulatory requirements that set forth data-sharing procedures, products and
services. The Bank maintains a active development to expand the range of products and services available to
current and future customers using Open Banking.

Digital transformation

For its digital transformation, the Bank has continued expanding and upgrading its processes, products
and channels, to make them simpler, and more agile, innovative, integrated and customer experience-oriented.
The Bank’s digital transformation goals are to reduce costs, increase efficiencies and be more proactive with its
current clients.

The Bank seeks to innovate digital experiences that make its products and services more reliable and
relevant, bringing greater convenience and ease to its customers.

The Bank’s goals are:
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e to make electronic channels the main means of transactions and relationships by offering improved
and more reliable electronic solutions that allow the client to have more autonomy in the relationship
with the Bank;

o the digitalization of all the Bank’s processes;
e to develop a business model for Open Banking; and
e toincrease the participation of existing customers in the Bank’s digital channels.

The Bank’s investments in technology since 2015 amount to approximately R$22.3 billion. The Bank’s
digital systems and platforms are constantly monitored by the Bank’s security team focusing on cybersecurity and
internal controls. See “—General overview” and “—Modern platform with state of the art technology” for more
information on the Bank’s integration of technologies in its operations.

People management and knowledge management

With respect to people management, the Bank will continue to invest in professional skills improvement
for leadership and the digital transformation. Also, the Bank will improve succession and talent recognition
programs.

The Bank recognizes employees’ talents and continually seek to improve their work environment.
The Bank’s goals are:

e to improve the effectiveness of the “Programa Sucessdrio” (a training program for managers and
executives to plan for succession within the Bank) and the Bank’s talent recognition program; and

e the development of professional skills to exercise leadership through trainings, external
empowerment, increased autonomy for decision-making and more frequent behavioral and technical
assessments.

In respect of knowledge management, the Bank’s priority is to strengthen the Bank’s strategic knowledge
acquisition and certification. As the Bank hires new talent, and as voluntary retirement plans go into effect, the
Bank recognizes the need to create a strong base of institutional knowledge to be passed on to new hires and rising
talent. The Bank intends to achieve this goal by placing more of an emphasis on sharing experiences between
new and existing employees and acquiring knowledge within the Bank.

The Bank launched the EvoluTIon Movement at Banco do Brasil Corporate University — UniBB, a digital
learning platform for professional retraining, with 1,200 online courses available to the Bank’s employees. The
course topics include data science, DevOps, UX design, mobile banking, digital innovation and management,
programming and front-end training. Additional courses are available at the Bank’s Corporate University. See
“—General overview” for more on the Bank’s EvoluTIon Movement.

To promote gender equality, the Bank created the Women’s Leadership Space, which, in addition to
creating the space for conversation on this topic, promotes the professional development of the Bank’s employees.
Focused on promoting career advancement within the Bank, the Bank launched the internal career advancement
program for the selection and development of potential executive managers and administrators abroad.

Also launched in June 2021, the Empreende MPE Training Program trained around 4,000 employees
who work directly or indirectly with the corporate retail public. The goal of this training program was to give our
employees the tools to better know and understand our customers’ businesses and improve their ability to provide
assistance to small and micro businesses, including through the use of the business solutions offered by the Bank.

Increase business through strategic partnerships

In November 2019, the Bank (through BB-Banco de Investimento S.A. (BB-BI)) and UBS formed a
strategic partnership combining the Bank's large network and strong distribution capacity in Brazil with UBS's
expertise and strong distribution capacity globally, and allowing the Bank to increase its activities in the
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investment banking and securities brokerage segments in Brazil, Argentina, Chile, Paraguay, Peru and Uruguay.
The partnership became operational on September 30, 2020.

In addition, the Bank has invested in corporate venture capital endeavors, connecting with various
strategic partners, including startup companies through commercial, supply or investment agreements. The Bank
also seeks to foster an environment of innovation and learning through programs such as its Scale-Up Acceleration
Program Endeavor, which has selected startup companies to develop certain solutions for “smart cities”, Open
Innovation, which aims to improve the customer experience and accelerate the digital transformation, and
Corporate Venture Capital (CVC), which complements the Bank’s internal research, development and innovation
efforts.

Strengthen the Bank’s presence in foreign markets

The Bank’s main international markets are corporate banking, private banking, capital markets and the
interbank market.

Historically, the Bank has implemented its international expansion by raising funds abroad in foreign
currency to support the Brazilian foreign trade operations of multinational companies doing business in Brazil.
The Bank, through its domestic units, also focuses on serving foreign companies within Brazil and in the Brazilian
trade in foreign markets by offering credit for import and export operations, insurance for foreign operations,
exchange operations, securities transfer services and guarantees.

The Bank’s Presence in Foreign Markets

The Bank’s presence outside Brazil aims to provide services for Brazilian companies and individuals in
international markets.

The Bank’s foreign service network consists of 22 subsidiaries located in 14 countries. In addition to this
structure, the Bank has an agreement with others financial institutions abroad to service its customers. There were
675 banks acting as correspondents of the Bank in 91 countries as of June 30, 2021.

The Bank’s presence and goals by region are:
South America

The Bank acts in Argentina through Banco Patagonia.
United States

The Bank acquired BB Americas (formerly Eurobank) in 2010, and currently offers retail service for the
Brazilian and Latin American community. Financial services offered by BB Americas include personal and
business checking, savings, prepaid cards, and money market accounts; domestic and international fund transfers,
and a full line of residential and commercial loans. The branches are located at Aventura, Boca Raton, Miami,
Orlando and Lighthouse Point in Florida.

Banco do Brasil Securities was created in 2005 to complement the services offered by other units of the
Bank abroad by offering fixed income securities to U.S. investors, and increasing the Bank’s ability to place bonds
in that market. BB Securities Ltd. provides capital markets and securities trading services, offering in-depth credit
analysis, private banking, deal-sourcing, fund structuring, and financing services. Its products include sovereign
and corporate bonds, structured notes, and certificate of deposits. The brokerage firm also provides services for
its own portfolios and to individual clients abroad, clients of the Bank’s branches in Miami and New York. The
Bank’s New York Branch serves Brazilian companies with business in the United States, while the Bank’s Miami
Branch operates in the private banking and high income markets, particularly serving non-US clients.

Europe

In Europe, the Bank is represented through BB AG, which is a proprietary bank, and a wholly-owned
subsidiary of the Bank. BB AG is headquartered in Austria and is present in four more countries in Europe:
Spain, France, Portugal and Italy. The Frankfurt branch was integrated into BB AG during 2017.
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BB AG is focused on promoting cross-border business and it has a team of foreign trade experts that are
dedicated to meeting the needs of companies with ties to Brazil.

London

Created in 1992, BB Securities aims to facilitate the Bank’s access to the international capital markets in
London. The brokerage firm also provides custody and settlement services in asset purchase and sale transactions,
and is responsible for the settlement of the euro in Brazil (custody and settlement of transactions of the National
Treasury repurchase program).

Asia

The Bank’s main operations in Asia are in Japan, where the Bank focuses on Brazilian and foreign clients
in the corporate segment, interested in investments in reais. The Bank’s service structure in Tokyo is made up of
a retail agency, close to the Brazilian consulate, and a corporate agency. In addition, the Bank has other branches
in cities that have a large Brazilian population, as well as a mobile office, seeking to fulfill the Bank’s institutional
commitment to be close to its customers.

In China, through the Shanghai agency, the Bank seeks business opportunities in the wholesale segment,
mainly meeting the demands for products and services of Brazilian companies that have business with China and
Chinese companies doing business with Brazil, in addition to local banks, and major business partners of the Bank.

BB Securities Asia was established in 2011 and started operations in January 2012. The Bank’s new
brokerage, based in Singapore, reinforces the Bank’s securities operations already established in London and New
York and focuses on increasing the institutional investor base in Asia and the offer of Brazilian-risk assets such
as bonds, stocks and investment funds managed by BB DTVM.

To strengthen its operations in the international market, the Bank intends to increase its foreign business by
entering into strategic partnerships and developing products and services for companies that conduct business in
those countries.

Information on the Bank

The Bank was incorporated on October 12, 1808. It is a bank structured as a corporation (sociedade por
acoes) with mixed capital (sociedade de economia mista) under the laws of Brazil. The head office of the Bank
is located in the City of Brasilia, Distrito Federal, at SAUN Qd 5 1t B - Torre I - Ed.BB - 13° floor, CEP 70040-
912. The Bank’s website is www.bb.com.br. The information included in this website or which may be accessed
by way of this website is not part of this Base Prospectus and is not incorporated herein. The Bank is enrolled
with the National Register of Legal Entities (CNPJ) under No. 00000000/0001-91.

Summary Financial Information

The following summary financial information should be read in conjunction with the Financial
Statements and the accompanying notes, “Selected Financial Information” and “Management’s Discussion and
Analysis of Financial Condition and Results of Operations of the Bank” included elsewhere in this Base
Prospectus. The summary financial information set forth below is derived from the Financial Statements included
elsewhere in this Base Prospectus. The Bank’s Financial Statements have been prepared in accordance with Bacen
GAAP as described in “Presentation of Financial Information.” See “Risk Factors—Risks relating to the Bank
and the Brazilian Banking Industry.” Changes in accounting practices adopted in Brazil due to its convergence
with IFRS may adversely affect the Bank’s financial results.

In this Base Prospectus, tables containing financial information contain, except where otherwise
indicated, consolidated financial information of the Bank and its subsidiaries. Average volume and balance data
have been calculated based upon the average of the month-end balances during the relevant period.

Financial information included in this Base Prospectus as of and for the years ended December 31, 2020
and 2019, and as of, and for the six month periods ended June 30, 2021 and 2020 has been prepared in accordance
with Bacen GAAP.
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For presentation purposes in this Base Prospectus, real amounts as of and for the six month period ended
June 30, 2021 and for the year ended December 31, 2020 have been translated into U.S. dollars at the selling
exchange rate as reported by the Central Bank on June 30, 2021, of R$5.0022 per US$1.00. The U.S. dollar
equivalent information should not be construed to imply that the real amounts represent, or could have been or
could be converted into, U.S. dollars at such rates or at any other rate.

Summary Consolidated Balance Sheet Information

As of June 30, As of December 31,
2021 2021 2020 2020 2020 2019
(in millions of (in millions of R$) (in millions of (in millions of R$)
US$)“) ; US$)<1)

ASSETS 371,827 1,859,955 1,710,234 344,983 1,725,672 1,481,095
Cash and cash due from banks ......... 5,076 25,389 22,829 3,356 16,785 14,171
Financial assets ..........cccoeevvevveeneennen. 349,120 1,746,370 1,624,376 329,382 1,647,636 1,406,740
gggivtv i‘;f for losses associated with (9,142) (45,732) (44,120) (9,552) 47,781) (41,995)
Tax @SSetS...ccerveeerrieeiiieeireeeiiee s 13,755 68,805 71,455 13,333 66,694 68,836
Investments 3,513 17,573 15,309 3,257 16,290 14,959
Property and equipment ................... 1,584 7,922 7,972 1,645 8,231 7,883
Intangible .......ccoovevevinirieieeiee 953 4,765 6,896 1,244 6,221 5,921
Other assetS ......ccoveeevveeevveeeiieeennnn, 6,968 34,863 5,516 2,318 11,596 4,580
LIABILITIES AND

SHAREHOLDERS EQUITY .... 371,827 1,859,955 1,710,234 344,983 1,725,672 1,481,095
Financial liabilities...........c...ccceeeune. 323,531 1,618,366 1,508,894 303,907 1,520,203 1,286,176
Provisions.........cccceeeeeecveeieeenieesneennenn 7,150 35,765 30,471 6,804 34,036 31,553
Tax liabilities..........cceevveevveerreereenen. 4,957 24,795 12,295 2,637 13,191 12,571
Other liabilities 7,041 35,222 43,737 6,252 31,270 42,230
Shareholders’ equity ...................... 29,149 145,807 114,836 25,383 126,971 108,565
Capital..c.oceeeeieieeeereeeeee 17,992 90,000 67,000 17,992 90,000 67,000
Instruments Qualifying to Common 1,619 8,100 8,100 1,619 8,100 8,100

Equity Tier 1 Capital............c.......
Capital reserves..... 280 1,401 1,390 280 1,399 1,366
Revaluation reserves . - 2 2 - 2 2
Profit 1eServes ......ccceevveeeeveeeeieeenns 9,159 45,815 58,413 7,836 39,198 53,815
Acicnuc‘(‘)‘rfjwd other comprehensive (359) (1,798) (21,790) (2,769) (13,851) (23,282)
Treasury shares (55) 2277) (305) (56) (281) (340)
Non-controlling interests.................. 513 2,564 2,026 481 2,404 1,904

(1) For presentation purposes in this Base Prospectus, real amounts as of December 31, 2020 and as of June 30, 2021, have been translated
into U.S. dollars at the selling exchange rate as reported by the Central Bank on June 30, 2021, of R$5.0022 per US$1.00. The U.S.
dollar equivalent information should not be construed to imply that the real amounts represent, or could have been or could be converted
into, U.S. dollars at such rates or at any other rate.

Summary Consolidated Statement of Income Information

Six month period ended June 30, Year ended December 31,
2021 2021 2020 2020 2020 2019
(in n(%gj?)s of (in millions of R$) (in T/ggiﬁs o (in millions of R$)

Income from financial intermediation....... 9,655 48,296 77,097 24,457 122,337 128,634
Expenses from financial intermediation.... (3,465) (17,331) (51,931) (13,290) (66,479) (73,627)
Allowance for Losses Associated with

Credit Risk (1,494) (7,471) (12,660) (5,213) (26,077) (22,470)
Net income from financial intermediation 4,697 23,494 12,505 5,954 29,781 32,537
Other operating income/expense............... (1,461) (7,308) (5,003) (2,092) (10,465) (8,557)
ProviSions ........ccceeverereeienierierieseseeeenns (702) (3,510) (1,684) (1,016) (5,081) (11,501)
Operating iNCOME ........ceevveerueerieeneeneennnns 2,534 12,677 5,818 2,846 14,235 12,479
Profit before taxation and profit sharing ... 2,568 12,847 5,933 2,877 14,390 16,121
Income tax and social contribution........... (225) (1,127) 2,076 290 1,453 6,861
Employee and directors profit sharing...... (251) (1,256) (829) (314) (1,569) (2,338)
Non-controlling interests . (143) (714) (766) (315) (1,577) (2,482)
NEt INCOME ....evveneeereeeieeieieieie e eeenes 1,949 9,750 6,413 2,538 12,697 18,162

(1) For presentation purposes in this Base Prospectus, real amounts for the year ended December 31, 2020, and for the six month period
ended June 30, 2021, have been translated into U.S. dollars at the selling exchange rate as reported by the Central Bank on June 30,
2021, of R$5.0022 per US$1.00. The U.S. dollar equivalent information should not be construed to imply that the real amounts represent,
or could have been or could be converted into, U.S. dollars at such rates or at any other rate.
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Other Operating DataV

1)
@)

3)

“

As of and for the six

month period ended June As of and for the year
30, ended December 31,

2021 2020 2020 2019
Profitability
Return on average total assets (ROA) (%)P........cocoeveverenee. 1.1 0.8 0.8 1.2
Return on average equity (ROE) (%)@ ....ccccoevvvvverererrnnnne. 14.6 11.7 11.0 17.6
Asset Quality
Total overdue transactions/total loan portfolio (%)™ ... 3.5 44 34 54
Allowance for loan losses/loan portfolio (%) .................. 6.1 6.3 6.6 6.4
Liquidity
Total loan portfolio/total assets (%)@.............ccccevevennn. 37.9 384 39.5 42.0
Capital Adequacy
Shareholders’ equity/total assets (%)...........c.coewrrvrvrrerenen. 7.8 6.7 7.4 7.3
Total liabilities as a multiple of shareholders’ equity.... 12.8x 14.9x 13.6x 13.6x
Common Equity Tier 1 Capital Ratio (CET 1/RWA) (%).. 13.5 10.6 13.6 10.0

This table sets forth certain of the Bank’s GAAP and non-GAAP operating information for each of the periods.

Return on average total assets (“ROA”) is calculated as net income divided by average total assets attributable to controlling shareholders
divided by average total assets. Average total assets is calculated by taking the average of total assets at the beginning and at the end of
the applicable accounting period.

Return on average equity (“ROE”) is calculated as net income attributable to controlling shareholders divided by average adjusted
shareholders’ equity (consolidated shareholders’ equity minus non-controlling interest). Average adjusted shareholders’ equity are
calculated by taking the average of adjusted shareholders’ equity at the beginning and at the end of the applicable accounting period,
excluding minority interests in controlled companies and remeasurements of defined benefit plans.

The Bank’s total loan portfolio including loans, other receivables, leasing and advances on foreign exchange contracts, pursuant to CMN
Resolution No. 2,682. Overdue transactions include loans, other receivables, leasing and advances on foreign exchange contracts overdue
for more than 15 days.
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RISK FACTORS

Any investment in the Notes is subject to a number of risks. Prior to investing in the Notes, prospective
investors should carefully consider risk factors associated with any investment in the Notes, the business of the
Bank, the relevant Issuer and, if applicable, the 3(a)(2) Notes Guarantor and the industry(ies) in which each of
them operates, together with all other information contained in this Base Prospectus, including in particular the
risk factors described below. Words and expressions defined in the “Terms and Conditions of the Senior Notes”
and “Terms and Conditions of the Subordinated Notes” below or elsewhere in this Base Prospectus have the
same meanings in this section.

Prospective investors should note that the risks relating to the Bank, the relevant Issuer and, if
applicable, the 3(a)(2) Notes Guarantor, the industry(ies) in which each of them operates and the Notes
summarized in the section of this Base Prospectus headed “Summary” are the risks the Bank Parties believe to
be the most essential to an assessment by a prospective investor of whether to consider an investment in the Notes.
However, as the risks which the Bank Parties face relate to events and depend on circumstances that may or may
not occur in the future, prospective investors should consider not only the information on the key risks summarized
in the section of this Base Prospectus headed “Summary” but also, among other things, the risks and uncertainties
described below.

The following is not an exhaustive list or explanation of all risks which investors may face when making
an investment in the Notes and should be used as guidance only. These are the risks considered material as of
the date of this Base Prospectus. Additional risks and uncertainties relating to the Bank, the relevant Issuer and,
if applicable, the 3(a)(2) Notes Guarantor that are not currently known to the Bank, the relevant Issuer and, if
applicable, the 3(a)(2) Guarantor, or that any of them currently deems immaterial, may individually or
cumulatively also have a material adverse effect on the business, prospects, results of operations and/or financial
position of the Bank, the relevant Issuer and, if applicable, the 3(a)(2) Notes Guarantor and, if any such risk
should occur, the price of the Notes may decline and investors could lose all or part of their investment. Investors
should consider carefully whether an investment in the Notes is suitable for them in light of the information in this
Base Prospectus and their personal circumstances.

Risk factors that may influence an investment decision

Investment in the Bank’s securities involves exposure to certain risks. Potential buyers of these securities
should note the exposure to specific risks related to the Bank. Prior to making an investment decision on any
securities issued by the Bank, you should carefully assess all the information contained in this Base Prospectus
and our financial information and related notes.

Our business, strategies, reputation or image, financial condition, market share, results of operations,
cash flow, liquidity, future business and/or the market price of the Bank’s securities may be adversely or
negatively affected by any of the risk factors known to the Bank as of the date of this Base Prospectus and
described below, as well as by additional risks not yet known but which may arise in the future, or by risks that
we deem immaterial or unlikely as of this date.

For the purposes of this section, unless expressly stated otherwise or the context otherwise requires,
reference to the fact that a risk, uncertainty, or problem may or will cause or have an "adverse effect” or “negative
effect" on the Bank, or similar expressions, means that such risk, uncertainty or problem may or could cause a
material adverse effect on the Bank, its controlled, jointly controlled or affiliated companies, individually or
jointly, on their business, reputation, financial condition, results of operations, cash flows, liquidity, future
business and/or securities issued by the Bank. Similar expressions included in this section must be understood in
this context. Further, notwithstanding the subdivision of this section, the order in which risks are presented below
is not related to the likelihood of occurrence of the risks described and a risk factor that is in an item may also
apply to one or more items in this section or to any matter dealt with in this Base Prospectus.
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Risks related to the Senior Notes
The Bank’s obligations under the Senior Notes will be subordinated to certain statutory liabilities.

Under Brazilian law, the Bank’s obligations under the Notes and 3(a)(2) Guarantee are subordinated to
certain statutory preferences. According to Brazilian bankruptcy regulations, in the event of the Bank’s
liquidation, certain claims, such as claims for salaries, wages and social security for the Bank’s employees (up to
an amount equivalent to 150 times the minimum wage), claims deriving from transactions secured by collateral,
and taxes and court fees and expenses, among others, will have preference over any other claim, including in
respect of the Senior Notes. See “The Brazilian Financial System and Banking Regulation—Repayment of
Creditors in Liquidation” for a discussion of recent measures affecting the priority of repayment of creditors.

Enforcement of civil liabilities and judgments against the Bank or any of its respective directors or officers
may be difficult.

None of the Bank Parties, nor any of their respective directors or officers has consented to the jurisdiction
of the courts of the United States or any state thereof in connection with any lawsuit brought by an investor in the
Notes or named an agent for service of process within the United States upon the relevant Issuer, if applicable,
the 3(a)(2) Notes Guarantor or such persons or to enforce, in United States courts, judgments against the relevant
Issuer, if applicable, the 3(a)(2) Notes Guarantor or such persons or judgments obtained in such courts predicated
upon the civil liability provisions of the federal securities laws of the United States. See “Service of Process and
Enforcement of Liabilities” for more information regarding Brazilian statutory liabilities that may limit the
enforceability of claims brought by Noteholders under the Senior Notes.

The Noteholders may not have the remedy of instituting bankruptcy proceedings if there has been a payment
default on the Senior Notes. The Noteholders’ remedies if the Bank breaches other provisions of the Senior
Notes may be even more limited.

Under the Brazilian Bankruptcy Law, the Bank is not subject to bankruptcy or similar proceedings. To
the fullest extent permitted by applicable law, the Noteholders’ sole remedy against the Bank to recover any
amounts owing to them under the Senior Notes may be to institute bankruptcy proceedings against the Bank in
any court in the United Kingdom or the Cayman Islands if there has been a payment default on the Senior Notes.
Furthermore, if it is determined that the bankruptcy of the Bank is against Brazilian public policy, national
sovereignty or public morality, a court in Brazil will not enforce a bankruptcy ruling from a United Kingdom or
Cayman Islands court. There is also significant uncertainty whether a court in the United Kingdom or the Cayman
Islands would be able to exercise jurisdiction or be willing to accept this type of proceeding since almost all of
the Bank’s assets and operations are located in Brazil and the Bank is organized in Brazil.

The Noteholders’ ability to institute bankruptcy proceedings against the Bank in Brazil, where almost all
of its assets and operations are located, is currently not guaranteed by Brazilian law, which does not expressly
contemplate bankruptcy or similar proceedings applicable to mixed capital corporations (sociedades de economia
mista), such as the Bank (see “—Risks Relating to the Bank and the Brazilian Banking Industry—The ability to
institute bankruptcy or liquidation proceedings against the Bank in Brazil may be limited by Brazilian law”).
Therefore, there can be no assurance that the Noteholders will have the right directly (or indirectly through the
trustee) to institute bankruptcy proceedings against the Bank in Brazil if the Bank defaults on the Senior Notes.

In the event of a breach of any of the Bank’s obligations under the Senior Notes, a holder of Senior Notes
will not be entitled to accelerate or institute bankruptcy proceedings and will only be entitled to certain rights and
remedies provided under English, Cayman Islands and Brazilian law. The Bank cannot assure the Noteholders
what, if any, remedies they may have in those circumstances.

The Bank can issue further debt or other instruments which may rank pari passu with the Notes.

There is no restriction on the amount of debt or instruments that the Bank may issue which rank pari
passu with the Notes. The issuance of any such instruments may reduce the amount recoverable by Noteholders
upon any bankruptcy or insolvency.
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The Senior Notes may be unsecured and will rank equally with the Bank’s existing and future unsecured
unsubordinated debt and may be structurally subordinated to secured debt obligations of its subsidiaries.

The Senior Notes may be unsecured and may constitute the Bank’s unsubordinated and unsecured
obligation that the Bank has agreed may rank pari passu in priority of payment with all its other present and future
unsubordinated and unsecured obligations. Although the Senior Notes will provide Noteholders with a direct, but
unsecured, claim on the Bank’s assets and property, the Senior Notes may be effectively junior to its secured debt,
to the extent of the assets and property securing such debt. In addition, secured claims of creditors of the Bank’s
subsidiaries, including trade creditors and creditors holding debt or guarantees issued by such subsidiaries, and
claims of preferred stockholders of such subsidiaries may have priority with respect to the assets and earnings of
such subsidiaries over the Bank’s creditors’ claims. Accordingly, the Senior Notes may be “structurally”
subordinated to such creditors (including trade creditors) and preferred stockholders, if any, of the Bank’s
subsidiaries.

If the Bank becomes insolvent or is liquidated, or if payment under any secured debt is accelerated, the
lenders thereunder may be entitled to exercise the remedies available to a secured lender. Accordingly, the secured
lenders may have priority over any claim for payment under the notes to the extent of the value of the assets that
constitute its collateral. If this were to occur, it is possible that there would be no assets remaining from which
claims of the holders of the Senior Notes could be satisfied. Further, if any assets remained after payment of these
lenders, the remaining assets might be insufficient to satisfy the claims of the holders of the Senior Notes and
holders of other unsecured debt that is deemed pari passu with the Senior Notes, and potentially all other general
creditors who would participate ratably with holders of the Senior Notes.

If the Bank is unable to make payments on the Senior Notes from a branch located outside of Brazil and must
make payments from Brazil, the Bank may experience delays in obtaining, or be unable to obtain, the necessary
Central Bank approvals, if then applicable, which would delay or prevent the Bank from making payments on
the Senior Notes.

Senior Notes issued by the Bank acting through a branch of the Bank located outside of Brazil do not
require approval by, or registration with, the Central Bank. In case payment under the Senior Notes issued by the
Bank acting through a branch of the Bank located outside of Brazil needs to be made directly from Brazil (whether
by reason of a lack of liquidity of the Bank acting through such branch, acceleration, enforcement, judgment or
the imposition of any restriction under the laws applicable to such branch), a specific Central Bank approval may
be required. If the Bank is unable to obtain the required approvals, if needed for the payment of amounts owed
by the Bank acting through a branch of the Bank located outside of Brazil through remittances from Brazil, the
Bank may have to seek other lawful mechanisms to effect payment of amounts due under the Senior Notes.
However, the Bank cannot give any assurance that other remittance mechanisms will be available, and even if
they are available in the future, it cannot give any assurance that payment on the Senior Notes would be possible
through such mechanisms.

The rating of the Senior Notes may be lowered or withdrawn depending on certain factors, including the rating
agency’s assessment of the Bank’s financial strength and Brazilian sovereign risk.

Any rating assigned to the Senior Notes reflects the rating agency’s assessment of the Bank’s ability to
make timely payment of interest on each payment date. Any rating assigned to the Senior Notes is not a
recommendation to purchase, hold or sell the Senior Notes, and the rating does not comment on market price or
suitability for a particular investor. The Bank cannot assure the investors that any rating assigned to the Senior
Notes will remain for any given period of time or that the rating will not be lowered or withdrawn. The assigned
rating may be raised or lowered depending, among other factors, on the rating agency’s assessment of the Bank’s
financial strength as well as its assessment of Brazilian sovereign risk generally and any change to these may
affect the market price or liquidity of the Senior Notes.

The absence of a public market for the Senior Notes may affect the Noteholders’ ability to sell the Senior Notes
in the future and may affect the price the Noteholders would receive if such sale were to occur.

The Senior Notes are new securities for which there is currently no established market, and, although the
Bank has applied to list the Senior Notes on the Official List of the Luxembourg Stock Exchange and for them to
be admitted to trading on the Euro MTF or another stock exchange, it is not obliged to, and there is no assurance
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that a market for the Senior Notes will develop. The applicable Pricing Supplement in relation to a series of Senior
Notes shall specify if any such listing applies to such Senior Notes. In addition, even if the Senior Notes were so
listed, the Bank may seek to terminate such listing and to list them on an alternative stock exchange in the event
that the Euro MTF regulatory regime or the regime of any other applicable stock exchange imposes excessively
onerous obligations on the Bank. Accordingly, the Bank cannot give any assurance as to the development or
liquidity of any market for the Senior Notes.

The liquidity of, and trading market for, the Senior Notes may be adversely affected by a general decline
in the market for similar securities. Such a decline may adversely affect the Bank’s liquidity and trading markets
independent of its prospects of financial performance. The holders of the Senior Notes may not be able to sell
their Senior Notes at a particular time, and the price that such Noteholders receive at the time of sale may not be
favorable.

Judgments of Brazilian courts in respect of the Bank’s obligations under the Senior Notes would be payable
only in reais.

If proceedings were to be brought in the courts of Brazil seeking to enforce the Bank’s obligations under
the Senior Notes, the Bank would not be required to discharge its obligations in any currency other than reais.
Any judgment obtained against the Bank in Brazilian courts in respect of its obligations under the Senior Notes
will be expressed in reais equivalent to the U.S. dollar exchange rate published by the Central Bank as of the date
(i) of actual payment, (ii) on which such judgment is rendered, or (iii) on which collection or enforcement
proceedings are started against the Bank. The Bank cannot assure you that this exchange rate and remittance costs
will provide full compensation in respect of the amount of your investment in the Senior Notes.

Certain payments on Senior Notes may be subject to U.S. withholding tax under FATCA

Pursuant to certain provisions of the U.S. Internal Revenue Code of 1986, commonly known as FATCA,
a “foreign financial institution” may be required to withhold on certain payments it makes (‘“foreign pass-through
payments”) to persons that fail to meet certain certification, reporting, or related requirements. A number of
jurisdictions (including Brazil) have entered into, or have agreed in substance to, intergovernmental agreements
with the United States to implement FATCA (“IGAs”), which modify the way in which FATCA applies in their
jurisdictions. Under the provisions of IGAs as currently in effect, a foreign financial institution in an IGA
jurisdiction would generally not be required to withhold under FATCA or an IGA from payments that it makes.
Certain aspects of the application of the FATCA provisions and IGAs to instruments such as the Senior Notes,
including whether withholding would ever be required pursuant to FATCA or an IGA with respect to payments
on instruments such as the Senior Notes, are uncertain and may be subject to change. Even if withholding would
be required pursuant to FATCA or an IGA with respect to payments on instruments such as the Senior Notes,
such withholding would not apply prior to 1 January 2019. Investors in Senior Notes should consult their own
tax advisors regarding how these rules may apply to their investment in the Senior Notes. In the event any
withholding would be required pursuant to FATCA or an IGA with respect to payments on the Senior Notes, no
person will be required to pay additional amounts as a result of the withholding.

Modification of the Terms and Conditions of the Senior Notes.

The applicable Terms and Conditions of the Senior Notes contain provisions for the calling of meetings
of Noteholders to consider matters affecting their interests generally, including the modification of such Terms
and Conditions of the Senior Notes. Those provisions permit resolutions passed by three quarters of votes cast at
Noteholders’ meetings to bind all Noteholders including Noteholders who did not attend and vote at the relevant
meeting and Noteholders who voted in a manner contrary to the majority.

Risks related to 3(a)(2) Notes and the Guarantee of the 3(a)(2) Notes

The Bank’s obligations under the Notes and the Guarantee of the 3(a)(2) Notes will be subordinated to certain
statutory liabilities.

According to Brazilian bankruptcy regulations, in the event of the Bank’s liquidation, certain claims,
such as claims for salaries, wages and social security for the Bank’s employees (up to an amount equivalent to
150 times the minimum wage), claims deriving from transactions secured by collateral, and taxes and court fees
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and expenses, among others, will have preference over any other claim, including in respect of the Notes and the
Guarantee of the 3(a)(2) Notes. See “Regulation of the Brazilian Banking Industry—Repayment of Creditors in
Liquidation” for a discussion of recent measures affecting the priority of repayment of creditors.

For purposes of Brazilian law, the Bank and its branches, including the New York Branch, constitute a
single company. Therefore, any recourse under the the Guarantee of the 3(a)(2) Notes, if issued, may be very
limited.

The Noteholders may not have the remedy of instituting bankruptcy proceedings if there has been a Payment
Default on the Notes or the Guarantee of the 3(a)(2) Notes. The Noteholders’ remedies if the Bank breaches
other provisions of the 3(a)(2) Notes may be even more limited.

Under the New Brazilian Bankruptcy Law, the Bank is not subject to bankruptcy or similar proceedings.
To the fullest extent permitted by applicable law, the Noteholders’ sole remedy against the Bank to recover any
amounts owing to them under the 3(a)(2) Notes may be to institute bankruptcy proceedings against the Bank in
any state or federal court in New York or any court in the Cayman Islands if there has been a Payment Default.
Furthermore, if it is determined that the bankruptcy of the Bank is against Brazilian public policy, national
sovereignty or public morality, a court in Brazil will not enforce a bankruptcy ruling from a New York or Cayman
Islands court. There is also significant uncertainty whether a court in the United States or the Cayman Islands
would be able to exercise jurisdiction or be willing to accept this type of proceeding since almost all of the Bank’s
assets and operations are located in Brazil and the Bank is organized in Brazil.

The Noteholders’ ability to institute bankruptcy proceedings against the Bank in Brazil, where almost all
of its assets and operations are located, is currently not guaranteed by Brazilian law, which does not expressly
contemplate bankruptcy or similar proceedings applicable to mixed capital corporations (sociedades de economia
mista), such as the Bank (see “—Risks Relating to the Bank and the Brazilian Banking Industry—The ability to
institute bankruptcy or liquidation proceedings against the Bank in Brazil may be limited by Brazilian law.”).
Therefore, there can be no assurance that the Noteholders will have the right directly (or indirectly through the
trustee) to institute bankruptcy proceedings against the Bank in Brazil if the Bank defaults on the 3(a)(2) Notes or
the Guarantee of the 3(a)(2) Notes.

In the event of a breach of any of the Bank’s obligations under the 3(a)(2) Notes or the Guarantee of the
3(a)(2) Notes (other than a breach that results in a Payment Default), a holder of 3(a)(2) Notes will not be entitled
to accelerate or institute bankruptcy proceedings and will only be entitled to certain rights and remedies provided
under New York, Cayman Islands and Brazilian law. The Bank cannot assure the Noteholders what, if any,
remedies they may have in those circumstances.

The 3(a)(2) Notes and Guarantee of the 3(a)(2) Notes may be unsecured and will rank equally with the Bank’s
existing and future unsecured unsubordinated debt and may be structurally subordinated to secured debt
obligations of its subsidiaries.

The 3(a)(2) Notes and Guarantee of the 3(a)(2) Notes may be unsecured and may constitute the Bank’s
unsubordinated and unsecured obligation that the Bank has agreed may rank pari passu in priority of payment
with all its other present and future unsubordinated and unsecured obligations. Although the 3(a)(2) Notes and
Guarantee of the 3(a)(2) Notes will provide Noteholders with a direct, but unsecured, claim on the Bank’s assets
and property, the 3(a)(2) Notes and Guarantee of the 3(a)(2) Notes may be effectively junior to its secured debt,
to the extent of the assets and property securing such debt. In addition, secured claims of creditors of the Bank’s
subsidiaries, including trade creditors and creditors holding debt or guarantees issued by such subsidiaries, and
claims of preferred stockholders of such subsidiaries may have priority with respect to the assets and earnings of
such subsidiaries over the Bank’s creditors’ claims. Accordingly, the 3(a)(2) Notes and Guarantee of the 3(a)(2)
Notes may be “structurally” subordinated to such creditors (including trade creditors) and preferred stockholders,
if any, of the Bank’s subsidiaries.

If the Bank becomes insolvent or is liquidated, or if payment under any secured debt is accelerated, the
lenders thereunder may be entitled to exercise the remedies available to a secured lender. Accordingly, the secured
lenders may have priority over any claim for payment under the notes to the extent of the value of the assets that
constitute its collateral. If this were to occur, it is possible that there would be no assets remaining from which
claims of the holders of the 3(a)(2) Notes and Guarantee of the 3(a)(2) Notes could be satisfied. Further, if any

-33-



assets remained after payment of these lenders, the remaining assets might be insufficient to satisfy the claims of
the holders of the 3(a)(2) Notes and Guarantee of the 3(a)(2) Notes and holders of other unsecured debt that is
deemed pari passu with the 3(a)(2) Notes and Guarantee of the 3(a)(2) Notes, and potentially all other general
creditors who would participate ratably with holders of the 3(a)(2) Notes and Guarantee of the 3(a)(2) Notes.

For purposes of Brazilian law, the Bank and its branches, including the New York Branch, constitute a
single company. Therefore, any recourse under the the Guarantee of the 3(a)(2) Notes, if issued, may be very
limited.

If the Bank is unable to make payments on the 3(a)(2) Notes from a branch located outside of Brazil or to make
payments on the Guarantee of the 3(a)(2) Notes from the United States and must make payments from Brazil,
the Bank may experience delays in obtaining, or be unable to obtain, the necessary Central Bank approvals, if
then applicable, which would delay or prevent the Bank from making payments on the Notes or the Guarantee
of the 3(a)(2) Notes.

Securities issued by the Bank acting through a branch of the Bank located outside of Brazil do not require
approval by, or registration with, the Central Bank. In case payment under the 3(a)(2) Notes issued by the Bank
acting through a branch of the Bank located outside of Brazil or payment under the Guarantee of the 3(a)(2) Notes
issued by the Bank acting through its New York branch needs to be made directly from Brazil (whether by reason
of a lack of liquidity of the Bank, acting through such branch, acceleration, enforcement, judgment or the
imposition of any restriction under the laws applicable to such branch), a specific Central Bank approval may be
required. If the Bank is unable to obtain the required approvals, if needed for the payment of amounts owed by
the Bank acting through a branch of the Bank located outside of Brazil through remittances from Brazil, the Bank
may have to seek other lawful mechanisms to effect payment of amounts due under the 3(a)(2) Notes or the
Guarantee of the 3(a)(2) Notes. However, the Bank cannot give any assurance that other remittance mechanisms
will be available, and even if they are available in the future, it cannot give any assurance that payment on the
3(a)(2) Notes or the Guarantee of the 3(a)(2) Notes would be possible through such mechanisms.

The rating of the 3(a)(2) Notes may be lowered or withdrawn depending on certain factors, including the rating
agency’s assessment of the Bank’s financial strength and Brazilian sovereign risk.

Any rating assigned to the 3(a)(2) Notes reflects the rating agency’s assessment of the Bank’s ability to
make timely payment of interest on each payment date. Any rating assigned to the 3(a)(2) Notes is not a
recommendation to purchase, hold or sell the 3(a)(2) Notes, and the rating does not comment on market price or
suitability for a particular investor. The Bank cannot assure the investors that any rating assigned to the 3(a)(2)
Notes will remain for any given period of time or that the rating will not be lowered or withdrawn. A downgrade
in the rating of the 3(a)(2) Notes will not be an event of default under the Indenture. The assigned rating may be
raised or lowered depending, among other factors, on the rating agency’s assessment of the Bank’s financial
strength as well as its assessment of Brazilian sovereign risk generally and any change to these may affect the
market price or liquidity of the 3(a)(2) Notes.

The absence of a public market for the 3(a)(2) Notes may affect the Noteholders’ ability to sell the 3(a)(2) Notes
in the future and may affect the price the Noteholders would receive if such sale were to occur.

The 3(a)(2) Notes are new securities for which there is currently no established market, and, although
application has been made to list the 3(a)(2) Notes on the Official List of the Luxembourg Stock Exchange and
for them to be admitted to trading on the Euro MTF, there is no assurance that a market for the 3(a)(2) Notes will
develop. The applicable Pricing Supplement in relation to a series 3(a)(2) Notes shall speficy if any such listing
applies to such 3(a)(2) Notes. Accordingly, the Bank cannot give any assurance as to the development or liquidity
of any market for the 3(a)(2) Notes.

The liquidity of, and trading market for, the 3(a)(2) Notes may be adversely affected by a general decline
in the market for similar securities. Such a decline may adversely affect the Bank’s liquidity and trading markets
independent of its prospects of financial performance. The holders of the 3(a)(2) Notes may not be able to sell
their 3(a)(2) Notes at a particular time, and the price that such Noteholders receive at the time of sale may not be
favorable.
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Judgments of Brazilian courts in respect of the Bank’s obligations under the 3(a)(2) Notes or the Guarantee
of the 3(a)(2) Notes would be payable only in reais.

If proceedings were to be brought in the courts of Brazil seeking to enforce the Bank’s obligations under
the 3(a)(2) Notes or the Guarantee of the 3(a)(2) Notes, the Bank would not be required to discharge its obligations
in any currency other than reais. Any judgment obtained against the Bank in Brazilian courts in respect of its
obligations under the Notes or the Guarantee of the 3(a)(2) Notes will be expressed in reais equivalent to the U.S.
dollar exchange rate published by the Central Bank as of the date (i) of actual payment, (ii) on which such
judgment is rendered, or (iii) on which collection or enforcement proceedings are started against the Bank . The
Bank cannot assure you that this exchange rate and the remittance costs will provide full compensation in respect
of the amount of your investment in the 3(a)(2) Notes or the Guarantee of the 3(a)(2) Notes.

Further issues by the Bank of securities with identical terms may negatively affect the market value of the
outstanding Notes.

The Bank may, without the consent of the holders of outstanding Notes, issue additional Notes with
identical terms. These additional Notes, even if they are treated for non-tax purposes as part of the same series as
the original Notes, in some cases may be treated as a separate series for U.S. federal income tax purposes. In such
case, the additional Notes may be considered to have been issued with an original issue discount (“OID”) even if
the original Notes had no OID, or the additional Notes may have a greater amount of OID than the original Notes.
These differences may affect the market value of the original Notes if the additional Notes are not otherwise
distinguishable from the original Notes.

The Notes and the Guarantee of the 3(a)(2) Notes are not registered securities.

The Notes and the Guarantee are not registered under the Securities Act or under any state securities
laws. The Notes and the Guarantee of the 3(a)(2) Notes are being offered pursuant to the registration exemption
contained in Section 3(a)(2) of the Securities Act. Neither the SEC nor any state securities commission or
regulatory authority has recommended or approved the Notes or the Guarantee of the 3(a)(2) Notes, nor has any
such commission or regulatory authority reviewed or passed upon the accuracy or adequacy of this Base
Prospectus or any applicable supplement.

Enforcement of civil liabilities and judgments against the Bank or any of its respective directors or officers
may be difficult.

None of the Bank Parties, nor any of their respective directors or officers has consented to the jurisdiction
of the courts of the United States or any state thereof in connection with any lawsuit brought by an investor in the
Notes or named an agent for service of process within the United States upon the relevant Issuer, if applicable,
the 3(a)(2) Notes Guarantor or such persons or to enforce, in United States courts, judgments against the relevant
Issuer, if applicable, the 3(a)(2) Notes Guarantor or such persons or judgments obtained in such courts predicated
upon the civil liability provisions of the federal securities laws of the United States. See “Service of Process and
Enforcement of Liabilities” for more information regarding Brazilian statutory liabilities that may limit the
enforceability of claims brought by Noteholders under the Senior Notes.

Risks related to the Subordinated Notes

The Bank may, without the prior consent of Subordinated Noteholders, amend certain terms and conditions of
the Subordinated Notes to comply with the requirements of the Central Bank to qualify the Subordinated Notes
as Tier 1 or 2 Capital, as the case may be. Any of these amendments could have a material adverse effect on
your investment in the Subordinated Notes.

Under the terms and conditions of the Subordinated Notes, in relation to a series of Subordinated Notes,
the Bank may (once per Series) amend certain terms and conditions of the Subordinated Notes without the prior
consent of the Subordinated Noteholders, in order to, and only to the extent necessary to, comply with any
resolution or written instruction of the Central Bank setting forth its requirements to qualify, or maintain the
qualification of, the Subordinated Notes as Tier 1 or 2 Capital, as the case may be, pursuant to CMN Resolution
No. 4,192. See “Description of the Subordinated Notes—Amendments—Changes Not Requiring Approval” for
more information regarding these amendments.
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The Bank will be permitted to make amendments to the Subordinated Notes without Subordinated
Noteholders’ consent as long as such amendments would not affect in any way the interest rate of the Subordinated
Notes, the cumulative nature of any interest payment due on amounts in arrears, the outstanding principal amount
of such Subordinated Notes, the ranking of those Subordinated Notes or the original maturity date of such
Subordinated Notes.

The Bank will not be obligated to pay Interest and certain other Non-Principal Payments on the Tier 1
Subordinated Notes at certain times, including upon non-payment of dividends on common shares, and those
amounts need not be subsequently paid to the Tier 1 Subordinated Noteholders.

Under the terms and conditions of the Tier 1 Subordinated Notes, the Bank will not be obligated to pay
Interest and certain other Non-Principal Payments (as defined in “Description of the Subordinated Notes—
Limitation on Obligation to Make Interest and Certain Other Non-Principal Payments™) on the Tier 1 Subordinated
Notes at any time for any period of time in which:

. the amount of any such Non-Principal Payment exceeds the proceeds resulting from
distributable profits and distributable accumulated profit reserves available during the last
Financial Period in accordance with art. 17, VI, of CMN Resolution No. 4,192;

. the Bank determines that it is, or if such Non-Principal Payment would result in it being, in
non-compliance with the applicable capital adequacy or other requirements set out in CMN
Resolution No. 4,192, CMN Resolution No. 4,193 and/or CMN Resolution No. 2,099, or its
financial ratios fall below the minimum levels required by regulations generally applicable to
Brazilian banks either existing at the date of the Tier 1 Subordinated Notes Indenture or
subsequently promulgated or enacted by the Brazilian banking or monetary authorities or any
other applicable Governmental Authority and applying to the Bank (the “Risk Based Capital
Requirements”), in accordance with art. 17, VIII, of CMN Resolution No. 4,192. In the event
of insufficient Additional Principal Capital (as set forth in CMN Resolution No. 4,193), the
restriction on Non-Principal Payments will follow the percentages set forth in art. 9, §4, of CMN
Resolution No. 4,193, which as of the date of this Base Prospectus is as follows:

. 100% if Additional Principal Capital of the Issuer is below 25% of the required
amount;
. 80% if Additional Principal Capital of the Issuer is between 25% and 50% of the

required amount;

. 60% if Additional Principal Capital of the Issuer is between 50% and 75% of the
required amount; and

. 40% if Additional Principal Capital of the Issuer is between 75% and 100% of the
required amount;

. of the Capital Conservation Buffer set forth in art. 9 of CMN Resolution No. 4,193,
respectively (see “Regulation of the Brazilian Banking Industry—Capital Adequacy
Guidelines—Basel III Accord” for details regarding the Capital Conservation Buffer).

. the Central Bank or any applicable Governmental Authority restricts the distribution
of dividends and other similar payments by the Bank, in which case the limitation on
Non-Principal Payments will be made pro rata to any such restriction (which is set
forth in art. 17, VII of CMN Resolution No. 4,192);

. certain insolvency or liquidation events as described under “Description of the
Subordinated Notes—Subordination” occur; or

. certain defaults as described under “Description of the Subordinated Notes—
Subordination” occur.
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Generally, CMN Resolution No. 4,192 only allows Interest and other Non-Principal Payments to be paid
with proceeds resulting from distributable profits and profit reserves. Any payments of Interest (or other
Non-Principal Payments) not made for one of the reasons above will not accrue or accumulate and need not be
paid to any Tier 1 Subordinated Noteholder. If the Bank suspends payments of Interest (or other Non-Principal
Payments) on the Tier 1 Subordinated Notes, it could adversely affect your return on the Tier 1 Subordinated
Notes and the market price of the Tier 1 Subordinated Notes. See “—Non-Principal Payments may be affected if
the Bank changes its dividend policy in the future,” “Description of the Subordinated Notes—Limitation on
Obligation to Make Interest and Certain Other Non-Principal Payments” and “Description of the Subordinated
Notes—Notice of Redemption—The Bank Will Suspend Redemption in Certain Circumstances” for more
discussion of how dividend payment changes affect the Tier 1 Subordinated Notes.

The Principal Amount of the Subordinated Notes could be used by the Bank to offset its losses.

Pursuant to art. 17, XV, and art. 20, X, of CMN Resolution No. 4,192, the Subordinated Notes shall be
permanently written-down in an amount at least equal to the total proceeds from the offering and sale of the
Subordinated Notes accounted as Tier 1 or 2 Capital of the Bank, as the case may be, in the following situations:

. if the Bank discloses, in the manner required by the Central Bank or other Governmental
Authority, that its Principal Capital (capital principal) is at a level lower than 5.125% of the
risk-weighted assets of the Bank for Tier 1 Subordinated Notes or lower than 4.5% of the risk-
weighted assets of the Bank for Tier 2 Subordinated Notes, calculated in accordance with CMN
Resolution No. 4,193, unless disclosure is subjected to Central Bank review or to re-publication
(in accordance with art. 17, XVIII, and art. 20, XII, of CMN Resolution No. 4,192);

. a commitment is executed for a public sector injection of capital to the Bank, pursuant to and in
accordance with the terms of a specific written law, as established in Art. 28 of Brazilian
Supplementary Law No. 101 dated May 4, 2000; or

. the Central Bank (or other Governmental Authority charged with the responsibility to make
such determinations), according to the criteria established in CMN Resolution No. 4,279 or
other regulations issued by the CMN, determines in writing to write-down the Subordinated
Notes.

Supplemental Law No. 101, dated May 4, 2000, as amended, of the Fiscal Accountability Law, provides
for the responsible management of public finances. Pursuant to Chapter VI of the Fiscal Accountability Law,
public funds may only be allocated to the private sector to cover cash needs or other shortfalls if permitted by a
specific law. Article 28 of the Fiscal Accountability Law further highlights that, unless authorized by a specific
law, public funds cannot be allocated to bail out entities of the National Financial System (i.e., financial
institutions in general), including by means of financing transactions.

CMN Resolution No. 4,279 sets forth the criteria as adopted by the Central Bank for determining in what
circumstances securities accounted for as Additional Principal Capital or Tier 2 Capital may be written off or
converted into Common Equity Tier 1 Capital. Pursuant to CMN Resolution No. 4,279, the Central Bank can
write off or convert such Additional Principal Capital or Tier 2 Capital in case the Central Bank considers such
measures necessary: (i) to make the continuity of the financial institution’s operations possible; and (ii) to mitigate
relevant risks for the Brazilian financial system. The Central Bank can consider that the continuity of a financial
institution’s operations are at risk when: (i) there is a material deterioration in (a) the value and liquidity of
financial institution’s assets; (b) the financial institution’s solvency position; or (c) the financial institution’s credit
risk, characterized by a significant decrease in its fundraising amounts; or (ii) there is a material increase in the
default risk and, as a result, the safeguards and guarantee mechanisms used by Brazilian clearing chambers and
services are activated, according to the rules applicable to the Brazilian payment system. A material risk for the
Brazilian financial system can be verified by the Central Bank when the discontinuity of the affected financial
institution can lead to: (i) an impairment in the operations of other financial institutions or relevant segments of
the market that might create concerns regarding the stability of the financial system; or (ii) a material loss to the
availability (at adequate levels) of services that are considered essential to the financial system. Furthermore,
CMN Resolution No. 4,279 requires that Brazilian financial institutions adopt an action plan in case a write-off
or conversion of securities is necessary.
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The write-down of any amount due under the Subordinated Notes and the situations described above will
not constitute a Payment Default.

As of June 30, 2021, the Bank’s Core Capital Ratio (calculated as Common Equity Tier 1 Capital (or
Principal Capital (capital principal)) divided by risk weighted assets) was 13.5%. For more information regarding
the Bank’s capital ratios and capital adequacy levels, see “Selected Statistical and Other Financial Information—
Capital Adequacy.”

The circumstances surrounding a write-down are unpredictable and may be caused by factors not fully within
the Bank’s control.

The occurrence of a write-down is inherently unpredictable and depends on a number of factors, any of
which may be outside the control of the Bank. The occurrence of a write-down depends on, among other factors,
the Bank’s Principal Capital (Common Equity Tier 1 Capital (capital principal)); risk-weighted assets; public
sector injections of capital to the Bank; and the Central Bank’s determinations.

Fluctuations in the Bank’s Principal Capital (Common Equity Tier 1 Capital (capital principal)) may be
affected by changes in applicable capital adequacy standards and guidelines of Governmental Authorities,
including with respect to solvency margins and provisions regarding the regulatory treatment of the Bank’s
business. Fluctuations in the Bank’s risk-weighted assets may be caused by changes in the total risk exposure.
As of the date of this Base Prospectus, the Bank’s Principal Capital (Common Equity Tier 1 Capital (capital
principal)) is calculated according to CMN Resolution No. 4,192 and the Bank’s risk weighted assets are
calculated according to CMN Resolution No. 4,193; however, that calculation could change in the future to
comply with new requirements of relevant Governmental Authorities. In addition, because a Governmental
Authority may require the Bank’s Principal Capital (Common Equity Tier 1 Capital (capital principal)) and risk-
weighted assets to be calculated as of any date, a write-down could occur at any time.

Calculation of the Bank’s Principal Capital (Common Equity Tier 1 Capital (capital principal)) and risk-
weighted assets could be affected by, among other things, the growth of the Bank’s business and its future earnings
and expected dividend payments. It may also be impacted by the Bank’s ability to reduce risk exposure in
businesses that it may seek to exit or by losses in the business of the Bank.

In addition, the calculation may be affected by changes in applicable accounting rules. Accounting
changes may have a material adverse impact on the Bank’s reported financial position. The Bank may apply its
accounting policies based on applicable rules and regulations, including the exercise of any discretion that may
be permitted from time to time by such rules and regulations, notwithstanding any potential adverse impact this
may have on the position of Subordinated Noteholders.

It will be difficult to predict when, if at all, a write-down may occur. Accordingly, the market value of
the Subordinated Notes may not necessarily follow other types of subordinated securities. Any indication that the
Bank’s Principal Capital (Common Equity Tier 1 Capital (capital principal)) level is trending towards a level
below 5.125% for Tier 1 Subordinated Notes, or 4.5% for Tier 2 Subordinated Notes of risk-weighted assets of
the Bank, calculated in accordance with CMN Resolution No. 4,193, can be expected to have a material adverse
effect on the market price of the Subordinated Notes. Therefore, investors may not be able to sell their securities
easily or at prices that will provide them with a yield comparable to more conventional investments.

The Bank’s and Governmental Authorities’ interests may not be aligned with those of investors in the
Subordinated Notes.

The Bank’s Principal Capital (capital principal) will depend in part on decisions made by the Bank and
other entities in the Banco do Brasil group relating to their businesses and operations, as well as the management
of their capital position. The Bank and other entities in the Banco do Brasil group will have no obligation to
consider the interests of Subordinated Noteholders in connection with their strategic decisions, including in respect
of capital management. The Bank may decide not to raise capital at a time when it is feasible to do so, even if
that would result in the occurrence of a write-down. Moreover, in order to avoid the use of public resources,
Governmental Authorities may decide that the Bank should allow a write-down to occur at a time when it is
feasible to avoid this result. Subordinated Noteholders will not have any claim against the Bank or any other
entity in the Banco do Brasil group relating to decisions that affect the capital position of the Banco do Brasil
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group, regardless of whether they result in the occurrence of a write-down. Such decisions could cause
Subordinated Noteholders to lose the amount of their investment in the Subordinated Notes.

Other regulatory capital instruments may not be subject to a write-down.

The terms and conditions of other regulatory capital instruments already in issue or to be issued after the
date hereof by the Bank or any of its Subsidiaries may vary and accordingly such instruments may not be
written-down at the same time, or to the same extent, as the Subordinated Notes, or at all.

The Subordinated Notes may not be a suitable investment for all investors.

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

. have sufficient knowledge and experience to make a meaningful evaluation of the Subordinated
Notes, the merits and risks of investing in the Subordinated Notes and the information contained
or incorporated by reference in this Base Prospectus or any applicable supplement;

. have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its
particular financial situation, an investment in the Subordinated Notes and the impact the
Subordinated Notes will have on its overall investment portfolio;

. have sufficient financial resources and liquidity to bear all of the risks of an investment in the
Subordinated Notes, including Securities with principal or interest payable in one or more
currencies, or where the currency for principal or interest payments is different from the
potential Investor’s Currency (as defined below);

. understand thoroughly the terms of the Subordinated Notes and be familiar with the behavior of
any relevant indices and financial markets; and

° be able to evaluate possible scenarios for economic, interest rate and other factors that may
affect its investment and its ability to bear the applicable risks.

Some securities are complex financial instruments. Sophisticated institutional investors generally do not
purchase complex financial instruments as stand-alone investments. They purchase complex financial instruments
as a way to reduce risk or enhance yield with an understood, measured, appropriate addition of risk to their overall
portfolios. A potential investor should not invest in securities which are complex financial instruments unless it
has the expertise (either alone or with a financial adviser) to evaluate how the Subordinated Notes will perform
under changing conditions, the resulting effects on the value of the Subordinated Notes and the impact this
investment will have on the potential investor’s overall investment portfolio.

The Tier 1 Subordinated Notes have no maturity date and are not redeemable at the Subordinated Noteholder’s
option at any time.

The Subordinated Notes are perpetual and have no fixed maturity or mandatory redemption date, nor are
they redeemable at the Subordinated Noteholder’s option at any time. As a result, Subordinated Noteholders will
be entitled to receive a return of the principal amount of the investment only if the Bank elects to redeem the
Subordinated Notes, which may happen at the Optional Redemption Date (Call) or on any Interest Payment Date
occurring thereafter, or any time after a period of five (5) years following the Settlement Date, if the Bank redeems
the Subordinated Notes for a Taxation Reason or following a Regulatory Event, and provided that the Bank is in
compliance with the Risk-Based Capital Requirements and receives the prior authorization of the Central Bank.
See “Terms and Conditions of the Subordinated Notes—Optional Redemption for Taxation Reasons” and “Terms
and Conditions of the Subordinated Notes—Optional Redemption due to a Regulatory Event” for further details.
Therefore, Subordinated Noteholders should be aware that they will be required to bear the financial risks of an
investment in the Subordinated Notes for an indefinite period of time.
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No assurance can be given that the Subordinated Notes will qualify as Tier 1 or Tier 2 Capital, as the case may
be, or that the Central Bank will not amend the existing regulations or change its interpretation of the Tier 1
or Tier 2 Capital regulations.

The Bank anticipates that the Subordinated Notes will initially meet the requirements of Tier 1 or Tier 2
Capital in accordance with CMN Resolution No. 4,192. The regulatory process in Brazil involves the Bank
submitting to the Central Bank the final terms and conditions for a confirmation that they meet the regulatory
capital requirements for Tier 1 or Tier 2 Capital and the Central Bank will not provide specific guidance prior to
issuance of the Subordinated Notes. The Bank cannot give any assurance that the Subordinated Notes will qualify
as Tier 1 or Tier 2 Capital.

Furthermore, the Bank cannot give any assurance as to whether the applicable requirements for Tier 1 or
Tier 2 Capital will change in the future. Even if the Subordinated Notes initially meet the requirements of Tier 1
or Tier 2 Capital, as the case may be, under the current regulations, if any changes are made in the future, and
unless the Subordinated Notes are grandfathered into the new regulations, they could become disqualified as Tier 1
or Tier 2 Capital and need to be treated as other capital or debt. Any such changes could result in a Regulatory
Event (as defined under “Description of the Subordinated Notes—Optional Redemption due to a Tax Event or a
Regulatory Event”), whereby any time after a period of five (5) years following the Issue Date, and subject to the
approval of the Central Bank or any other applicable Governmental Authority (if such approval is then required),
the Bank would have the right to redeem the Subordinated Notes. See “—The Bank will have the right to redeem
the Subordinated Notes upon the occurrence of a Tax Event or a Regulatory Event or at the Bank’s own option”
for more information regarding Regulatory Events. See also “Risks Relating to the Bank and the Brazilian
Banking Industry—The creation of new minimum capital adequacy requirements under Basel III may negatively
impact the Bank’s ability to leverage its results,” “Management’s Discussion and Analysis of Financial Condition
and Results of Operations—Factors Affecting Financial Condition and Results of Operations—Capital
Adequacy,” “Regulation of the Brazilian Banking Industry—Capital Adequacy Guidelines” and “Summary—
Capital Adequacy Requirements” for more information regarding the implementation of Basel III in Brazil.

The Subordinated Noteholders may not have the remedy of instituting bankruptcy proceedings if there has
been a Payment Default on the Subordinated Notes. The Subordinated Noteholders’ remedies if the Bank
breaches other provisions of the Subordinated Notes may be even more limited.

Under Law No. 11,101, of February 2005, as amended, the Bank is not subject to bankruptcy or similar
proceedings. To the fullest extent permitted by applicable law, the Subordinated Noteholders’ sole remedy against
the Bank to recover any amounts owing to them under the Subordinated Notes may be to institute bankruptcy
proceedings against the Bank in any state or federal court in New York or the Cayman Islands if there has been a
Payment Default. Neither the Subordinated Noteholders nor the trustee may declare the principal amount of any
outstanding securities to be due and payable or pursue any other legal remedy, including commencing a judicial
proceeding for the collection of sums due and unpaid on the Subordinated Notes. Furthermore, if it is determined
that the bankruptcy of the Bank is against Brazilian public policy, national sovereignty or public morality, a court
in Brazil will not enforce a bankruptcy ruling from a New York or Cayman Islands court. There is also significant
uncertainty whether a court in the United States or the Cayman Islands would be able to exercise jurisdiction or
be willing to accept this type of proceeding since almost all of the Bank’s assets and operations are located in
Brazil and the Bank is organized in Brazil.

The Subordinated Noteholders’ ability to institute bankruptcy proceedings against the Bank in Brazil,
where almost all of its assets and operations are located, is currently not guaranteed by Brazilian law, which does
not expressly contemplate bankruptcy or similar proceedings applicable to mixed capital corporations (sociedades
de economia mista), such as the Bank (see “—Risks Relating to the Bank and the Brazilian Banking Industry—
The ability to institute bankruptcy or liquidation proceedings against the Bank in Brazil may be limited by
Brazilian law.”). Therefore, there can be no assurance that the Subordinated Noteholders will have the right
directly (or indirectly through the trustee) to institute bankruptcy proceedings against the Bank in Brazil if the
Bank defaults on the Subordinated Notes.

In the event of a breach of any of the Bank’s obligations under the Subordinated Notes and the
Subordinated Notes Indenture, Subordinated Noteholders will not be entitled to accelerate or institute bankruptcy
proceedings and will only be entitled to certain rights and remedies provided under New York, Cayman Islands
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and Brazilian law. The Bank cannot assure the Subordinated Noteholders as to what, if any, remedies they may
have in those circumstances.

The Bank’s obligations under the Subordinated Notes will be subordinated to its Senior Liabilities, and to
certain Brazilian statutory obligations.

The Subordinated Notes will be, by their terms unsecured, deeply subordinated obligations and will rank
behind claims of the Bank’s depositors, other unsubordinated and subordinated creditors, and will rank pari passu
with other instruments of the Bank that qualify as Tier 1 Capital (for Tier 1 Subordinated Notes) or Tier 2 Capital
(for Tier 2 Subordinated Notes) under CMN Resolution No. 4,192 and will rank in priority only to its most senior
preferred stock and common stock (for Tier 1 Subordinated Notes) or its most senior preferred stock and common
stock and Tier 1 Subordinated Notes (for Tier 2 Subordinated Notes). The Subordinated Notes’ terms and
conditions do not contain any restrictions on the Bank’s ability to incur additional indebtedness that is senior to
the Subordinated Notes. By reason of the subordination of the Subordinated Notes, in the event of the Bank’s
winding up or dissolution, or similar events, and subject to write-off, although the full amount of the Subordinated
Notes and any accrued interest thereon may become immediately due and payable, the Bank’s assets will be
available to pay such amounts only after all of its Senior Liabilities and other obligations which are preferred by
law have been paid in full.

Under Brazilian law, the Bank’s obligations under the Subordinated Notes will also be subordinated to
certain statutory preferences. In the event of the Bank’s liquidation, certain claims, such as claims for salaries,
wages and social security from its employees (up to an amount equivalent to 150 times the minimum wage),
claims deriving from transactions secured by collateral (mortgages, pledges etc.), as well as taxes and court fees
and expenses, will have preference over any other claim, including those of the Subordinated Noteholders. See
“Regulation of the Brazilian Banking Industry—Repayment of Creditors in Liquidation” for a discussion of recent
measures affecting the priority of repayment of creditors.

The Bank will have the right to redeem the Subordinated Notes upon the occurrence of a Tax Event or a
Regulatory Event or at the Bank’s own option.

Any time after a period of five (5) years following the Issue Date, the Bank will have the right to redeem
the Subordinated Notes, in whole, but not in part, upon the occurrence of a Taxation Reason or a Regulatory Event
(each as defined under “Terms and Conditions of the Subordinated Notes—Optional Redemption for Taxation
Reasons” and “Terms and Conditions of the Subordinated Notes—Optional Redemption due to a Regulatory
Event”). On the Optional Redemption Date (Call) or on any Interest Payment Date occurring thereafter, the Bank
may redeem the Subordinated Notes, in whole, but not in part, at its own option. In each case, such redemption
would be subject to the approval of the Central Bank or any other applicable Governmental Authority (if such
approval is then required), provided that the Bank is in compliance with its Risk Based Capital Requirements, and
such redemption would not cause the Bank to fail to be in compliance with such Risk Based Capital Requirements.
In each case, the redemption price will be at an amount equal to the Optional Redemption Price (Call) (as defined
under “Terms and Conditions of the Subordinated Notes—Redemption of Subordinated Notes at the Option of
the Issuer (Call Option)”). The Bank cannot assure the Subordinated Noteholders that, upon a redemption, it will
be able to pay the redemption amount or that the Subordinated Noteholders will be able to reinvest the amounts
received upon redemption at a rate that will provide the same rate of return as their investment in the Subordinated
Notes.

The Bank can issue further debt or other instruments which may rank senior to or pari passu with the
Subordinated Notes.

There is no restriction on the amount of debt or instruments that the Bank may issue which rank senior
to or pari passu with the Subordinated Notes. The issuance of any such instruments may reduce the amount
recoverable by Subordinated Noteholders upon any bankruptcy or insolvency and would increase the likelihood
that the Bank may suspend the payment of interest on the Subordinated Notes.

Investors will be deemed to have waived all rights of set-off.

Subject to applicable law, Subordinated Noteholders may not exercise or claim any right of set-off in
respect of any amount the Bank owes arising under or in connection with the Subordinated Notes, and the
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Subordinated Noteholders will be deemed to have waived all such rights of set-off. See “Description of the
Subordinated Notes—General.”

If the Bank is unable to make payments on the Subordinated Notes from a branch located outside of Brazil
and must make payments from Brazil, the Bank may experience delays in obtaining, or be unable to obtain,
the necessary Central Bank approvals, if then applicable, which could delay or prevent the Bank from making
payments on the Subordinated Notes.

Securities issued by the Bank acting through a branch of the Bank located outside of Brazil do not require
approval by, or registration with, the Central Bank (except for its classification as Tier 1 or 2 Capital, as the case
may be). In case payment under the Subordinated Notes issued by the Bank acting through a branch of the Bank
located outside of Brazil needs to be made directly from Brazil (whether by reason of a lack of liquidity of the
Bank acting through such branch, acceleration, enforcement, judgment or the imposition of any restriction under
the laws applicable to the branch), a specific Central Bank approval may be required. If the Bank is unable to
obtain the required approvals, if needed, for the payment of amounts owed by the Bank acting through a branch
of the Bank located outside of Brazil through remittances from Brazil, the Bank may have to seek other lawful
mechanisms to effect payment of amounts due under the Subordinated Notes. However, the Bank cannot give
any assurance that other remittance mechanisms will be available, and even if they are available in the future, it
cannot give any assurance that payment on the Subordinated Notes would be possible through such mechanisms.

The rating of the Subordinated Notes may be lowered or withdrawn depending on certain factors, including
the rating agency’s assessment of the Bank’s financial strength and Brazilian sovereign risk.

Any rating assigned to the Subordinated Notes reflects the rating agency’s assessment of the Bank’s
ability to make timely payment of interest on each payment date. Any rating assigned to the Subordinated Notes
is not a recommendation to purchase, hold or sell the Subordinated Notes, and the rating does not comment on
market price or suitability for a particular investor. The Bank cannot assure the investors that any rating assigned
to the Subordinated Notes will remain for any given period of time or that the rating will not be lowered or
withdrawn, including by reason of rating agencies changing their methodologies for rating securities with features
similar to the Subordinated Notes in the future (which certain rating agencies have recently publicly indicated
they may do). This may include the relationship between the ratings assigned to the Bank’s senior securities and
ratings assigned to securities with features similar to the Subordinated Notes, sometimes called “notching.” In
addition, the ratings on the Subordinated Notes may change following any amendments to the terms and conditions
of the Subordinated Notes that the Bank may make in the future. See “Description of the Subordinated Notes—
Amendments.” A downgrade in the rating of the Subordinated Notes will not be an event of default under the
Subordinated Notes Indenture. The assigned rating may be raised or lowered depending, among other factors, on
the rating agency’s assessment of the Bank’s financial strength as well as its assessment of Brazilian sovereign
risk generally and any change to these may affect the market price or liquidity of the Subordinated Notes. In the
future, other rating agencies may rate the Subordinated Notes, and such ratings may differ from the rating assigned
to the Subordinated Notes by other rating agencies.

The absence of a public market for the Subordinated Notes may affect the Subordinated Noteholders’ ability
to sell the Subordinated Notes in the future and may affect the price the Subordinated Noteholders would
receive if such sale were to occur.

The Subordinated Notes are subordinated notes for which there is currently no established market and,
although application has been made to list the Subordinated Notes on the Official List of the Luxembourg Stock
Exchange and for them to be admitted to trading on the Euro MTF, there is no assurance that a market for the
Subordinated Notes will develop. The applicable Pricing Supplement in relation to a series of Subordinated Notes
shall specify if any such listing applies to such Subordinated Notes. Accordingly, the Bank cannot give any
assurance as to the development or liquidity of any market for the Subordinated Notes.

The liquidity of, and trading market for, the Subordinated Notes may be adversely affected by a general
decline in the market for similar securities. Such a decline may adversely affect the Bank’s liquidity and trading
markets independent of its prospects of financial performance. The holders of the Subordinated Notes may not
be able to sell their securities at a particular time, and the price that such Subordinated Noteholders receive at the
time of sale may not be favorable.
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Judgments of Brazilian courts in respect of the Bank’s obligations under the Subordinated Notes would be
payable only in reais.

If proceedings were to be brought in the courts of Brazil seeking to enforce the Bank’s obligations under
the Subordinated Notes, the Bank would not be required to discharge its obligations in any currency other than
reais.

Any judgment obtained against the Bank in Brazilian courts in respect of its obligations under the
Subordinated Notes will be expressed in reais equivalent to the U.S. dollar exchange rate published by the Central
Bank as of the date (i) of actual payment, (ii) on which such judgment is rendered, or (iii) on which collection or
enforcement proceedings are started against the Bank. The Bank cannot assure you that this exchange rate and
remittance costs will provide full compensation in respect of the amount of your investment in the Subordinated
Notes.

If the Bank does not satisfy its obligations under the Subordinated Notes, your remedies will be limited.

Payment of principal of the Subordinated Notes may be accelerated only in the event of certain events
involving the Bank’s winding up, dissolution or similar events, as applicable. There is no right of acceleration in
the case of a default in the performance of any of the Bank’s covenants, including the payment of principal or
interest.

Even if the payment of principal of the Subordinated Notes is accelerated, the Bank’s assets will be
available to pay those amounts only after:

° all of the Bank’s Senior Liabilities have been paid in full, as described above in “—The Bank’s
obligations under the Subordinated Notes will be subordinated to its Senior Liabilities, and to
some Brazilian statutory obligations”’; and

. the Bank is actually wound up or otherwise dissolved for purposes of Brazilian law.

If, after these conditions are met, the Bank makes any payment from Brazil, it may be required to obtain
the approval of the Central Bank for the remittance of funds outside Brazil. See “—If the Bank is unable to make
payments on the Subordinated Notes from a branch located outside of Brazil and must make payments from Brazil,
the Bank may experience delays in obtaining, or be unable to obtain, the necessary Central Bank approvals, if
then applicable, which would delay or prevent the Bank from making payments on the Subordinated Notes.”

The Subordinated Notes are not registered securities.

The Subordinated Notes are not registered under the Subordinated Notes Act or under any state securities
laws. The Subordinated Notes are being offered in accordance with Rule 144A and outside the United States in
accordance with Regulation S. Neither the SEC nor any state securities commission or regulatory authority has
recommended or approved the Subordinated Notes, nor has any such commission or regulatory authority reviewed
or passed upon the accuracy or adequacy of this Base Prospectus or any applicable supplement.

Enforcement of civil liabilities and judgments against the Bank or any of its respective directors or officers
may be difficult.

None of the Bank Parties, nor any of their respective directors or officers has consented to the jurisdiction
of the courts of the United States or any state thereof in connection with any lawsuit brought by an investor in the
Notes or named an agent for service of process within the United States upon the relevant Issuer, if applicable,
the 3(a)(2) Notes Guarantor or such persons or to enforce, in United States courts, judgments against the relevant
Issuer, if applicable, the 3(a)(2) Notes Guarantor or such persons or judgments obtained in such courts predicated
upon the civil liability provisions of the federal securities laws of the United States. See “Service of Process and
Enforcement of Liabilities” for more information regarding Brazilian statutory liabilities that may limit the
enforceability of claims brought by Noteholders under the Senior Notes.
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Risks related to the Bank

The Coronavirus (COVID-19) pandemic and the resulting economic slowdown and volatility in theBrazilian and
global financial and capital markets have had, and are likely to continue to have, adverse effects on the Bank's
business, financial condition, liquidity and results of operations, and may increase other risks described in this
""Risk Factors'' section.

In March 2020, the World Health Organization decreed the outbreak of COVID-19 as having the status
of a global pandemic and, since then, authorities around the world have implemented measures to reduce its
spread. The pandemic and the government measures adopted against it have had and are likely to continue to have
a strong impact on global and Brazilian macroeconomic and financial conditions, including the disruption of
supply chains and the closure of various companies, leading to revenue losses, increased unemployment,
stagnation and economic contraction.

The COVID-19 pandemic also resulted in increased volatility in Brazilian and international financial
markets and economic indicators, including interest rates, foreign exchange rates and credit spreads. As an
example, as a result of higher volatility, B3's circuit breaker was triggered eight times in March of 2020 and the
value of assets was negatively impacted. Any unexpected shocks or movements in these market factors could
result in financial losses associated with the Bank’s trading portfolio or financial assets, which could deteriorate
the Bank's financial condition. The measures adopted by government authorities around the world, including in
Brazil, to stabilize markets and support economic growth may not be sufficient to control high volatility or avoid
severe and prolonged reductions in economic activities. Additionally, the social distancing measures imposed by
government authorities to contain the pandemic of COVID-19 resulted in sharp decline or even paralysis of the
activities of companies in various sectors. So far, there is no way to predict how long these measures will remain
in force. These policies and measures have influenced the behavior of the consumer market and the population in
general and the demand for services, products and credit. The market slowdown caused by the COVID-19
pandemic had and may continue to have a negative impact on our business, primarily in the form of:

i liquidity constraints and reduced access to financing;
ii. reduction in the volume transacted on debit and/or credit cards;
iii. material increase in the risks associated with the corporate debt market, including those resulting

from increased defaults, renegotiations of existing debt contracts and possible claims of force
majeure, which may increase loan loss provisions, causing loan losses to exceed provisioned
amounts and impact the ratio of non-performing loans to total loans made by the Bank, with
particular impact on corporate lending businesses;

iv. reductions in Assets under Management (AuM) and Assets under Administration (AuA), as a
result of lower client risk appetite;

V. restrictions on certain business activities that may impact on us and our employees, suppliers,
clients, clients of counterparties and other business partners, thereby affecting the Bank’s
operations and the Bank’s clients' ability to conduct business and fulfill their obligations to the
Bank;

vi. increase in the Bank's investments and spending on cybersecurity and information security and
on measures to reduce operational risks such as expanding the infrastructure for remote or home
office work; and

vii. trading of the common shares issued by the Bank.

The economic effects of the COVID-19 pandemic have increased market demand for credit lines, putting
pressure on the Bank's liquidity, capital and leverage ratios.

The extent of the impacts of the COVID-19 pandemic on the Bank's business, financial condition,
liquidity and results will depend on future developments, which are highly uncertain, unpredictable and dependent
on various factors beyond its control, including the possibility of additional waves of outbreaks and the intensity
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of the economic downturn resulting from actions taken, or to be taken, by government authorities in response to
the pandemic. Consumers affected by the COVID-19 pandemic may continue to exhibit contraction behavior even
after the crisis ends, maintaining low levels of discretionary spending over the long term, which is why certain
sectors served by the Bank may take longer to recover.

Cybersecurity incidents, including cyber-attacks that result in security breaches, unauthorized access, disclosure
of confidential data, or business interruption may result in a substantial loss of business, regulatory sanctions,
legal liability and/or damage to the Bank's reputation.

Due to the nature of its activities, the Bank operates in an environment subject to Information Technology
(IT)-based cybersecurity breaches and incidents, such as malware, phishing and other events, which may include
sophisticated methods of attacks with the aim of accessing, altering, manipulating, corrupting or destroying IT
systems, computer networks and stored or transmitted information, as well as unauthorized access to, or disclosure
of, confidential or private client data by persons inside or outside the Bank or the disruption of services provided
by the Bank.

Also, in response to the COVID-19 pandemic, there has been increased adoption of remote work, raising
the perimeter of exposure to cyber-attacks. Cyberattack attempts continue to evolve in size and sophistication. In
this scenario, the Bank incurs significant costs in implementing controls and tools against such attacks, which may
be exacerbated in the event of the need for remediation or forensic investigation of complex security incidents. If
the protections of the Bank's security environment fail systematically, we will be exposed, among others, to the
risk of access to the environment by unauthorized third parties, infection of systems by malicious programs,
dissemination of malware in networks and undue visibility to client and/or strategic information for the institution.
These actions may result in the unavailability of critical systems, cause financial losses due to misappropriation
of financial resources, harming the user experience due to connection degradation, damage to image due to data
leakage and lead to regulatory fines, sanctions, damages or even intervention by a regulator.

Our regulators are increasingly attentive to the need for cyber risk management and, among the current
regulations, we are subject to CMN Resolution No. 4,658, of April 26, 2018, the requirements under which relate
to the readiness for response to cyber incidents and adequacy of our Cyber Security controls environment and
policies until December 31, 2021. Failure to implement or comply with these regulatory mandates could adversely
affect us vis-a-vis the regulator.

Any cyber-attacks that result in unavailability of access to the Bank's systems, unauthorized access to
data, loss or unauthorized disclosure of data, or any public perception that the Bank has disclosed client
information without their prior authorization, may subject the Bank to significant litigation, regulatory fines, loss
of clients, damage to image and cause a material adverse effect.

Any further downgrade of Brazil's credit rating may adversely affect the Bank's funding costs.

Rating agencies regularly assess Brazil and its sovereign ratings, which are based on a number of factors,
including macroeconomic trends, fiscal and budgetary conditions and debt metrics. The prospect of changes in
any of these factors may affect investors' perception of risk.

On January 11, 2018, S&P downgraded Brazil's sovereign credit rating from BB to BB-, in addition to
changing the outlook from negative to stable, citing the delay in approving tax measures that rebalance public
accounts. In December of 2019, S&P revised from stable to positive the outlook for Brazil's rating and maintained
the credit rating at BB-, considered speculative grade, stating that the government continues to implement fiscal
consolidation measures that have helped reduce the country's still high deficit, which together with lower interest
rates and gradual implementation of the reform agenda should contribute to stronger growth and investment
prospects over the following three years, in addition to a gradual improvement in fiscal results. On April 6, 2020,
S&P changed the outlook on the rating back to stable from positive.

In April of 2018, Moody’s reaffirmed Brazil’s rating at Ba2, changing the outlook from negative to
stable. From April of 2018 to the date of this Base Prospectus, this rating has remained at Ba2, with an outlook of
stable.
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In February of 2018, Fitch downgraded Brazil's sovereign credit rating to BB- with a stable outlook,
citing the country's rapidly changing budget deficit and recession, which was worse than expected. As a result,
Brazil lost its investment grade status from all three major rating agencies and, consequently, the trading prices of
securities in the Brazilian debt and equity markets were negatively affected. A prolongation of the current
Brazilian recession could lead to further rating downgrades. In November of 2019, Fitch reaffirmed Brazil's rating
at BB-, with a stable outlook. In the first half of 2020, Fitch Ratings revised the rating outlook from stable to
negative due to the deterioration of Brazil's economic and fiscal outlook in light of increased political
uncertainties, including tensions between the Executive Branch and the National Congress and uncertainties
regarding the duration and intensity of the COVID-19 pandemic.

Any further downgrade in Brazil's sovereign credit rating may increase investors' perception of risk and,
consequently, may increase the Bank's future funding costs and adversely affect interest margins and results of
operations.

A downgrade may adversely affect the cost of funding, access to capital and debt markets, liquidity and, as a
result, the Bank's competitive position.

Credit ratings represent the independent rating agencies' opinion of the Bank's ability to pay its debts and
affect the cost and other terms on which borrowings are based. Each agency reviews its ratings and rating
methodologies periodically and may decide to change a rating at any time based on factors affecting the Bank's
financial strength, such as liquidity, capitalization, asset quality and profitability.

According to the criteria adopted by the rating agencies, the ratings assigned to Brazilian financial
institutions, including the Bank, are limited by the notes assigned to Brazil's sovereign rating. Events beyond the
Bank's control, such as economic or political crises, may lead to a downgrade of Brazil's sovereign rating and a
corresponding downgrade of the ratings assigned to the Bank.

Credit ratings are essential to the ability to raise funds and financing through the issuance of debt
securities and to cover the costs of such financing. A potential or actual downgrade in credit ratings could have
an adverse impact on the Bank's operations, revenues and risk weightings. Net income, capital requirements and
return on capital levels would also be affected, which would negatively impact the Bank's competitive position.
In addition, in the event of a downgrade of credit ratings, possible rating-related provisions in the funding
agreements with other institutions could be activated and result in the immediate need to add more collateral for
counterparties or take other actions under the Bank's derivative contracts, which could negatively impact interest
margins and results of operations. Accordingly, the Bank's inability to maintain favorable ratings and outlook may
affect the cost and availability of funding through the capital markets or other sources, which would affect the
Bank's interest margins and operating capacity.

The Bank's balance sheet may be impacted by increases in provisions or actuarial liabilities related to the
pension and health care benefits to its employees and former employees, which may adversely affect the Bank's
core capital.

The criteria used to determine the Bank's obligation with the group of sponsored entities' plans
incorporate estimates and assumptions of an actuarial and long-term financial nature, as well as the application of
prevailing regulatory standards. The Bank may also be held liable for charges arising from specific legal
obligations and judicial mandates that increase the benefits of retirees and pensioners. Thus, the inaccuracies
inherent in the process of using estimates and assumptions may result in differences between the amount recorded
and the amount actually realized, resulting in negative impacts on the Bank's results of operations and equity.
From an asset perspective, actuarial risk is associated with the possibility of losses (negative impact on the Bank's
principal capital) resulting from fluctuation (reduction) in the fair value of the plan's assets. From the actuarial
liability point of view, in turn, the risk is associated with the possibility of losses (negative impact on the Bank's
principal capital) arising from fluctuation (increase) in the present value of actuarial obligations of the defined
benefit plans.

The Bank is subject to risks associated with non-compliance with the General Data Protection Act and may be
adversely affected by the application of fines and other types of sanctions.
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In 2018, the General Data Protection Act was passed (Law No. 13,709, of August 14, 2018, as amended,
the “LGPD”). This Law transforms the way in which the protection of personal data in Brazil is regulated and
handled.

The LGPD establishes a new legal framework to be observed in personal data processing operations and
provides, among other things, for the rights of personal data subjects, the legal bases applicable to the protection
of personal data, the requirements for obtaining consent, the obligations and requirements relating to the use,
sharing and transfers of data, as well as authorization for the creation of the National Data Protection Authority.

The LGPD entered into force on September 18, 2020, as to most of its provisions, except for its
administrative sanctions (articles 52, 53 and 54 of the LGPD, which entered into force on August 1, 2021, pursuant
to law 14,010, of June 10, 2020).

If they are not in compliance with the LGPD, the Bank and its controlled companies may be subject to
the following administrative sanctions applied by the National Data Protection Authority (ANPD): (a) warning,
with indication of the deadline for the adoption of corrective measures, (b) fine of up to 2% of the company's or
group's revenues limited, in total, to R$50 million per violation, (c) a daily fine, limited to the total described in
(b) above; (d) publication of the violation after its occurrence is duly ascertained and confirmed, (e) blocking of
personal data corresponding to the violation until its return to good standing and (f) deletion of the personal data
corresponding to the violation. In addition, the Bank may be held liable for economic, non-economic, individual
or collective damages caused by the Bank and jointly and severally liable for economic, non-economic, individual
or collective damages caused by its controlled companies due to non-compliance with the obligations established
by the LGPD.

Thus, failures in the processes of protection or treatment of personal data collected, processed or stored
by the Bank, as well as inadequate compliance with the legislation, may result in considerable fines for the Bank,
negative impact on its image by disclosing the incident to the market, the need to eliminate personal data from the
database which could entail civil and criminal sanctions and even suspension of its activities, as well as affect the
Bank's results.

Interruptions or failures in the Bank's information technology infrastructure and systems, lack of integration
and lack of redundancy in these elements could adversely affect the Bank's operations.

The Bank's operations depend on the efficient and uninterrupted operation of its information technology
systems. For example, these systems need to process and store a large number of transactions efficiently and
accurately and allow for the transmission of confidential data and other sensitive information in a timely and
secure manner. Thus, any unavailability of infrastructure, software or telecommunications networks may impact
on the processing of transactions carried out by the Bank's clients, which may lead to financial losses, regulatory
fines, sanctions, interventions, reimbursements and other costs with damages. These factors could have a material
adverse effect on the Bank's business, reputation and results of operations.

In addition, the equipment (hardware and software) used by the Bank may be damaged or have its
operation interrupted, partially or totally, due to the Bank’s fault or due to bad weather, failure in the provision of
services by telecommunication operators and technological solution suppliers, physical or electronic breaches and
other similar events. Any of these events may cause interruption, increased costs, delays in processing information
and/or losses in the transmission of essential data, which may affect the Bank's business, reputation and operating
and financial conditions.

Failure to duly monitor and improve the Bank's information technology systems related to its operations
or its inability to make the necessary investments to keep pace with technological developments in the banking
market could adversely affect its operations.

The Bank may not be able to prevent its officers, employees or outsourced personnel, acting on its behalf, from
engaging in situations qualifying as corruption in Brazil or in any other jurisdiction, which could expose the
Bank to administrative and judicial sanctions and cause the material adverse effect.

The Bank is subject to the anti-corruption laws of Brazil, the countries where it has branches, as well as
those with transnational scope.
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This type of legislation requires the adoption of integrity procedures aimed at mitigating the risk that any
person acting on behalf of the Bank may offer an undue advantage to a public agent, in order to obtain benefits of
any kind.

The legislation with transnational reach, such as the U.S. Foreign Corrupt Practices Act and the U.K.
Bribery Act, as well as the Brazilian legislation, require the maintenance of specific policies and procedures for
preventing and combating illegal acts related to the corruption of public administration entities and government
representatives, which aim at ensuring any kind of advantage and require the Bank to keep correct books and
records and a system of internal controls to certify the veracity of the books and records and prevent illegal
activities.

If the Bank's policies and procedures designed to prevent bribery and other corrupt practices are not
capable of preventing voluntary or inadvertent action by its officers, employees or third parties acting on its behalf
that amounts to corruption, the governmental regulatory agencies to which the Bank is accountable have the power
and authority to impose fines and other penalties.

In addition, the business and reputation may be affected if the Bank becomes a defendant or is
investigated in a corruption-related investigation.

Additionally, the Bank has, to a large extent, to rely on the information or statements made available.
These procedures and controls may not be fully effective in preventing counterparties from using relationships
established with the Bank for acts of corruption.

If the Bank is associated or even accused of being involved in corruption cases, its reputation may be
affected and/or it may be subject to fines, sanctions and/or legal impositions, which may produce material adverse
effects on its operating results, financial condition and prospects.

The Bank's business could be affected by damage to its reputation.

The Bank depends on its image and credibility to conduct its business and attract and retain its clients,
investors, staff members and suppliers. Impairments to the Bank's image can affect its reputation, inasmuch as
negative perception by stakeholders has an adverse impact on business, harming the Bank's operating results and
financial condition. This unfavorable perception may be generated by internal or external factors, such as:

1. non-fulfillment of legal obligations;
ii. entering into irregular transactions with clients;

iii. hiring suppliers in breach of the Bank's Code of Ethics;

iv. leaking of client information;
v. employee misconduct;
Vi. errors in risk management;
vii. negative news stories in the media (whether true or not); and
viii. actions taken by third parties linked to the Bank (hiring of child labor or labor analogous to

slavery, discriminatory practices, illegal acts and corruption, actions contrary to health, labor
safety, or social and environmental standards, non-compliance with tax and labor laws).

The Bank's results could be adversely affected if the Bank is unable to protect its intellectual property rights.

The intellectual property rights of the Bank and its controlled companies, including trademarks and
domain names, are important to the business of the Bank and its controlled companies. Currently, there are various
trademarks registered or in the process of registration with the National Institute of Industrial Property ("INPI")
owned by the Bank and its controlled companies. The Bank cannot guarantee that its trademarks will not be
violated, nor that registrations already granted will not be subject to a claim of nullity by third parties, whether in
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the administrative or judicial sphere. Likewise, the Bank cannot assure that the registration applications in progress
will be granted by the INPI, even in view of oppositions already filed by third parties. In addition, if any of its
trademarks are challenged in court and in the event of a court decision unfavorable to their use, the Bank and its
controlled companies may be prohibited from continuing to use them. If the Bank and its controlled companies
are unable to protect their property rights, this could have a material adverse effect on their business.

The policies, management methods, processes, procedures, systems and models used to manage the Bank's risks
may be incompatible or insufficient to avoid risk exposures, including uncategorized or unidentified risks, as
well as the materialization of risks already mapped, which may adversely impact on the Bank's financial
condition and resullts.

The set of methodologies, policies, processes, procedures, systems and models used for monitoring,
measuring and managing risks and in the Bank's activities may not be sufficient to fully capture the exposures
arising from risks, including uncategorized or unidentified risks. This may materially adversely impact on the
Bank's reputation, financial condition and results of operations. Any legal measures or changes by the regulator
or legislation could have a negative impact on the Bank's business and results of operations.

The statistical models and management tools used in estimating the Bank's exposures may not be accurate
in measuring capital to cover unidentified or uncategorized risks. Similarly, stress testing, assessments of internal
controls and compliance and sensitivity analyses may not capture all possible impacts on the Bank's results. Losses
may also occur as aresult of failures, inadequacies or deficiencies in internal processes, people, systems or external
events, in addition to situations that are not identified and handled by the risk models adopted by the Bank.

The allocation of capital to cover risks may be insufficient, since losses could be significantly higher
than those indicated in the reports disclosed to the market, even though the Bank has prudential margin for this

purpose.

The occurrence of the events of this situation could adversely affect the financial condition and results
of the Bank.

The Bank may not be able to detect, fully or in a timely manner, money laundering, financing of terrorism and
other illegal or improper activities (including sanctions-targeted transactions), which could expose the Bank to
additional liabilities and cause a material adverse effect.

The Bank is subject to laws and regulations that provide for the prevention and combating of money
laundering, financing of terrorism and other illicit activities (including sanctioned transactions) in the jurisdictions
in which it operates.

These laws and regulations require us to, among other things, adopt and enforce "Know Your Customer"
(including politically exposed person assessments), “Know Your Partner" and “Know Your Supplier" policies
and procedures and to report suspicious and large transactions to the appropriate authorities as required by
regulations.

These laws and regulations have become increasingly detailed and complex and have required the
improvement of systems and the employment of specialized personnel for compliance and monitoring purposes,
in addition to being subject to enhanced oversight by regulatory authorities.

The Bank's policies and procedures designed to detect and prevent the use of Bank processes, products
or services for money laundering, financing of terrorism and related activities may not completely eliminate
instances where the structure is used by its own agents or third parties for illegal or improper activities.

If the Bank is unable to fully comply with applicable laws and regulations, the governmental regulatory
agencies to which the Bank is subject have the power and authority to impose fines and other penalties, including
revocation of licenses and operating permits.

In addition, the Bank's business and reputation may be affected if processes, products and services are
used for money laundering, financing of terrorism or other illegal or improper purposes.
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In addition, the Bank has, to a large extent, to rely on information or statements made available on the
correct application of laws and regulations. Such procedures and controls may not be fully effective in preventing
third parties from using the Bank's or its counterparties' processes, products and services as conduits for money
laundering, financing of terrorism or other illicit practices without the Bank's or its counterparties' knowledge.

If the Bank is associated or even accused of being associated with money laundering, financing of
terrorism or other illicit practices, its reputation may be affected and/or it may be subject to fines, sanctions and/or
legal impositions, which may produce material adverse effects on its operating results, financial condition and
future prospects.

The Bank acts as a financial agent and/or credit administrator for several governmental funds and programs.
Any failures in the processes involved may affect liabilities and/or rights recorded by the Bank with impacts on
resullts.

The Bank acts as a financial agent and/or administrator of several governmental funds and programs that
allocate resources for credit transactions with the purpose of developing the country's economy and promoting the
generation of employment and income. The Bank also acts as a financial agent for the Brazilian Development
Bank, or Banco Nacional de Desenvolvimento Econdémico e Social (“BNDES”), and the Fundo de Garantia do
Tempo e Servico (“FGTS”), on-lending funds according to criteria established by these institutions.

In these cases, the Bank records liabilities corresponding to the funds allocated, which are subject to
balance reconciliation and reporting to the funding allocators and control bodies.

The Bank also provides the Federal Government of Brazil (the “Federal Government”) with credit
management services, including financing for the rural and agribusiness sectors, including securitization
portfolios, the Special Asset Recovery Program (Pesa), the Japanese-Brazilian Cooperation Program for the
Development of Cerrados (Prodecer II), and the Fund for the Defense of the Coffee Economy (Funcafé).

Any failures in the processes for recording liabilities and/or rights recorded by the Bank may result in
discrepancies between the corresponding accounting records and the amounts in the portfolios managed, with a
negative impact on the Bank's results.

The Bank may not be able to record all deferred tax credits.

Tax credits arise from income tax losses, negative basis of social contribution on net income or temporary
differences, mainly related to the allowance for losses. Tax credits are regulated by CMN Resolution No. 4,842
of July 30, 2020. In accordance with this resolution, the Bank may only record tax credits when the following
conditions are simultaneously met:

i it has a history of taxable income or profits for income tax and social contribution purposes
evidenced by the occurrence of these situations in at least three of the last five years (including
the current year); and

ii. there is an expectation of generating future taxable profits or income for income tax and social
contribution purposes in subsequent periods, based on a technical study, which will allow the
tax credits to be realized within the next ten years.

CMN Resolution No. 4,842 consolidated the general criteria for measurement and recognition of deferred
tax credits, effective as of January 1, 2021, maintaining the need to make available to the Central Bank, during
the period provided for realization, the technical study prepared by the Institution showing the realization of the
tax credit within up to ten years in addition to the possibility of dispensing, at the Central Bank's discretion, with
the requirement to present a history of taxable income or profits within at least three of the last five fiscal years.

If the Bank is unable to maintain taxable income in the future, it may be required by the Central Bank to
write off or reverse tax credits, and thus assets and/or equity may be reduced. Any write-off or reversal could
adversely affect the Bank's financial condition and results of operations.

Failures or breaches in critical processes may interrupt the Bank's business, increasing expenses and causing
losses, which may adversely affect the Bank.
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The most important business and support processes for business continuity are subject to interruptions,
caused by various types of threats, including events completely or partially beyond the Bank's control, which may
cause:

i total or partial unavailability of systems that support business operations;

ii. absence of employees to conduct critical processes that support the business, for any reasons,
such as adherence to social and labor category movements, problems in the transportation
system, violence and urban chaos, contagious diseases;

iii. impossibility of access to the buildings where the critical processes are put into operation, for
reasons such as demonstrations by people at the entrances to the buildings, closure of public
access roads to the facilities, problems in neighboring buildings that cause closure of the Bank's
buildings, problems in the building infrastructure (fire, flood, sewage, cracks, collapse, etc.);
and

iv. interruption in the supply of outsourced services on which critical business support processes
depend.

Disruptions in critical business support processes may lead to financial losses, contractual fines, and
serious damages to the organization's reputation.

The interruption of some processes, such as the National Check Clearinghouse (Compe), the Interbank
Payment Chamber (CIP), the Brazilian Payments System/STR and distribution of cash to the banking network,
may significantly affect the entire national financial system and, consequently, the Bank's operations and results.

The insurance policies purchased by the Bank may be insufficient to cover any claims and losses.

The Bank cannot guarantee that its insurance policies, when purchased, will be sufficient in all
circumstances, or against all risks to which the Bank and its assets are subject. The occurrence of a significant
uninsured or uninsurable loss, in part or in full, or failure of the Bank's subcontractors to meet indemnity
obligations to the Bank or to purchase insurance, may have a material adverse effect on the Bank.

In addition, the Bank cannot assure you that it will be able to maintain insurance policies at commercially
reasonable rates or on acceptable terms in the future. These factors may generate a material adverse effect on the
Bank's business and results.

Risks related to the Bank’s direct or indirect controller or controlling group

As the Bank's controlling shareholder, the Federal Government may adopt policies that directly affect the Bank's
operations and diverge from the interests of investors.

The Federal Government, through the Ministry of the Economy, is the Bank's controlling shareholder
and exercises substantial influence over the strategic direction of the Bank's business. Pursuant to Article 21 of
the Banking Reform Law (Law No. 4,595, of December 31, 1964, as amended), the President of Brazil is
responsible for appointing the President of the Bank, who in addition to being a member of the Executive Board,
is also a member of the Bank’s board of directors (the “Board of Directors”).

The Federal Government appoints, for confirmation by the General Meeting of Shareholders, six
members to the Board of Directors, being incumbent upon the minority shareholders to appoint two members,
with minority shareholders being able to appoint additional members of the Board of Directors as a result of
cumulative voting. As of the date of this Base Prospectus, the Bank’s Board of Directors has a total of four
independent members, two of whom were appointed by the Federal Government.

In turn, the Board of Directors is responsible for electing the members of the Bank's Executive Board,
the corporate body responsible for managing the Bank's business.

Pursuant to Article 5 of its Bylaws, the Bank, within the scope of its relationship with the Federal
Government, pursuant to the laws or regulations in force, may be engaged to:
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@) perform charges and services in the capacity of financial agent of the National Treasury of Brazil
(Tesouro Nacional, or the “National Treasury”), and other functions assigned to it by law;

(i1) carry out financing of governmental interest and execute official programs through the
application of the Federal Government’s resources or of funds of any nature; and

(iii) grant guarantees in favor of the Federal Government.

The Federal Government, as the controlling shareholder, could possibly influence the decisions of the
Bank’s officers and directors appointed by the Federal Government, so that the Bank would prioritize objectives
or programs of governmental interest. There is also the possibility that some of these businesses compete with the
economic objectives of the Bank’s operations, which could adversely affect the Bank and possibly cause damage
to its reputation.

The Federal Government, as a contractor of financial services related to the implementation of public
policies or programs of governmental interest, may suffer any shortage of funds and not make them available to
the Bank within the agreed-upon terms, which could affect the balance and regular management of these contracts
and the services provided, thus adversely affecting the Bank.

The financial compensation due by the National Treasury to the Bank, related to the equalization of rural credit,
is subject to the funds available and budgetary scheduling of the National Treasury.

Interest equalization, a type of economic subsidy established by Law 8,427/1992, represents the
difference in interest rates between the cost of raising funds, plus administrative and tax costs to which official
financial institutions and cooperative banks are subject, and the charges levied on the final borrower of rural credit.
The equalization amount is updated by the average SELIC rate (the weighted average interest rate of the overnight
interbank operations—collateralized by federal government securities—carried out at the Special System for
Settlement and Custody (SELIC)) from its calculation to payment by the National Treasury according to its
budgetary scheduling as established by law. The non-equalization of financial offsets by the National Treasury
may adversely affect the Bank's results and operations.

Risks related to the subsidiaries, associates and joint ventures of the Bank

The Bank's results may be impacted by its participation in controlled companies and affiliates, in Brazil and
abroad.

The Bank has direct and indirect interests in various financial and non-financial companies in Brazil and
abroad. The results of these investments, whether in controlled companies or affiliates, are included in the Bank's
results.

Failures in the provision of services by the Bank's controlled companies may cause financial losses and
reputational damage to them and to the Bank, indirectly, as its controlled companies provide services directly to
the Bank's clients. Accordingly, results eventually obtained in the activities of these companies may impact the
Bank's results. Additionally, due to possible negative results in controlled companies and affiliates, there is no
guarantee that the Bank will receive any dividends or other distributions from these companies.

The Bank may face risks related to the effects arising from mergers, acquisitions, divestments and the
establishment of strategic partnerships.

In recent years, the Bank has carried out mergers, acquisitions and disposals of equity interests in other
companies, as well as the establishment of strategic partnerships in Brazil and abroad as part of its strategy for
growth and synergy gains in the domestic and international markets.

Depending on the strategies defined, the Bank may carry out new takeovers, divestments, acquisitions,
mergers and strategic partnerships and, therefore, be subject to the risks related to these transactions. These risks
include the possibility of:
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1. overestimating the value of the businesses that are subject to the acquisition or strategic
partnership, especially if it is considered that these businesses may not offer the expected results
and, therefore, the investments may not offer the expected return;

ii. problems occurring in the integration of products, client base, services, technology, facilities
and personnel, which may adversely compromise internal controls, procedures and policies;

iii. expected financial and/or operating synergies from acquisitions, takeovers, mergers and
strategic partnerships not materializing and resulting in adverse effects on the Bank's business,
operating results and cash flow;

iv. recording unexpected liabilities and/or contingencies related to the businesses acquired or
strategic partnerships entered into;

v. being held liable for the liabilities of the entities that are subject to the acquisition, merger or
takeover, including the taxable events that occurred prior to the transaction, actions taken by the
previous officers and directors and potential liabilities for acts that occurred prior to the
transaction;

vi. recording losses on the transactions of the companies the Bank has invested in or as a result of
the end of a strategic partnership;

vii. incurring administrative or monetary sanctions due to failure to exhaustively comply with
statutory or regulatory authorizations required for a given process of takeover, merger,
acquisition or strategic partnership; and

viii. failing to properly assess the value of any target business subject to the direct or indirect disposal
of an equity interest, especially if it is considered a non-strategic business or if such disposal is
due to an initial public offering of the target business.

The occurrence of any of the above events could impact on the Bank's operations and consequently cause
damage to its reputation and adversely affect its results.

Political and macroeconomic conditions and conditions related to local legislation in Argentina may have
adverse effects on the investment made in Banco Patagonia.

Since 2015, when Mauricio Macri assumed the presidency of Argentina, various changes have been
implemented in the conduct of economic policy aimed at achieving balance in macroeconomic management and
reducing distortions in the allocation of the country's factors of production. The restraint in public spending and
the withdrawal of consumption subsidies led the country into an economic recession throughout 2016, as well as
acceleration of the already high inflation. In 2018, the country once again experienced a strong devaluation of its
currency, rising inflation and a substantial increase in the interest rate, negatively affecting consumption and
investments, leading the country back into recession.

On December 10, 2019, Alberto Ferndndez assumed the presidency of Argentina. It may still be
premature to assess the economic effects, if any, of President Ferndndez’s economic policy in the Bank’s
investments in Argentina. However, further deterioration in Argentina's business environment and
macroeconomic conditions, such as possible developments in the country's debt negotiations with the IMF and
international creditors, would have the potential to directly impact Banco Patagonia's business, compromising
profitability, dividend payments and limiting the achievement of its business strategies.

Risk related to suppliers of the Bank

The legal, technical, and operational criteria employed in the acquisition of goods, contracting of services and
monitoring of suppliers may not be fully effective to avoid exposure to adverse events or business discontinuity,
which could impact on the Bank's results.

The Bank, as a government-controlled company, is subject to specific legislation that regulates public
purchases and contracts and its principles are selection of the most advantageous proposal, equal protection,

-53-



impartiality, legality and publicity, among others. Thus, as a rule, suppliers are selected via a bidding process,
which can limit the dynamics for the replacement of suppliers.

The Bank's suppliers operate in various sectors, such as office supplies, software, equipment, furniture,
armed security services and other outsourced support services, among others, with different complexities. The
criteria currently employed in the procurement of goods, contracting of services and monitoring of suppliers may
not be sufficient to fully capture the exposure arising from unidentified or unforeseen risks linked to each sector,
as well as those of a legal nature. Issues such as concentration of hiring in a few suppliers, monopoly and lack of
technical and operational capacity of the contracted companies may jeopardize the continuity of business and
adversely affect the Bank’s results.

The Bank expands its operations through the call center and correspondent service channels in Brazil, in
addition to sharing the service channels of partner financial institutions and Banco24Horas, and may incur
operational and legal risks.

The hiring of third parties and sharing of channels may generate risks inherent to the activities with the
possibility of financial losses, which may adversely affect the Bank, including, but not limited to, the following
events:

1. labor claims;

ii. failures in shared channel systems, correspondents and Call Center (IVR - Interactive Voice
Response), which may generate disputes by clients;

iii. pending financial settlement of cash under custody of the correspondents arising from claims,
operational failures or fraud;

iv. inadequate service or operational failure of the covered contractor, which may generate a claim
by the client; and

V. public civil actions related to the outsourcing of services.

The occurrence of any of the above events could impact the Bank's operations and consequently cause
damage to its reputation and adversely affect its results.

Risks related to customers of the Bank

The ongoing recovery of the economy is still gradual and incorporates risks to a consistent recovery of the
payment capacity of companies and families.

The economy is still recovering at a moderate pace and unevenly among economic sectors. The
materialization of the risks associated with the economic environment may result in further deterioration of
economic activity due to a decrease in the purchasing power of the population and companies, which in turn may
lead to a decrease in the Bank’s credit portfolio and to an increase in delinquency levels which would negatively
impact the Bank's operating results.

The Bank is subject to losses associated with possible concentration of its loan portfolio, mainly due to defaults
by clients with high exposures and the segments to which they have significant credit exposure.

The quality of the Bank's loan portfolio is associated with the risk of default of the segments in which it
operates. Any changes in economic and political conditions and decreases in client demand may adversely affect
the growth rate and composition of the Bank's loan portfolio. Clients with whom the Bank has relevant exposure
and that present a worsening of risk due to idiosyncratic conditions of the client and its value chain may increase
the risk of default by these clients.
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The Bank is subject to losses arising from the non-performance by a certain counterparty of obligations related
to the settlement of transactions involving the trading of financial assets, including those related to the settlement
of derivative financial instruments.

The Bank is exposed to counterparty credit risk in transactions involving the trading of financial assets,
including derivatives, since these transactions are subject to the bilateral risk of loss related to the uncertainty of
the market value of these transactions, given the fluctuations associated with the movement of the underlying
market risk factors or deterioration of the counterparty's credit quality. If there is a breach, the Bank may incur an
economic loss even if it is in a profitable position in the operation. In markets with higher volatility, without
adequate mitigation by counterparties, the success of derivative transactions can accentuate the credit risk of
counterparties to the Bank's exposures. These risks, if materialized, may adversely affect the Bank's results of
operations and capital levels.

The ability of counterparties to meet their obligations on a timely basis is directly related to their
operational and financial performance. An economic crisis, such as the global financial crisis in 2008, the
European sovereign debt crises in 2010 and 2012, the financial impact of the COVID-19 pandemic or poor
economic performance in general, such as with the recent recession in Brazil, could also increase the number of
defaulting borrowers. An increase in the number of non-performing borrowers in the Bank's loan portfolio could
increase loan losses and adversely affect the Bank. Borrower default risk further increased with the global
economic and financial impact caused by the COVID-19 pandemic, mainly due to the fact that the Bank provided
corporate loans to companies that were materially impacted by the effects of the pandemic.

Collateral for unpaid loans and financing can be difficult to enforce and recover.

Guarantees linked to unpaid loans and financing may be difficult to obtain, since they depend on external
variables, e.g. the results of the lawsuit which may be subject to judicial appeals. In situations where the debtor's
economic and financial situation is compromised, the debtor’s assets may be encumbered by more senior debt to
other creditors, including the state or federal government for tax or other reasons. Moreover, the judicial
proceedings may lead to the renegotiation of the borrower's debts, by means of a settlement.

If the Bank receives movable or real property upon collecting on a debt, generally, it will subsequently
attempt to make such assets liquid by auctioning them for sale. The amounts effectively obtained in such sales
may be less than the fair value of such assets or less than what was originally expected to cover for the amount
owed to the Bank in the first place.

The Bank may not be able to recover the amounts arising from loans defaulted on by its borrowers or take
possession of assets pledged as collateral for such contracts, or that such collateral, upon foreclosure, will be
sufficient to cover the amount of the respective transactions, which may adversely affect its results of operations
and financial condition.

When borrowers become delinquent on loan or financing agreements, the Bank will take legal action to
recover the amounts due. There can be no assurance that such legal actions will result in the effective recovery of
the amounts due. To the extent that there is a high volume of debt that the Bank is unable to recover, its results
could be materially adversely affected.

Due to the effects of the COVID-19 pandemic in the Brazilian and global economies, there has been a
material increase in the risks associated with the corporate debt market, including those resulting from increased
defaults, renegotiations of existing debt contracts and possible claims of force majeure, which in turn may increase
expected credit loan loss provisions and impact the ratio of non-performing loans to total loans made by the Bank.

The Bank may not be able to consolidate the properties secured by fiduciary sale, which could directly impact
the Bank’s business.

A significant portion of the Bank's mortgage loans are secured by fiduciary sales. In the event of default
by the fiduciary, and after the grace period established in the contract is complied with and after the time limit for
purging the arrears has expired, the Bank may request consolidation of ownership of the property in its name and
may seek to have the property sold in an auction. The deadline for the Bank to fully repossess the property may
vary. In addition to the possibility of delays in the proceeding, the debtor may oppose the proceedings, which may
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lead to a dismissal which in turn may adversely affect the Bank’s results. Specifically in relation to the foreclosure
of guarantees based on fiduciary sale of real estate, subject to applicable laws and regulations, there is no way to
ensure that the amounts obtained by the Bank at the auctions for sale of consolidated real estate will be sufficient
to cover the amounts due by the Bank’s clients. If the Bank is not successful in collecting on its debt, its results
of operations and financial condition could be adversely affected.

The increase in real estate property owned by the Bank a result of collecting on defaulted loans by its customers
may generate a significant increase in the so-called “assets not for own use” (“BNDU”’s).

Due to the depreciation of the collateral and the burden of maintaining properties repossessed by financial
institutions as a result of debtors defaulting on their loans, the Bank always seeks to sell such properties in a short
period of time. The Bank may not be able to sell its BNDU properties in a short period of time or in the manner
and under the terms it had projected which could negatively impact its results and financial margin.

A deterioration of the credit quality of the withdrawals in the receivables guarantee portfolio could adversely
affect the Bank's results of operations and financial condition.

Part of the Bank’s credit operations with companies is secured by receivables held by the borrowers. Any
unfavorable change in the credit quality of these third-party debtors could adversely affect the Bank's ability to
collect amounts due from its clients, which could adversely affect its operating and financial results.

Allowances for impairment are based on the Bank's current assessment and expectations regarding
various factors that affect the quality of the Bank's loan portfolio. If the Bank is unable to control or reduce the
level of non-performing or low quality loans, this could have a material adverse effect on the Bank.

If the actual credit losses of the Bank, including Banco Votorantim, exceed the provisions for credit risk, the
Bank may be adversely affected.

The financial condition and results of operations depend on the Bank's ability to assess losses associated
with the risks to which it is exposed. The provisions for loans granted by the Bank and Banco Votorantim are
recorded in accordance with the parameters established by CMN Resolution No. 2682/99 and use estimates that
involve many factors, including recent losses or standard events, the economic scenario and internal risk
classification. The projection of provisions also involves management's estimates, which may change if new
relevant information becomes available or is updated.

If the actual credit losses of the Bank, including Banco Votorantim, exceed the provisions for credit risk,
the Bank may be adversely affected.

The systems and methods of identification, analysis, management and control of risks linked to the Bank's
portfolio of clients may not be sufficient to avoid losses.

Part of the Bank's portfolio is made up of loan and treasury transactions. Fluctuations in the variables of
interest rates, exchange rates, shares and commodities may positively or negatively affect the results, depending
on the terms of the transactions.

Before carrying out any of these transactions, the Bank analyzes the credit profile of each of its clients
in order to assess the risks each transaction poses to the Bank. The Bank cannot guarantee that its risk management
and credit analysis systems will be sufficient to avoid losses due to failure to identify all the risks related to its
portfolio and the portfolios of its clients, or due to inadequate, incorrect, or untimely analysis of or response to
identified risks, which may have a material adverse effect on the Bank's operating and financial condition.

Risks related to the sectors of the economy in which the Bank operates

Brazil's economy is vulnerable to external events that may have a material adverse effect on Brazil's economic
growth, on the Bank's business and on its operating resullts.

The globalization of capital markets has increased countries' vulnerabilities to adverse events. Brazil may
be adversely affected by adverse financial and economic events originating in other countries. The global financial
crisis that occurred in mid-2008 led to reduced liquidity, credit market problems and economic recession in
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developed countries, which negatively affected emerging markets. Financial losses and cash deficiencies,
bankruptcies of financial and non-financial institutions and a decrease in confidence among economic agents
increased risk aversion and led to more cautious lending.

In addition, fiscal problems in several countries, especially in Europe, intensified concerns about the
fiscal sustainability of weaker economies and reduced the confidence of international investors, bringing volatility
to the markets. This environment may affect the ability of the Bank and other Brazilian financial institutions to
obtain financing in the international capital markets by restricting the credit market. On December 31, 2019, the
COVID-19 virus was discovered after cases were reported in China. In view of the number of cases and the global
reach, the World Health Organization (WHO) declared a pandemic of the disease. The Federal Government
declared a state of health emergency and confirmed the registration of cases in the country. The spread of the
disease provoked a strong impact on the Bank's activities, causing loss of business in the network.

The occurrence of negative effects such as those mentioned above may lead to deterioration of economic
conditions in Brazil and the resulting impacts, such as compromising the banking system clients' ability to pay,
would have a direct impact on the Bank's business, limiting its ability to achieve its strategies and affecting its
operating results.

The Federal Government exercises influence over the Brazilian economy and governmental actions may
adversely affect the Brazilian market and the Bank's business, financial condition and results of operations.

Changes in regulations with respect to foreign exchange controls, taxes, and other areas, applicable to
the services that financial institutions offer may adversely affect the Bank's business, financial condition and
results of operations.

Uncontrolled inflation, large variations in exchange rates, social instability and other political, economic,
and diplomatic developments, as well as the Federal Government's response to such events, may adversely affect
the Bank's business and strategy. In addition, uncertainty in relation to economic policy guidelines and, especially,
in financial market regulation may contribute to the distrust of financial agents and increase volatility in the
Brazilian capital markets, as well as in the price of securities of Brazilian issuers. The Bank cannot perfectly
predict the adoption of certain economic policies (such as tax, monetary, credit, and exchange rate policies, among
others) by the Federal Government and the impacts of these policies on the Brazilian economy or whether they
will adversely affect its financial condition and the results of its operations. Scenarios of political uncertainty may
affect the approval of important measures and provoke reversals in expectations, such as:

1. fluctuations in interest rates;
ii. fluctuations in exchange rates and restrictions on remittances abroad;
iii. reductions in wage and income levels;
iv. rising unemployment rates
V. inflation;
vi. reserve requirements;
vii. additional capital requirements;
viii. reduction in the liquidity of the capital and credit markets;
iX. macroprudential measures;
X. increase in defaults;
xi. changes in the tax system; and
Xii. political, social, or economic instability;
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Uncertainty about the implementation of changes by the Federal Government creates instability in the
Brazilian economy. As an example, the recent deterioration in the tax results of the federal, state and municipal
governments caused an increase in the gross debt figures, as well as in the ratio of this indicator to gross domestic
product (“GDP”). In this environment, the federal government may have difficulties honoring its domestic debt
commitments, which would negatively affect the Bank's financial revenues.

In addition, the Brazilian political environment has historically influenced and continues to influence
Brazilian economic performance. The latest economic and political crisis that began in 2015 and which resulted
in the impeachment of the president of Brazil at that time affected and continues to affect the confidence of
investors and the general public and was one of the factors that resulted in the largest historical recession in Brazil.
Changes in the structure of the Federal Government may result in changes in government, fiscal, monetary and
exchange rate policies.

These changes may affect variables that are relevant to the Bank's growth strategy, such as foreign
exchange and interest rates, liquidity in the foreign exchange market, tax burden and economic growth, thus
limiting the Bank's operations in certain markets, affecting the liquidity and payment capacity of clients and,
consequently, the Bank.

Adverse events that generate political instability may contribute to increased volatility in the Brazilian
capital markets and higher volatility of securities issued by Brazilian companies, which, in turn, may have an
adverse impact on the Bank. In addition, diplomatic, social, and economic developments in Brazil and abroad that
affect Brazil may also affect the Bank.

Consequently, the continuation of any of these factors or combination could have an adverse effect on
the Bank's financial condition and results of operations.

Capital controls implemented by the Federal Government may affect the Bank's business, operations or
prospects.

Foreign exchange and foreign trade transactions in Brazil are governed by regulations issued by the
Central Bank and by specific legislation. The current exchange rate model maintained the premises provided for
in the federal legislation, such as:

ii. transactions subject to registration with the Central Bank;
iii. formalization of transactions via foreign exchange contracts; and
iv. maintenance of the rules regarding foreign capital in the Country.

Adverse events may cause the Federal Government to adopt a more restrictive capital movement policy,
imposing restrictions on foreign exchange and foreign trade transactions in Brazil at any time. These factors
include:

i amount of foreign exchange reserves;

ii. sufficient foreign currency is available at the date on which the payment of an obligation is due;
iii. Brazil's debt service burden in relation to the economy as a whole; and
iv. any political restrictions to which Brazil may be subject.

v. Any such restrictions may adversely affect the Bank's business, operations, or prospects and its

ability to make foreign currency payments on its obligations outside Brazil.

A future substantial rise in inflation could adversely affect the Bank's financial condition and results of
operations.
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In the past, Brazil lived with high rates of inflation. Various measures and plans that were adopted by the
Federal Government in order to combat inflation negatively affected the Brazilian economy. There is no guarantee
that the Brazilian economy will not be affected in the future by new inflationary pressures.

However, if the Federal Government fails to control inflation and inflation in the future exceeds the target
range ceiling, the Bank's results of operations and financial condition may be adversely affected, negatively
impacting its ability to meet its obligations, since the Bank has various contracts that are adjusted for inflation.
Inflationary pressures may also reduce the Bank's ability to access foreign financial markets, affect the ability of
clients to honor their commitments, and lead to additional government interventions in the economy, including
the introduction of economic policies, which may adversely affect the performance of the Brazilian economy as
a whole and, consequently, the financial condition and results of operations of the Bank.

Changes in the basic interest rates introduced by the Central Bank may adversely affect the Bank's results of
operations and financial condition.

The Central Bank's Monetary Policy Committee ("COPOM") periodically establishes the SELIC rate,
the basic interest rate for the Brazilian banking system, which serves as an important instrument for compliance
with inflation targets. The basic interest rate has fluctuated frequently in recent years. COPOM has frequently
adjusted the basic interest rate due to economic uncertainties and to meet the objectives set by the Federal
Government's economic policy.

The recent COVID-19 pandemic has caused relevant impacts on the global and local economy, affecting
the consumption and economic activity of countries in general. Central banks around the world have adopted
monetary stimulus actions and fiscal expansion in an attempt to minimize the impacts of the crisis, which already
signals a possible scenario of recession in the world economy in 2020.

In Brazil, the advance of the pandemic has been reflected in the deterioration of the macroeconomic
environment, causing a fall in demand for products and services, slowdown in the GDP, increase in
unemployment, and increase in public debt, in addition to devaluation in the exchange rate, fall in inflation, and
interest rate. On August 5, 2020, the basic rate reached 2.0%, this being the lowest level in history, a decision
taken at a time of sharp reduction in the level of activity in the world economy due to the COVID-19 pandemic.

Given this scenario, the Central Bank, the CMN and the Federal Government have taken various
measures to improve the liquidity conditions of the Brazilian Banking Industry and minimize the impacts of
volatility on the foreign exchange market and on banks' capital consumption. However, uncertainties regarding
the duration and intensity of the COVID-19 crisis as well as the effectiveness of the measures announced make it
impossible to measure and extend the impacts of the pandemic on local macroeconomic conditions.

Increases in the basic interest rate may adversely affect the Bank's results of operations, through a
reduction in the demand for credit, an increase in funding costs, and an increase in the risk of client default, among
others. In particular, lending tends to be more affected by an increase in the basic interest rate, which may
adversely impact on the Bank's business. Reductions in the basic interest rate may also adversely affect the Bank's
results of operations, through reduction in income from income- generating assets and decrease in margins, among
others.

The growth of the competitive environment in the Brazilian banking industry may adversely affect the Bank's
business prospects.

The market for financial and banking services in Brazil is highly competitive. The current characteristics
of the Brazilian financial market, such as high spreads, strong business concentration in large institutions, growing
regulatory requirements, and high service costs, combined with new consumer behavior that demands cheap and
innovative solutions, challenge the banking market to continuously reinvent itself.

It is in this context in which fintechs, big techs, or large retailers emerge through the interaction between
financial services and technology, with a strategy focused on client experience, causing profound changes in areas
such as means of payments, credit, insurance, and financial advice. This movement has significantly influenced
the current financial institutions, which seek to review strategies and positioning to operate in new markets and
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with new business models. Increased competition and the implementation of BC# Agenda actions, such as the
Instant Payments System-PIX and Open Banking, may affect the Bank's operating results.

The profitability of the Bank's business may be adversely affected by worsening domestic or global economic
conditions and by the perception of risks and uncertainties related to certain Brazilian companies.

As the Bank operating in domestic and international markets, the Bank is subject to the adverse effects
of a worsening of the general conditions of the local and global economic environments. Factors such as economic
growth, market liquidity, inflation, interest rates, asset prices, default levels, among others, have the potential to
affect the profitability of the Bank's business. In addition, with the Bank's presence abroad, changes in the
regulation of the local and international financial system are potential risk factors for the Bank's performance.

Likewise, the perception of risks and uncertainties associated with the domestic environment may impact
on business, considering the increase in risk aversion for Brazilian assets that such movement may generate. In
this sense, for the current economic scenario, the main risk refers to the non-implementation of the reform agenda,
especially in the tax area, which may negatively impact on the resumption of economic growth, with a fall in
investor confidence, a possible new downgrade by the risk rating agencies, consequently affecting the Bank's
business.

The Bank's ability to make interest payments may be limited by liquidity constraints in Brazil.

The occurrence of an event that could lead to capital flight from Brazil and/or induce the Central Bank
to suddenly and abruptly raise the economy's basic interest rate could have an impact on local liquidity conditions.
These uncertainties in the financial environment, which can be both external and internal in origin, have the
potential to raise the level of exposure to liquidity risk arising from the negative impact on the Bank's main sources
of funds, especially short-term deposits, raising funding costs, which would have an adverse effect on revenues
and liquidity levels. In addition, adverse events affecting the Brazilian economy may directly or indirectly affect
the ability of certain clients to honor their financial commitments to the Bank, adversely affecting the financial
condition or results of operations of the Bank.

Certain external factors beyond the Bank's control, including interest rates, foreign exchange rates and the
market price of its securities portfolio, may adversely affect its business.

The Bank's operating results are subject to exogenous factors, including variations observed in market
interest rates, foreign exchange rates and securities prices.

Consequently, the ability to ensure satisfactory rates of return on its assets and shareholder’s equity
depends on the Bank's ability to increase its revenues, reduce its costs and adjust its portfolio of assets to minimize
adverse impacts from fluctuations in macroeconomic factors.

As of December 31, 2020, the Multiple Bank's domestic securities portfolio consisted of approximately:

i 81.65% securities related to the Interbank Deposit Certificate (CDI) or Average SELIC Rate

(TMS);
ii. 16.91% fixed income securities; and
iil. 1.44% securities related to other indices.

Consequently, the majority of the Bank's securities portfolio is composed of floating interest rates. The
Bank's foreign investments may adversely affect profitability in the event of significant variations in the
real/foreign currency exchange rate.

As of December 31, 2020, the Bank's total foreign exchange exposure, calculated in accordance with
Central Bank's Circular No. 3,641, was R$5.499 billion. The main foreign currencies with which the Bank carries
out transactions are: US Dollar, Euro, Pound Sterling, and Yen.

The Bank is subject to all the risks related to long-term operations, whether they are related to economic
activity, interest rate levels, maturity mismatches or changes in the requirements established by the Central Bank.
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In the event of changes in interest rates negotiated in the market, any of the pre-fixed securities would suffer
effects, either in the Bank's results for securities classified as trading securities or in shareholder’s equity for
securities classified as available for sale. None of these factors are within the Bank's control and may have an
adverse effect on the Bank's future profitability, financial condition, and results of operations.

The Bank is subject to exchange rate instability, which may adversely affect its financial condition and results
of operations.

The devaluation of the real in relation to the U.S. dollar could result in adverse effects on the Bank's
activities, since under these conditions there is an increase in the cost of raising foreign funds required to cover
obligations denominated in or indexed to the U.S. dollar. On the other hand, when the Brazilian currency
appreciates, the Bank may incur losses on its assets denominated in or indexed to foreign currencies. In addition,
the Bank cannot assure that sudden changes in exchange rates will not hinder its clients' ability to pay their
obligations expressed or indexed to the US dollar, adversely affecting its financial condition and the results of its
operations, and may generate negative impacts on the market price of its shares.

Depreciation of the real against the U.S. dollar may also create additional inflationary pressures in Brazil
and adversely affect the Bank's business. On the other hand, the appreciation of the real against the U.S. dollar
may lead to a deterioration in Brazil's current transactions and balance of payments due to an increase in imports.
Either of the two movements in the exchange rate (depreciation or appreciation of the real) may adversely affect
the Bank's financial condition and results of operations.

Exposure to federal government debt may have adverse effects on the Bank.

The Bank invests in federal government debt securities. Although part of the compensation of these
securities is predefined, market prices are subject to fluctuations, which may impact on the profitability of the
Bank's securities portfolio. This may occur due to changes in the domestic and/or global macroeconomic
environment, or other events capable of affecting the perception of agents in relation to the Federal Government's
ability to pay either the principal or the coupons of the securities representing its debt within the maturity period
of these securities.

If there are unexpected changes in the conditions of the trading market of the securities portfolio, which
reduce the liquidity/market value of these securities, and/or, eventually, the Federal Government fails to honor the
commitments related to the payment of the principal or coupons of the securities representing its debt within the
term of these securities, the Bank's operating income and financial position may be adversely affected as a result
of the mark-to-market of the government securities held in portfolio.

The Bank is subject to liquidity risks that may affect its operations and results.

Maintaining an adequate liquidity level is critical for the Bank's business, enabling its obligations to its
clients and clearinghouses to be honored and preventing cash shortages from generating difficulties in honoring
its maturities.

If, for any reason, there is a liquidity and/or cash flow problem, the Bank may not be able to meet its
financial obligations to clients and clearinghouses.

If withdrawals occur in extraordinary volumes, the Bank may have difficulties in obtaining funds
necessary to honor these withdrawals, leading to a default vis-a-vis its respective clients and consequent damage
to its image.

Damages to the image of the Bank and/or its management may generate loss of confidence by clients and
trigger a significant increase in the volume of withdrawals, which will possibly harm the Bank's liquidity.

Economic and financial impacts caused, for example, by the pandemic of COVID-19 and regulatory
actions in the face of the pandemic may have caused limitations on liquidity. Should the challenging
macroeconomic environment and financial market conditions resulting from the COVID-19 pandemic persist, we
could face possible future liquidity constraints.

The occurrence of events related to liquidity risk may substantially affect the Bank's activities and results.
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The concentration of funding sources may increase the Bank's liquidity risk and funding cost.

The concentration of funding sources in public or private entities may generate the need to replenish
funds in the short or medium term, which could increase the cost of raising funds, since the Bank could have to
increase the remuneration of deposits:

1. ensure the maintenance of deposits with the Bank; or
ii. capture new deposits in order to replenish its sources of funds.
Risks related to regulation of the sectors in which the Bank operates

Minimum capital adequacy requirements imposed on the Bank as a result of the implementation of Basel 111
may have an adverse impact on its results and financial condition.

On September 12, 2010, the Group of Central Bank Chairs and Heads of Supervision, the governing
body of the Basel Committee on Banking Supervision, announced a substantial strengthening of the then existing
capital requirements, in addition to ratifying previous agreements, laying the frameworks for a package of reforms
concerning capital and liquidity, the Basel III Accord, which was ratified at the G-20 summit in Seoul in November
of 2010. The recommendations in the "Basel III Accord" aim to improve the ability of financial institutions to
withstand shocks in financial or other sectors of the economy, maintain overall financial stability, and promote
sustainable economic growth. The Basel Committee's reform package will increase minimum capital requirements
and may require banks to maintain a capital conservation buffer and a countercyclical buffer to withstand periods
of stress and to control systemic risk.

In March of 2013, the CMN and the Central Bank issued a new regulatory framework for the
implementation of Basel III in Brazil. Accordingly, CMN Resolution No. 4,192 established new rules for
calculation of regulatory capital (reference equity) ("PR"), the requirements of which have been gradually
implemented by the Central Bank since 2013. The period of implementation is still in progress. Among other
things, this resolution determined that Brazilian financial institutions must comply with the new minimum capital
requirements.

Additionally, as of January 1, 2016, financial institutions authorized by the Central Bank became required
to present their Additional Principal Capital ("ACP") in accordance with CMN Resolution No. 4,193, which is an
additional Principal Capital rate. The ACP is calculated by applying certain percentage rates derived from Risk
Weighted Assets. According to CMN Resolution No. 4,193, the calculation of the ACP corresponds to the sum of
the following factors: Additional Principal Capital Conservation + Additional Countercyclical Principal Capital
+ with respect to certain financial institutions, Additional Principal Capital Systemic Amount. The non-
compliance with the limits of the Additional Principal Capital, provided that the insufficiency of the ACP is found,
restricts: (i) payment of variable compensation to directors and officers of the respective financial institution, (ii)
payment of dividends and interest on capital, (iii) payment of net surplus and annual compensation to shareholders
of credit unions, (iv) repurchase of shares, in any amount and (v) any reductions of capital.

Due to the COVID-19 pandemic, the Central Bank promulgated various measures, among them CMN
Resolution No. 4,783/20, which modified some of the capital requirements applicable to financial institutions in
order to increase the capacity of banks to renegotiate credit transactions and maintain the flow of participation in
new transactions. For additional information on the measures adopted by the Central Bank. For more information,
please refer to “Regulation of the Brazilian Banking Industry—The Temporary Measures taken by the
Government to mitigate the effects of COVID-19—Loans granted by the Central Bank.”.

The Bank may be unable to meet the minimum capital adequacy requirements imposed by the Central
Bank due to a change in the rules regarding capital adequacy or a change in the performance of the Brazilian
economy as a whole. The Bank may be compelled to limit its credit transactions, conduct sale of assets, and/or
adopt other measures that may adversely affect the Bank.

The increased competitiveness in the banking sector due to the implementation of the Open Banking system may
make it more difficult to retain clients and affect the Bank's results.
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On May 4, 2020, the CMN and the Central Bank enacted Joint Resolution No. 1/2020 and Central Bank
Circular No. 4,015, which implemented the Open Financial System ("Open Banking") in Brazil, with the objective
of facilitating the access of new players to the financial market, as well as encouraging competition among
financial institutions. The changes brought about by these new regulations began to require the opening and
sharing of information on the services of the main financial institutions in Brazil and expansion of the portability
of client data and transactions. As a result, financial institutions will be required to adopt minimum technological
standards for the implementation and operation of interfaces dedicated to sharing data and services. Thus, client
data and services of financial institutions become available for access by participants of the financial system,
provided that the sharing of their data is previously allowed by the clients.

If the Bank participates in the Open Financial System, it will be obliged, according to the schedule
provided for in the rules, to share standardized data relative to its attendance channels, products and services
available for contracting, as well as to make available registration information, information of representatives and
the transactional data of clients (upon their consent) relating to the products and services offered.

The implementation of Open Banking will occur in stages, starting in November of 2020 and ending in
October of 2021. If the Bank is unable to be competitive in the face of these new market conditions or to fully and
properly observe minimum technology standards, including those relating to cybersecurity, it may have difficulty
retaining clients and its financial results could be negatively impacted, as could its reputation.

Unexpected and/or adverse results in the Bank's business, arising from applicable legal/regulatory changes.

The business related to credit granting, collection and recovery, as well as transactions with foreign
currencies, among others, may be adversely affected by legal and regulatory changes that may be disclosed by the
Government/regulators, or even by divergences in the Bank's legal understanding and decisions handed down by
certain courts.

Certain bills, already in progress or to be processed, may bring legal, operational and business insecurity
to operations entered into by the Bank.

The actual impacts of the risks related to such possible legal/regulatory changes are unpredictable.
However, its risks must be considered in view of the possibility that changes of this kind (whether in Brazil or in
the countries in which the Bank does business) may seek to meet or expand the rights of consumers of banking
services, and possibly impact the business models used by the Bank.

The bill proposing to amend the Consumer Protection Code, for example, would allow courts to alter the
terms and conditions of credit agreements in certain situations by imposing certain difficulties in collecting
amounts from end consumers. Additionally, the bill is aimed at imposing security measures and standards for
client service, such as determining banking hours, requiring armed security 24 hours a day and specifications on
the operation of ATMs periodically proposed by state and municipal legislative bodies.

Unfavorable decisions in judicial, administrative, or arbitral proceedings may cause adverse effects to the Bank.

The Bank is, or may become, a defendant in legal, administrative and arbitral proceedings in the civil,
environmental, criminal tax, and labor spheres, the outcome of which may be unfavorable. Decisions contrary to
its interests, the interests of its officers and directors and/or its shareholders, or its loss prognoses, may represent
financial losses and prevent the realization of its projects as initially planned and may adversely affect its
reputation, business or results.

The amount of provisions made by the Bank may be less than the total amount of the judgments relating
to the lawsuits mentioned above.

Similarly, one or more of its officers and directors may be defendants in judicial, administrative and
arbitral proceedings, in the civil, environmental, criminal, tax and labor spheres. The commencement and/or the
results of these proceedings may adversely affect our directors and officers, especially in cases of criminal
proceedings, which may prevent them from exercising their functions at the Bank. Such adverse effects are
material to the Bank's reputation, business or results.
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Adverse decisions that affect the reputation or interests of the Bank, its officers and directors, and/or its
shareholders, or that reach substantial amounts or prevent the conduct of its business as initially planned and that
are not adequately provisioned may cause an adverse effect on the Bank and/or affect its reputation. For
information on legal and administrative proceedings, see “Description of the Banks—Legal Proceedings” of this
Base Prospectus.

The Federal Government regulates the operations of financial institutions and changes in existing regulations
or the imposition of new regulations may adversely affect the Bank's operations and revenues.

Financial institutions are subject to extensive and continuous regulatory oversight by the Federal
Government. The Federal Government has historically implemented or changed regulations affecting financial
institutions as part of its implementation of economic policy. Such regulations are constantly modified by the
Federal Government to control the availability of credit and to reduce or increase consumption. Some of these
controls are temporary in nature and may be modified from time to time in accordance with the Federal
Government's credit policies. Other controls were introduced and remained stable or were gradually reduced.
Since changes in such regulations may occur frequently, historical operating results are not necessarily indicative
of the Bank's expected future results.

This regulation is exercised primarily by the Central Bank, the CVM, and the CMN, which monitor the
banking industry and may impose disciplinary sanctions. These regulations are related to the following areas,
among others:

1. minimum capital requirements;
ii. internal processes for assessing capital adequacys;
iii. compulsory deposits;
iv. requirements concerning investments in fixed income;
V. loan limits and other credit restrictions, including compulsory allocations;
vi. limits and other restrictions related to fees;
vii. limits for charging and capitalization of interest;
viii. accounting and statistical requirements;
iX. distribution and brokerage of securities;
X. management of securities portfolios;
xi. other requirements or constraints resulting from global financial crisis;
xii. requirements for contracting data processing and storage and cloud computing services;
xiii. requirements as regards the prevention of money laundering crimes, record keeping, and ethical
issues; and
Xiv. intervention, liquidation, and/or temporary special administration regime.

The regulatory framework, which establishes the guidelines to be followed by Brazilian financial
institutions, including banks, brokerage firms, and leasing companies, has been evolving continuously. Existing
laws and regulations may change, the manner in which existing laws and regulations are enforced or interpreted
may change, and new laws or regulations may be adopted. Moreover, the regulations issued by the Central Bank
are not subject to the legislative process, so their enactment and implementation may occur within a very short
period of time, affecting our business in an unforeseen and sudden manner. Such changes may adversely affect
the Bank's operations and revenues.
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This regulatory framework to which financial institutions are subject evolves continuously due to
changes or new international agreements, market volatility, and the Federal Government's desire to strengthen the
Brazilian Banking Industry (SFN). As a result of these factors, the Federal Government may in the future change
laws and regulations in ways that could adversely affect liquidity, client creditworthiness, funding strategy, credit
growth, costs, or other aspects of the Bank's business. In the past, the Federal Government has applied specific
economic policies, such as, for example, control of credit availability in order to reduce consumption, which
affected the Bank's ability to grant credit and restricted the growth of the loan portfolio. Increases in compulsory
deposits have reduced the Bank's profitability, since the returns on compulsory deposits are lower than on other
lines. Future regulatory changes may have a similar adverse effect on the Bank's results.

Changes in Brazilian tax and social security legislation may adversely affect the Bank's results of operations
and financial condition.

The Federal Government regularly implements changes in tax, social security, and other laws and
taxation regimes affecting the Bank and its clients. These changes include changes in tax rates and, occasionally,
the establishment of temporary tax rates, the proceeds of which are earmarked for certain governmental purposes.
Some of these measures may result in increased payments of taxes and social security contributions, which may
adversely affect the Bank's results of operations and financial capacity. There can be no assurance that the Bank
will be able to maintain the profitability obtained in previous years if substantial increases in taxes on the Bank,
its subsidiaries and its operations occur.

Additionally, in the past, tax reforms brought uncertainties to the domestic financial system, increased
the cost of credit and contributed to increase defaults and the same may occur in the future. It is not possible to
predict the effects of tax reforms that may be implemented by the Federal Government or give assurances that any
tax reform that is deployed in the future does not have an adverse effect on the operating results and financial
capacity of the Bank.

The Federal Government proposes and implements reforms and other changes in the tax regime to which
the Bank and its clients are subject, which may impact the Bank. These reforms often require readjustment of
internal systems and procedures and, occasionally, temporary taxes are instituted, the collection of which is
intended to meet the purposes designated by the government.

Supplementary Law No. 157/2016, concerning the Tax on Services of Any Nature (ISSQN), changed
the taxation of some services, which are no longer due to the municipality of the service provider establishment
and are now due to the municipality of the service acquirer. This legal definition impacted the operationalization
related to the calculation, collection and compliance with ancillary obligations of this tax.

A broad tax reform is under discussion in the National Congress, mainly designed to increase the
efficiency of the allocation of resources in the economy. In the form in which it was presented, the approval of
the reform would involve a broad restructuring of the Brazilian tax system, including creation of the Value Added
Tax (VAT) on goods and services that would replace various taxes (social contributions, the federal tax on
industrialized products, the tax on financial transactions, and the tax on circulation of goods and services).

Changes in tax policy, including the creation of new taxes, may occur with relative frequency and such
changes may have an adverse effect on the Bank's financial position or results of operations. In addition, the
Brazilian congress may discuss broad tax reforms in Brazil to improve the efficiency of the allocation of economic
resources, as proposed by the executive branch of the Brazilian Federal Government. Tax reforms in Brazil have
been discussed in recent years. It is anticipated that the reforms, if adopted, would involve a broad restructuring
of the Brazilian tax system. The effects of these changes or any other additional reforms, if approved, cannot yet
be quantified, as the proposed constitutional amendment provides as the next step the regulation of the new taxes,
whose proposal has not yet been submitted. These changes may have an impact on the Bank's business that cannot
yet be determined, whether positive or negative. It should be added that past changes in the tax system have caused
uncertainty in the financial system, increasing the cost of borrowing.

The Bank's ability to collect payments due from payroll loan transactions is tied to laws and regulations, judicial
interpretations and policies of public entities related to payroll deductions, in addition to licenses and agreements
with the private or public employers involved.
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Part of the income from loans and advances to clients of the Bank (net of allowance for losses) is derived
from personal credit transactions with payroll consignment, including of the consigned card type. The amounts
are deducted directly from the respective retirements, pensions or earnings received by borrowers. These
deductions may be interrupted if the retiree, pensioner, employee, or public and/or private sector employee loses
the employment relationship, has priority discounts in relation to the payment of the credit transaction, such as
alimony, and also in the event of death of the borrower.

The Bank's ability to make payroll deductions is governed by various federal, state and local laws and/or
regulations, which set limits on deductions, and is dependent upon licenses issued by relevant public entities and
agreements with private sector employers. Any changes in applicable regulations or judicial interpretations may
require adjustments in the operating procedures for collection of installments.

There are also risks arising from the employer or payer. Any events that affect payments to employees,
such as financial problems of the employer, failures or changes in the internal system, may delay, reduce or make
it impossible to discount from employees' salaries and, consequently, result in losses in the Bank's payroll loan
portfolio, which may adversely affect the Bank's business and results of operations.

Executive Order No. 936 of 2020, converted into Law No. 14,020, of July 6, 2020, established the
Emergency Program for Maintenance of Employment and Income, with application during the state of public
calamity recognized by Legislative Decree No. 6, of March 20, 2020, and includes the possibility of proportional
reduction of working hours and wages and temporary suspension of the employment contract. In this scenario, a
percentage of consigned credit agreements may be affected, notably in relation to the decrease in the consignable
margin of the borrower in this period, causing compulsory refinancing, prolonging the agreements and
consequently the receipt of these amounts by the Bank.

If any of these factors occur, the payroll charging system will be compromised and a new charging system
may be required. Any replacement system would likely not be as effective as the consigned credit system and may
have higher operating costs. In this case, the Bank may be forced to direct the granting of credit to higher risk
lines with higher interest rates, which may reduce the number of clients.

Any of these events may increase the risk to the Bank's consumer loan portfolio and increase provisioning
and other expenses related to collecting payments due.

Changes in the minimum charge-off levels for the housing and agricultural loan funding sources may adversely
affect the Bank's profitability.

CMN Resolution 3549/2008 allowed financial institutions, authorized to raise rural savings, to also raise
savings within the Brazilian Savings and Loans System (SBPE). From this resolution, the percentage of 90% of
funding in is directed to savings to make up the balance of rural credit and 10% to make up the balance of funds
for housing savings. In 2017, the enforceability of housing credit was 65% of the 10% directed to this sector,
while that of rural credit was 74% for the period of January to June 2017, 65% for the period July to November
2017 and 60% for investments as of December 1, 2017.

The change in the aforementioned percentages results from the need to expand or reduce the availability
of resources to the sector. However, the financial impacts are associated with the rule on mandatory and additional
compulsory contributions, as well as negotiations with the National Treasury regarding the amounts to be paid to
the Bank related to the difference in rates between the cost of raising funds, plus administrative and tax costs to
which official financial institutions and cooperative banks are subject, and the charges levied on the final borrower
of rural credit, defined as equalization of financial charges in the case of rural operations. The negative impacts
on the Bank’s profitability may be observed if the funds are allocated to financing with lower financial results
(spread) or to comply with the requirements of banking obligations.

Under Brazilian law, the Federal Government must maintain shareholding control of the Bank.

The Bank is a publicly traded company organized as a government-controlled corporation. Decree-Law
No. 200 of February 25, 1967, provides that the Federal Government must maintain a majority of the voting capital
of government-controlled companies such as the Bank.
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The Federal Government may hold less than a majority of the voting shares of the Bank only if there is
a future change in the Bank's status as a corporation or in the wording of Decree-Law No. 200, both subject to a
decision by the President of Brazil. On December 31, 2020, the Federal Government through the Ministry of the
Economy, held 50% of the Bank's shares. Foreign investment in Brazilian banks is limited by law.

According to article 52, sole paragraph, of the Transitory Constitutional Provisions Act, the President of
Brazil, by means of a decree, or the Central Bank, pursuant to Decree No. 10,029/2019, may increase the
participation of foreign capital in financial institutions, if they consider it to be a matter of national interest.
Pursuant to the Presidential Decree in force, investment in common shares of the Bank by foreigners is limited to
30% of the Bank's total capital.

Any increase in this limit depends on the enactment of a new Presidential Decree, which is beyond the
Bank's control.

If the number of the Bank's free-float held by foreign shareholders approaches the 30% limit, the sale of
the Bank's shares to foreign investors may not be possible. This limitation may impact on the liquidity and price
of the Bank's shares.

The Bank may not be able to fully detect and adapt to relevant regulatory changes and may not have the time or
capacity to make all the necessary adjustments to its processes, as well as may fail to report or comply with laws,
including those related to the functions of a government-owned company.

The Bank is subject to external regulations in the segments in which it operates. The need for observance
of the regulatory adherence cycle (prospecting, impact analysis, internalization and disclosure), applies to all of
the Bank's regulated processes.

Even with the prioritization of the treatment of regulators and the absence of an appetite for compliance
risk, the occurrence of some regulatory non-compliance or reports that may entail fines or sanctions is possible.

Risks related to foreign countries where the Bank operates

The Bank is present in North America, South America, Asia and Europe. In this context, adverse changes
affecting the economy of these regions, local banking regulations and the rules and definitions of international
regulatory agencies may adversely affect the Bank's results.

Any adverse situation that affects the economy of the countries where the Bank operates could have an
impact on the results of the units located in the affected markets and, depending on the affected market, the profile
of the Bank's clients in each of these markets and the nature of the economic adversity and the reduction in the
number of clients served could have an impact on the results.

Another factor that may interfere with the profitability of the units is related to changes in banking
regulations and compliance with rules and definitions of international regulatory agencies. Any changes and the
Bank's failure to comply with them may result in a material adverse impact on the Bank's operations and,
consequently, on its results.

The U.S. Dodd-Frank Wall Street Reform and Consumer Protection Act may subject the Bank's U.S. securities
brokerage firm to substantial additional regulation. The Bank cannot predict the effects of these additional
regulations on its business.

Since the 2010 enactment of the Dodd-Frank Wall Street Reform and Consumer Protection Act (the
“Dodd- Frank Act"), the Dodd-Frank Act has resulted in regulations instituting a wide range of reforms,
impacting on the U.S. financial markets and covering a wide range of market participants, including broker-dealers
and investment advisers. In particular, the Dodd-Frank Act affects the Bank's U.S. securities brokerage in that it
imposes additional disclosure requirements, including information with respect to positions, use of leverage and
credit and counterparty exposure risk. The Dodd-Frank Act also establishes the Financial Stability Oversight
Council (the "Council"), which is responsible for the oversight and mitigation of "systemic risks" in the financial
sector. As part of its powers, the Council has the authority to subject certain financial sector companies to
additional regulations, which could limit the level of risk exposure assumed by these companies.
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In December of 2014, the Council initiated a public consultation on the risks that certain aspects of the
asset management and administration sector pose to the U.S. financial system. Subjecting the Bank to additional
regulations could result in increased regulation of the Bank's business, including higher standards of capital,
leverage, liquidity, risk management, reporting of credit exposures and concentration limits, restrictions on
acquisitions and submission to the Federal Reserve's annual stress tests.

In addition, the Dodd-Frank Act grants the SEC discretion to adopt rules regarding the standards of
conduct that a brokerage firm employs when providing investment advice to retail clients.

In June of 2019, the SEC adopted a rule requiring brokerage firms to act in the best interests of their
clients. The SEC also adopted a rule requiring brokerage firms to provide materials for standardized and short
releases, highlighting the services offered, the standards of conduct applicable, fees and costs, differences between
the brokerage and consulting firms and any conflicts of interest.

Noncompliance with, or changes in, capital level requirements may adversely affect the Bank's business.

The SEC, the Financial Industry Regulatory Authority (“FINRA”) and various other regulatory agencies
have restrictive rules regarding the maintenance of specific levels of capital by SEC-registered broker-dealers.
The Bank's North American brokerage firm is required to comply with net capital requirements. If it fails to
comply with these requirements, the SEC may suspend or revoke its registration or FINRA may exclude it from
membership, which may ultimately result in its liquidation. The SEC and FINRA may also impose restrictions,
fines and other penalties. If the net capital rules are changed or expanded, or if there are unusual and
insurmountable challenges with respect to net capital, the Bank's operations requiring capital could be limited.
Significant operating losses or questions regarding the Bank's liquid capital could adversely affect the Bank's
capacity to adequately maintain its brokerage business in the United States.

Risks related to social and environmental issues

The Bank may incur financial and reputational losses due to relationships with stakeholders, especially clients
assisted by credit and financing operations whose activities may generate negative social and environmental
impacts.

Operating in economic segments such as mining, oil and gas, pulp and paper, cement, heavy construction
and the chemical industry, participating in infrastructure projects, as well as construction of hydroelectric power
plants, exercise of activities related to agribusiness and supply and consumer chain management to support and
develop administrative and operational activities means that the Bank operates with an extensive and diversified
range of stakeholders. Potential social and environmental impacts on the economic activities of these stakeholders
may occur in various forms and degrees of intensity, scale and potential for reversibility, imposing on them
financial and reputational losses that may affect their relationship with the Bank, adversely impacting on the
Bank's business, reputation and results.

The Bank's businesses may have their profitability affected by climate change, considering its impacts on loans
and financing. The occurrence of extreme weather events may represent financial losses for the clients affected,
resulting in default.

Climate change represents a systemic risk, impacting all economic sectors. This risk stems from the
intensification of climate change, caused by the increased concentration and emissions of Greenhouse Gases
(GHGsS) in the atmosphere. It is widely accepted by the scientific community that human activity is causing this
intensification, through the burning of fossil fuels and deforestation of native forests, among other practices. The
effects of climate change are evidenced by the occurrence of more intense events related to drought, storms,
windstorms and floods. The likely implications for society are related to the availability of arable land, water and
their impacts on health, well-being and productive processes.

For the Bank, there is the risk that its clients will be impacted by factors related to the transition to a low
carbon economy, such as regulatory changes or a carbon tax, altering the economic and financial balance of
companies and a reduction in the demand for carbon-intensive products or products from production processes
that entail an increase in emissions. In addition, clients may be exposed to extreme physical events and, as a result,
incur defaults on financed transactions. The Bank's supply chain may also suffer the consequences of the climate
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emergency, entailing an increase in the price of the goods, products and services purchased, thus reducing
earnings.
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INFORMATION INCORPORATED BY REFERENCE
Copies of any documents specified in any Pricing Supplement as containing information incorporated by

reference in this Base Prospectus may be inspected and collected, free of charge, at the registered office of the
Bank or on the website of the Luxembourg Stock Exchange.
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PRICING SUPPLEMENTS AND DRAWDOWN PROSPECTUSES

In this section the expression “necessary information” means, in relation to any Tranche of Notes, the
information necessary to enable investors to make an informed assessment of the assets and liabilities, financial
position, profits and losses and prospects of the Bank, the relevant Issuer and, if applicable, the 3(a)(2) Notes
Guarantor and of the rights attaching to the Notes. In relation to the different types of Notes which may be issued
under the Programme, the Bank Parties have included in this Base Prospectus all of the necessary information,
except for information relating to the Notes which is not known at the date of this Base Prospectus and which can
only be determined at the time of an individual issue of a Tranche of Notes.

Any information relating to the Notes which is not included in this Base Prospectus and which is required
in order to complete the necessary information in relation to a Tranche of Notes will be contained either in the
relevant Pricing Supplement or in a Drawdown Prospectus.

For a Tranche of Notes which is the subject of a Pricing Supplement, that Pricing Supplement will, for
the purposes of that Tranche only, complete this Base Prospectus and should be read in conjunction with this Base
Prospectus. The terms and conditions applicable to any particular Tranche of Notes which is the subject of a
Pricing Supplement are the Conditions described in the relevant Pricing Supplement as supplemented to the extent
described in the relevant Pricing Supplement.

The terms and conditions applicable to any particular Tranche of Notes which is the subject of a
Drawdown Prospectus will be the Conditions as supplemented, amended and/or replaced to the extent described
in the relevant Drawdown Prospectus. In the case of a Tranche of Notes which is the subject of a Drawdown
Prospectus, each reference in this Base Prospectus to information being specified or identified in the relevant
Pricing Supplement shall be read and construed as a reference to such information being specified or identified in
the relevant Drawdown Prospectus unless the context requires otherwise.

Each Drawdown Prospectus will be constituted either (i) by a single document containing the necessary
information relating to the relevant Issuer and, if applicable, the 3(a)(2) Notes Guarantor and the relevant Notes
or (ii) by a registration document containing the necessary information relating to the relevant Issuer and, if
applicable, the 3(a)(2) Notes Guarantor, a securities note containing the necessary information relating to the
relevant Notes and, if necessary, a summary note.

In the event of any inconsistency between this Base Prospectus and the relevant Pricing Supplement or
Drawdown Prospectus, the relevant Pricing Supplement or the Drawdown Prospectus, as applicable, shall prevail.
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FORMS OF THE NOTES
Bearer Notes

Each Tranche of Notes in bearer form (“Bearer Notes™) will initially be in the form of either a temporary
global note in bearer form (the “Temporary Global Note”), without interest coupons, or a permanent global note
in bearer form (the “Permanent Global Note”), without interest coupons, in each case as specified in the relevant
Pricing Supplement. Each Temporary Global Note or, as the case may be, Permanent Global Note (each a “Global
Note”) which is not intended to be issued in new global note (“NGN”’) form, as specified in the relevant Pricing
Supplement, will be deposited on or around the issue date of the relevant Tranche of the Notes with a depositary
or a common depositary for Euroclear Bank S.A./N.V. as operator of the Euroclear System (‘“Euroclear’) and/or
Clearstream Banking, société anonyme, Luxembourg (“Clearstream, Luxembourg”) and/or any additional or
alternative clearing system approved by the relevant Issuer, the Trustee and the 3(a)(2) Notes Guarantor, as
applicable and each Global Note which is intended to be issued in NGN form, as specified in the relevant Pricing
Supplement, will be deposited on or around the issue date of the relevant Tranche of the Notes with a common
safekeeper for Euroclear and/or Clearstream, Luxembourg or such other clearing system, as applicable.

On 13 June 2006 the European Central Bank (the “ECB”) announced that Notes in NGN form are in
compliance with the “Standards for the use of EU securities settlement systems in ESCB credit operations” of the
central banking system for the euro (the “Eurosystem”), provided that certain other criteria are fulfilled. At the
same time the ECB also announced that arrangements for Notes in NGN form will be offered by Euroclear and
Clearstream, Luxembourg as of 30 June 2006 and that debt securities in global bearer form issued through
Euroclear and Clearstream, Luxembourg after 31 December 2006 will only be eligible as collateral for Eurosystem
operations if the NGN form is used.

In the case of each Tranche of Bearer Notes, the relevant Pricing Supplement will also specify whether
United States Treasury Regulation §1.163-5(¢c)(2)(1)(C) (the “TEFRA C Rules”) or United States Treasury
Regulation §1.163-5(c)(2)(1)(D) (the “TEFRA D Rules”) are applicable in relation to the Notes or, if the Notes
do not have a maturity of more than 365 days, that neither the TEFRA C Rules nor the TEFRA D Rules are
applicable.

Temporary Global Note exchangeable for Permanent Global Note

If the relevant Pricing Supplement specifies the form of Notes as being “Temporary Global Note
exchangeable for a Permanent Global Note,” then the Notes will initially be in the form of a Temporary Global
Note which will be exchangeable, in whole or in part, for interests in a Permanent Global Note, without interest
coupons, not earlier than 40 days after the issue date of the relevant Tranche of the Notes upon certification as to
non-U.S. beneficial ownership. No payments will be made under the Temporary Global Note unless exchange
for interests in the Permanent Global Note is improperly withheld or refused. In addition, interest payments in
respect of the Notes cannot be collected without such certification of non-U.S. beneficial ownership.

Whenever any interest in the Temporary Global Note is to be exchanged for an interest in a Permanent
Global Note, the Issuer shall procure (in the case of first exchange) the delivery of a Permanent Global Note, duly
authenticated and, in the case of a NGN, effectuated, to the bearer of the Temporary Global Note or (in the case
of any subsequent exchange) an increase in the principal amount of the Permanent Global Note in accordance
with its terms against:

@) presentation and (in the case of final exchange) presentation and surrender of the Temporary
Global Note to or to the order of the Principal Paying Agent; and

(i) receipt by the Principal Paying Agent of a certificate or certificates of non-U.S. beneficial
ownership,

within seven days of the bearer requesting such exchange.
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Temporary Global Note exchangeable for Definitive Notes

If the relevant Pricing Supplement specifies the form of Notes as being “Temporary Global Note
exchangeable for Definitive Notes” and also specifies that the TEFRA C Rules are applicable or that neither the
TEFRA C Rules nor the TEFRA D Rules are applicable, then the Notes will initially be in the form of a Temporary
Global Note which will be exchangeable, in whole but not in part, for Bearer Notes in definitive form (“Definitive
Notes”) not earlier than 40 days after the issue date of the relevant Tranche of the Notes.

If the relevant Pricing Supplement specifies the form of Notes as being “Temporary Global Note
exchangeable for Definitive Notes™ and also specifies that the TEFRA D Rules are applicable, then the Notes will
initially be in the form of a Temporary Global Note which will be exchangeable, in whole or in part, for Definitive
Notes not earlier than 40 days after the issue date of the relevant Tranche of the Notes upon certification as to
non-U.S. beneficial ownership. Interest payments in respect of the Notes cannot be collected without such
certification of non-U.S. beneficial ownership.

Whenever the Temporary Global Note is to be exchanged for Definitive Notes, the Issuer shall procure
the prompt delivery (free of charge to the bearer) of such Definitive Notes, duly authenticated and with Coupons
and Talons attached (if so specified in the relevant Pricing Supplement), in an aggregate principal amount equal
to the principal amount of the Temporary Global Note to the bearer of the Temporary Global Note against the
surrender of the Temporary Global Note to or to the order of the Principal Paying Agent within 30 days of the
bearer requesting such exchange.

If a Temporary Global Note is exchangeable for Definitive Notes at the option of the Noteholders / Issuer
other than in limited circumstances, the Notes shall be tradeable only in principal amounts of at least the Specified
Denomination (or if more than one Specified Denomination, the lowest Specified Denomination).

Permanent Global Note exchangeable for Definitive Notes

If the relevant Pricing Supplement specifies the form of Notes as being ‘“Permanent Global Note
exchangeable for Definitive Notes,” then the Notes will initially be in the form of a Permanent Global Note which
will be exchangeable in whole, but not in part, for Definitive Notes:

@) on the expiry of such period of notice as may be specified in the relevant Pricing Supplement;
or

(ii) at any time, if so specified in the relevant Pricing Supplement; or

(ii1) if the relevant Pricing Supplement specifies “in the limited circumstances described in the

Permanent Global Note,” then if either of the following events occurs:

(a) Euroclear or Clearstream, Luxembourg or any other relevant clearing system is closed
for business for a continuous period of 14 days (other than by reason of legal holidays)
or announces an intention permanently to cease business; or

(b) any of the circumstances described in Condition 13 (Events of Default) occurs.

Whenever the Permanent Global Note is to be exchanged for Definitive Notes, the Issuer shall procure
the prompt delivery (free of charge to the bearer) of such Definitive Notes, duly authenticated and with Coupons
and Talons attached (if so specified in the relevant Pricing Supplement), in an aggregate principal amount equal
to the principal amount of Notes represented by the Permanent Global Note to the bearer of the Permanent Global
Note against the surrender of the Permanent Global Note to or to the order of the Principal Paying Agent within
30 days of the bearer requesting such exchange.

If a Permanent Global Note is exchangeable for Definitive Notes at the option of the Noteholders / Issuer
other than in limited circumstances, the Notes shall be tradeable only in principal amounts of at least the Specified
Denomination (or if more than one Specified Denomination, the lowest Specified Denomination).
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Terms and Conditions applicable to the Notes

The terms and conditions applicable to any Definitive Note will be endorsed on that Note and will consist
of the terms and conditions set out under “Terms and Conditions of the Senior Notes” or the “Terms and
Conditions of the Subordinated Notes” below, as applicable and the provisions of the relevant Pricing Supplement
which supplements, amends and/or replaces those terms and conditions.

The terms and conditions applicable to any Note in global form will differ from those terms and
conditions which would apply to the Note were it in definitive form to the extent described under “Summary of
Provisions Relating to the Notes while in Global Form” below.

Legend concerning United States persons

In the case of any Tranche of Bearer Notes having a maturity of more than 365 days, the Notes in global
form, the Notes in definitive form and any Coupons and Talons appertaining thereto will bear a legend to the
following effect:

“Any United States person who holds this obligation will be subject to limitations under the United States
income tax laws, including the limitations provided in Sections 165(j) and 1287(a) of the Internal Revenue Code.”

Registered Notes
Each Tranche of Notes in registered form (“Registered Notes™) will be represented by either:
@) individual Note Certificates in registered form (“Individual Note Certificates”); or

(i1) one or more unrestricted global note certificates (“Unrestricted Global Note Certificate(s)”)
in the case of Registered Notes sold outside the United States to non-U.S. persons in reliance
on Regulation S or sold inside the United States in reliance on Section 3(a)(2) of the Securities
Act (“Unrestricted Registered Notes”) and/or one or more restricted global note certificates
(“Restricted Global Note Certificate(s)”) in the case of Registered Notes sold to qualified
institutional buyers as defined in Rule 144A (“QIBs”) in reliance on Rule 144A (“Restricted
Registered Notes™),

in each case as specified in the relevant Pricing Supplement, and references in this Base Prospectus to “Global
Note Certificates” shall be construed as a reference to Unrestricted Global Note Certificates and/or Restricted
Global Note Certificates.

In a press release dated 22 October 2008, “Evolution of the custody arrangement for international debt
securities and their eligibility in Eurosystem credit operations,” the European Central Bank (the “ECB”)
announced that it has assessed the new holding structure and custody arrangements for registered notes which the
ICSDs had designed in cooperation with market participants and that Notes to be held under the new structure
(the “New Safekeeping Structure” or “NSS”) would be in compliance with the “Standards for the use of EU
securities settlement systems in ESCB credit operations” of the central banking system for the euro (the
“Eurosystem”), subject to the conclusion of the necessary legal and contractual arrangements. The press release
also stated that the new arrangements for Notes to be held in NSS form will be offered by Euroclear and
Clearstream, Luxembourg as of 30 June 2010 and that registered debt securities in global registered form issued
through Euroclear and Clearstream, Luxembourg after 30 September 2010 will only be eligible as collateral in
Eurosystem operations if the New Safekeeping Structure is used.

Each Note represented by an Unrestricted Global Note Certificate will either be: (a) in the case of a
certificate which is not to be held under the NSS, registered in the name of a common depositary (or its nominee)
for Euroclear and/or Clearstream, Luxembourg and/or any additional or alternative clearing system approved by
the relevant Issuer, the Trustee and the 3(a)(2) Notes Guarantor, as applicable, and the relevant Unrestricted Global
Note Certificate will be deposited on or about the issue date with the common depositary; or (b) in the case of a
Certificate to be held under the New Safekeeping Structure, be registered in the name of a common safekeeper
(or its nominee) for Euroclear and/or Clearstream, Luxembourg and/or any other relevant clearing system and the
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relevant Unrestricted Global Note Certificate will be deposited on or about the issue date with the common
safekeeper for Euroclear and/or Clearstream, Luxembourg.

Each Note represented by an Unrestricted Global Note Certificate will be registered in the name of a
common depositary (or its nominee) for Euroclear and/or Clearstream, Luxembourg and/or any additional or
alternative clearing system approved by the relevant Issuer, the Trustee and the 3(a)(2) Notes Guarantor, as
applicable, and the relevant Unrestricted Global Note Certificate will be deposited on or about the issue date with
the common depositary. Each Note represented by a Restricted Global Note Certificate will be registered in the
name of Cede & Co. (or such other entity as is specified in the applicable Pricing Supplement) as nominee for
The Depositary Trust Company (“DTC”) and the relevant Restricted Global Note Certificate will be deposited on
or about the issue date with the custodian for DTC (the “DTC Custodian”). Beneficial interests in Notes
represented by a Restricted Global Note Certificate may only be held through DTC at any time.

If the relevant Pricing Supplement specifies the form of Notes as being “Individual Note Certificates,”
then the Notes will at all times be represented by Individual Note Certificates issued to each Noteholder in respect
of their respective holdings.

Global Note Certificate exchangeable for Individual Note Certificates

If the relevant Pricing Supplement specifies the form of Notes as being “Global Note Certificate
exchangeable for Individual Note Certificates,” then the Notes will initially be represented by one or more Global
Note Certificates each of which will be exchangeable in whole, but not in part, for Individual Note Certificates:

@) on the expiry of such period of notice as may be specified in the relevant Pricing Supplement;
or

(ii) at any time, if so specified in the relevant Pricing Supplement; or

(iii) if the relevant Pricing Supplement specifies “in the limited circumstances described in the

Global Note Certificate,” then:

(a) in the case of any Global Note Certificate held by or on behalf of DTC, if DTC notifies
the Issuer that it is no longer willing or able to discharge properly its responsibilities
as depositary with respect to the Global Note Certificate or DTC ceases to be a
“clearing agency” registered under the Securities Act or if at any time DTC is no longer
eligible to act as such, and the relevant Issuer is unable to locate a qualified successor
within 90 days of receiving notice or becoming aware of such ineligibility on the part
of DTC;

(b) in the case of any Unrestricted Global Note Certificate, if Euroclear, Clearstream,
Luxembourg or any other relevant clearing system is closed for business for a
continuous period of 14 days (other than by reason of legal holidays) or announces an
intention permanently to cease business; and

(©) in any case, if any of the circumstances described in Condition 13 (Events of Default)
occurs.

Whenever a Global Note Certificate is to be exchanged for Individual Note Certificates, each person
having an interest in a Global Note Certificate must provide the relevant Registrar (through the relevant clearing
system) with such information as the Issuer and the relevant Registrar may require to complete and deliver
Individual Note Certificates (including the name and address of each person in which the Notes represented by
the Individual Note Certificates are to be registered and the principal amount of each such person’s holding). In
addition, whenever a Restricted Global Note Certificate is to be exchanged for Individual Note Certificates, each
person having an interest in the Restricted Global Note Certificate must provide the relevant Registrar (through
the relevant clearing system) with a certificate given by or on behalf of the holder of each beneficial interest in
the Restricted Global Note Certificate stating either (i) that such holder is not transferring its interest at the time
of such exchange or (ii) that the transfer or exchange of such interest has been made in compliance with the
transfer restrictions applicable to the Notes and that the person transferring such interest reasonably believes that
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the person acquiring such interest is a QIB and is obtaining such beneficial interest in a transaction meeting the
requirements of Rule 144A. Individual Note Certificates issued in exchange for interests in the Restricted Global
Note Certificate will bear the legends and be subject to the transfer restrictions set out under “Transfer
Restrictions.”

Whenever a Global Note Certificate is to be exchanged for Individual Note Certificates, the Issuer shall
procure that Individual Note Certificates will be issued in an aggregate principal amount equal to the principal
amount of the Global Note Certificate within five business days of the delivery, by or on behalf of the registered
holder of the Global Note Certificate to the relevant Registrar of such information as is required to complete and
deliver such Individual Note Certificates against the surrender of the Global Note Certificate at the specified office
of the relevant Registrar.

If a Global Note is exchangeable for Individual Note Certificates at the option of the Noteholders / Issuer
other than in limited circumstances, the Notes shall be tradeable only in principal amounts of at least the Specified
Denomination (or if more than one Specified Denomination, the lowest Specified Denomination).

Such exchange will be effected in accordance with the provisions of the Trust Deed and the Agency
Agreement and the regulations concerning the transfer and registration of Notes scheduled to the Agency
Agreement and, in particular, shall be effected without charge to any holder, but against such indemnity as the
relevant Registrar may require in respect of any tax or other duty of whatsoever nature which may be levied or
imposed in connection with such exchange.

Terms and Conditions applicable to the Notes

The terms and conditions applicable to any Individual Note Certificate will be endorsed on that Individual
Note Certificate and will consist of the terms and conditions set out under “Terms and Conditions of the Senior
Notes” or the “Terms and Conditions of the Subordinated Notes” below, as applicable, and the provisions of the
relevant Pricing Supplement which completes those terms and conditions.

The terms and conditions applicable to any Global Note Certificate will differ from those terms and
conditions which would apply to the Note were it in definitive form to the extent described under “Summary of
Provisions Relating to the Notes while in Global Form” below.

Summary of Provisions relating to the Notes while in Global Form
Clearing System Accountholders

In relation to any Tranche of Notes represented by a Global Note, references in the Terms and Conditions
of the Notes to “Noteholder” are references to the bearer of the relevant Global Note which, for so long as the
Global Note is held by a depositary or a common depositary, in the case of a CGN, or a common safekeeper, in
the case of an NGN for Euroclear and/or Clearstream, Luxembourg and/or any other relevant clearing system,
will be that depositary or common depositary or, as the case may be, common safekeeper.

In relation to any Tranche of Notes represented by one or more Global Note Certificates, references in
the Terms and Conditions of the Notes to “Noteholder” are references to the person in whose name the relevant
Global Note Certificate is for the time being registered in the Register which (a) in the case of a Restricted Global
Note Certificate held by or on behalf of DTC, will be Cede & Co. (or such other entity as is specified in the
applicable Pricing Supplement) as nominee for DTC; and (b) in the case of any Unrestricted Global Note
Certificate which is held by or on behalf of a depositary or a common depositary or a common safekeeper for
Euroclear and/or Clearstream, Luxembourg and/or any other relevant clearing system, will be that depositary or
common depositary or common safekeeper or a nominee for that depositary or common depositary or common
safekeeper.

Each of the persons shown in the records of DTC, Euroclear, Clearstream, Luxembourg and/or any other
relevant clearing system as being entitled to an interest in a Global Note or a Global Note Certificate (each, an
“Accountholder”) must look solely to DTC, Euroclear, Clearstream, Luxembourg and/or such other relevant
clearing system (as the case may be) for such Accountholder’s share of each payment made by the Issuer or the
3(a)(2) Notes Guarantor, if applicable, to the holder of such Global Note or Global Note Certificate and in relation

-76-



to all other rights arising under such Global Note or Global Note Certificate. The extent to which, and the manner
in which, Accountholders may exercise any rights arising under a Global Note or Global Note Certificate will be
determined by the respective rules and procedures of DTC, Euroclear and Clearstream, Luxembourg and any other
relevant clearing system from time to time. For so long as the relevant Notes are represented by a Global Note or
Global Note Certificate, Accountholders shall have no claim directly against the Issuer or the 3(a)(2) Notes
Guarantor, if applicable, in respect of payments due under the Notes and such obligations of the Issuer and the
3(a)(2) Notes Guarantor, if applicable, will be discharged by payment to the holder of such Global Note or Global
Note Certificate.

Transfers of Interests in Global Notes and Global Note Certificates

Transfers of interests in Global Notes and Global Note Certificates within DTC, Euroclear and
Clearstream, Luxembourg or any other relevant clearing system will be in accordance with their respective rules
and operating procedures. None of the Issuer, the 3(a)(2) Notes Guarantor, if applicable, the Trustee, the relevant
Registrar, the Dealer or the Agents will have any responsibility or liability for any aspect of the records of any
DTC, Euroclear and Clearstream, Luxembourg or any other relevant clearing system or any of their respective
participants relating to payments made on account of beneficial ownership interests in a Global Note or Global
Note Certificate or for maintaining, supervising or reviewing any of the records of DTC, Euroclear and
Clearstream, Luxembourg or any other relevant clearing system or the records of their respective participants
relating to such beneficial ownership interests.

The laws of some states of the United States require that certain persons receive individual certificates
in respect of their holdings of Notes. Consequently, the ability to transfer interests in a Global Note Certificate to
such persons will be limited. Because clearing systems only act on behalf of participants, who in turn act on
behalf of indirect participants, the ability of a person having an interest in a Global Note Certificate to pledge such
interest to persons or entities which do not participate in the relevant clearing systems, or otherwise take actions
in respect of such interest, may be affected by the lack of an Individual Note Certificate representing such interest.

Subject to compliance with the transfer restrictions applicable to the Registered Notes described under
“Transfer Restrictions,” transfers between DTC participants, on the one hand, and Euroclear or Clearstream,
Luxembourg accountholders, on the other, will be effected by the relevant clearing systems in accordance with
their respective rules and through action taken by the DTC Custodian, the relevant Registrar and the Principal
Paying Agent.

On or after the issue date for any Series, transfers of Notes of such Series between accountholders in
Euroclear and/or Clearstream, Luxembourg and transfers of Notes of such Series between participants in DTC
will generally have a settlement date two business days after the trade date (T+2). The customary arrangements
for delivery versus payment will apply to such transfers.

Transfers between DTC participants, on the one hand, and Euroclear or Clearstream, Luxembourg
accountholders, on the other, will need to have an agreed settlement date between the parties to such transfer. As
there is no direct link between DTC, on the one hand, and Euroclear and Clearstream, Luxembourg, on the other,
transfers of interests in the relevant Global Note Certificates will be effected through the Principal Paying Agent,
the DTC Custodian, the relevant Registrar and any applicable Transfer Agent receiving instructions (and where
appropriate certification) from the transferor and arranging for delivery of the interests being transferred to the
credit of the designated account for the transferee. Transfers will be effected on the later of (i) three business days
after the trade date for the disposal of the interest in the relevant Global Note Certificate resulting in such transfer
and (ii) two business days after receipt by the Principal Paying Agent or the relevant Registrar, as the case may
be, of the necessary certification or information to effect such transfer. In the case of cross-market transfers,
settlement between Euroclear or Clearstream, Luxembourg accountholders and DTC participants cannot be made
on a delivery versus payment basis. The securities will be delivered on a free delivery basis and arrangements for
payment must be made separately. The customary arrangements for delivery versus payment between Euroclear
and Clearstream, Luxembourg Accountholders or between DTC participants are not affected.

For a further description of restrictions on the transfer of Notes, see “Subscription and Sale” and
“Transfer Restrictions.”
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Upon the issue of a Restricted Global Note Certificate to be held by or on behalf of DTC, DTC or the
DTC Custodian will credit the respective nominal amounts of the individual beneficial interests represented by
such Global Note Certificate to the account of DTC participants. Ownership of beneficial interests in such Global
Note Certificate will be held through participants of DTC, including the respective depositaries of Euroclear and
Clearstream, Luxembourg. Ownership of beneficial interests in such Global Note Certificate will be shown on,
and the transfer of such ownership will be effected only through, records maintained by DTC or its nominee. DTC
has advised the Issuer and the 3(a)(2) Notes Guarantor, if applicable, that it will take any action permitted to be
taken by a holder of Registered Notes represented by a Global Note Certificate held by or on behalf of DTC
(including, without limitation, the presentation of such Global Note Certificates for exchange as described above)
only at the direction of one or more participants in whose account with DTC interests in such Global Note
Certificate are credited, and only in respect of such portion of the aggregate nominal amount of such Global Note
Certificate as to which such participant or participants has or have given such direction. However, in certain
circumstances, DTC will exchange the relevant Global Note Certificate for Individual Note Certificates (which
will bear the relevant legends set out in “Transfer Restrictions”).

Although DTC, Euroclear and Clearstream, Luxembourg have agreed to the foregoing procedures in
order to facilitate transfers of interests in the Global Note Certificates among participants and accountholders of
DTC, Euroclear and Clearstream, Luxembourg, they are under no obligation to perform or continue to perform
such procedures, and such procedures may be discontinued at any time. None of the Issuer, the 3(a)(2) Notes
Guarantor, if applicable, the Trustee, the relevant Registrar, the Dealer or the Agents will have any responsibility
for the performance by DTC, Euroclear or Clearstream, Luxembourg or their respective direct or indirect
participants or accountholders of their respective obligations under the rules and procedures governing their
respective operations.

While a Global Note Certificate is lodged with DTC, Euroclear, Clearstream, Luxembourg or any
relevant clearing system, Individual Note Certificates for the relevant Series of Notes will not be eligible for
clearing and settlement through such clearing systems.

Conditions applicable to Global Notes

Each Global Note and Global Note Certificate will contain provisions which modify the Terms and
Conditions of the Notes as they apply to the Global Note or Global Note Certificate. The following is a summary
of certain of those provisions:

Payments: All payments in respect of the Global Note or Global Note Certificate which, according to the
Terms and Conditions of the Notes, require presentation and/or surrender of a Note, Note Certificate or Coupon
will be made against presentation and (in the case of payment of principal in full with all interest accrued thereon)
surrender of the Global Note or Global Note Certificate to or to the order of any Paying Agent and will be effective
to satisfy and discharge the corresponding liabilities of the Issuer in respect of the Notes. On each occasion on
which a payment of principal or interest is made in respect of the Global Note, the Issuer shall procure that in
respect of a CGN the payment is noted in a schedule thereto and in respect of an NGN the payment is entered pro
rata in the records of Euroclear and Clearstream, Luxembourg.

Payment Business Day: In the case of a Global Note or a Global Note Certificate, shall be: if the currency
of payment is euro, any day which is a TARGET Settlement Day and a day on which dealings in foreign currencies
may be carried on in each (if any) Additional Financial Centre; or, if the currency of payment is not euro, any day
which is a day on which dealings in foreign currencies may be carried on in the Principal Financial Centre of the
currency of payment and in each (if any) Additional Financial Centre.

Payment Record Date: Each payment in respect of a Global Note Certificate will be made to the person
shown as the Holder in the Register at the close of business (in the relevant clearing system) on the Clearing
System Business Day before the due date for such payment where “Clearing System Business Day” means a day
on which each clearing system for which the Global Note Certificate is being held is open for business.

Exercise of put option: In respect of the Senior Notes, in order to exercise the option contained in
Condition 9(b) (Redemption at the option of Noteholders) the bearer of a Permanent Global Note or the holder of
a Global Note Certificate must, within the period specified in the Conditions for the deposit of the relevant Note
and put notice, give written notice of such exercise to the Principal Paying Agent specifying the principal amount
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of Senior Notes in respect of which such option is being exercised. Any such notice will be irrevocable and may
not be withdrawn.

Partial exercise of call option: In connection with an exercise of the option contained in Condition 9(b)
(Redemption at the option of the Issuer) and 17(iv) (Redemption of Subordinated Notes at the Option of the Issuer
(Call Option)), as applicable, in relation to only certain of the Notes, the Permanent Global Note or Global Note
Certificate may be redeemed in part in the principal amount specified by the Issuer in accordance with the
Conditions and the Notes to be redeemed will not be selected as provided in the Conditions but in accordance
with the rules and procedures of DTC, Euroclear and/or Clearstream, Luxembourg (to be reflected in the records
of DTC, Euroclear and/or Clearstream, Luxembourg as either a pool factor or a reduction in principal amount, at
their discretion).

Notices: Notwithstanding Condition 20 (Notices), as applicable, while all the Notes are represented by a
Permanent Global Note (or by a Permanent Global Note and/or a Temporary Global Note) or a Global Note
Certificate and the Permanent Global Note is (or the Permanent Global Note and/or the Temporary Global Note
are), or the Global Note Certificate is, registered in the name of DTC’s nominee or deposited with a depositary or
a common depositary for Euroclear and/or Clearstream, Luxembourg and/or any other relevant clearing system
or a common safekeeper, notices to Noteholders may be given by delivery of the relevant notice to DTC and/or
Euroclear and/or Clearstream, Luxembourg and/or any other relevant clearing system and, in any case, such
notices shall be deemed to have been given to the Noteholders in accordance with Condition 20 (Notices), as
applicable, on the date of delivery to DTC and/or Euroclear and/or Clearstream, Luxembourg and/or any other
relevant clearing system, except that, for so long as such Notes are admitted to trading on the Luxembourg Stock
Exchange and it is a requirement of applicable law or regulations, such notices shall also be published in a leading
newspaper having general circulation in Luxembourg (which is expected to be Luxemburger Wort) or published
on the website of the Luxembourg Stock Exchange (www.bourse.lu).
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TERMS AND CONDITIONS OF THE SENIOR NOTES

The following is the text of the terms and conditions which, as completed by the relevant Pricing

Supplement, will be endorsed on each Senior Note in definitive form issued under the Programme. To the extent
permitted by applicable law and/or regulation, the Pricing Supplement in respect of any Tranche of Senior Notes
may supplement, amend or replace any information in this Base Prospectus.

The terms and conditions applicable to any Note in global form will differ from those terms and

conditions which would apply to the Note were it in definitive form to the extent described under “Summary of
Provisions Relating to the Notes while in Global Form” above.

1.

(a)

(b)

©

(d)

(e

®

Introduction

Programme: Banco do Brasil S.A. (the “Bank” or the “Issuer” which expression shall include, in
relation to any Note, each of Banco do Brasil S.A. acting through its head office, Grand Cayman Branch
or London Branch as applicable) has established a Euro Medium Term Note Programme (the
“Programme”) for the issuance of up to US$20,000,000,000 in aggregate principal amount of senior
notes (the “Senior Notes”).

Pricing Supplement: Notes issued under the Programme are issued in series (each a “Series”) and each
Series may comprise one or more tranches (each a “Tranche”) of Notes. Each Tranche is the subject of
a pricing supplement (the “Pricing Supplement”) which supplements these terms and conditions (the
“Conditions”). The terms and conditions applicable to any particular Tranche of Notes are these
Conditions as supplemented, amended and/or replaced by the relevant Pricing Supplement. In the event
of any inconsistency between these Conditions and the relevant Pricing Supplement, the relevant Pricing
Supplement shall prevail.

Trust Deed: The Senior Notes are constituted by, are subject to, and have the benefit of, a trust deed
dated November 23, 2016 (as amended or supplemented from time to time, the “Trust Deed”) between,
inter alia, the Issuer and Deutsche Trustee Company Limited as trustee (the “Trustee,” which expression
includes all persons for the time being trustee or trustees appointed under the Trust Deed).

Agency Agreement: The Senior Notes are the subject of an issue and paying agency agreement dated
November 23, 2016 (as amended or supplemented from time to time, the “Agency Agreement”)
between, inter alia, the Issuer, Deutsche Bank AG, London Branch principal paying agent (the
“Principal Paying Agent,” which expression includes any successor principal paying agent appointed
from time to time in connection with the Senior Notes), Deutsche Bank Luxembourg S.A. as registrar
(the “Registrar,” which expression includes any successor registrar appointed from time to time in
connection with the Senior Notes), the paying agents named therein (together with the Principal Paying
Agent, the “Paying Agents,” which expression includes any successor or additional paying agents
appointed from time to time in connection with the Senior Notes), the transfer agents named therein
(together with the Registrar, the “Transfer Agents,” which expression includes any successor or
additional transfer agents appointed from time to time in connection with the Senior Notes) and the
Trustee. In these Conditions references to the “Agents” are to the Paying Agents and the Transfer Agents
and any reference to an “Agent” is to any one of them.

The Notes: The Senior Notes may be issued in bearer form (“Bearer Notes”), or in registered form
(“Registered Notes™). All subsequent references in these Conditions to “Notes” are to the Senior Notes
which are the subject of the relevant Pricing Supplement. Copies of the relevant Pricing Supplement are
available for viewing at [address] [and] [website] and copies may be obtained from [address].

Summaries: Certain provisions of these Conditions are summaries of the Trust Deed and the Agency
Agreement and are subject to their detailed provisions. Noteholders (as defined below) and the holders
of the related interest coupons, if any (the “Couponholders” and the “Coupons,” respectively), are
bound by, and are deemed to have notice of, all the provisions of the Trust Deed and the Agency
Agreement applicable to them. Copies of the Trust Deed and the Agency Agreement are available for
inspection by Noteholders during normal business hours at the Specified Offices of each of the Agents,
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(@)

the initial Specified Offices of which (subject to the appointment and changes provisions of the Agency
Agreement) are set out below.

Interpretation
Definitions: In these Conditions the following expressions have the following meanings:

“3(a)(2) Notes” means Notes issued under the Programme in reliance upon exemptions from the
registration requirements of the United States Securities Act of 1933, as amended, provided in Section
3(a)(2) thereof and unconditionally and irrevocably guaranteed by the 3(a)(2) Notes Guarantor;

“3(a)(2) Notes Guarantor” means Banco do Brasil S.A., acting through its New York branch;
“Accrual Yield” has the meaning given in the relevant Pricing Supplement;

“Additional Business Centre(s)” means the city or cities specified as such in the relevant Pricing
Supplement;

“Additional Financial Centre(s)’means the city or cities specified as such in the relevant Pricing
Supplement;

“Brazil” means The Federative Republic of Brazil;
“Business Day” means:

(a) in relation to any sum payable in euro, a TARGET Settlement Day and a day on which
commercial banks and foreign exchange markets settle payments generally in each (if any)
Additional Business Centre; and

(b) in relation to any sum payable in a currency other than euro, a day on which commercial banks
and foreign exchange markets settle payments generally in London, in the Principal Financial
Centre of the relevant currency and in each (if any) Additional Business Centre;

“Business Day Convention,” in relation to any particular date, has the meaning given in the relevant
Pricing Supplement and, if so specified in the relevant Pricing Supplement, may have different meanings
in relation to different dates and, in this context, the following expressions shall have the following
meanings:

(a) “Following Business Day Convention” means that the relevant date shall be postponed to the
first following day that is a Business Day;

(b) “Modified Following Business Day Convention” or “Modified Business Day Convention”
means that the relevant date shall be postponed to the first following day that is a Business Day
unless that day falls in the next calendar month in which case that date will be the first preceding
day that is a Business Day;

©) “Preceding Business Day Convention” means that the relevant date shall be brought forward
to the first preceding day that is a Business Day;

(d) “FRN Convention,” “Floating Rate Convention” or “Eurodollar Convention” means that
each relevant date shall be the date which numerically corresponds to the preceding such date
in the calendar month which is the number of months specified in the relevant Pricing
Supplement as the Specified Period after the calendar month in which the preceding such date
occurred; provided, however, that:

@) if there is no such numerically corresponding day in the calendar month in which any
such date should occur, then such date will be the last day which is a Business Day in
that calendar month;
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(ii) if any such date would otherwise fall on a day which is not a Business Day, then such
date will be the first following day which is a Business Day unless that day falls in the
next calendar month, in which case it will be the first preceding day which is a Business
Day; and

(iii) if the preceding such date occurred on the last day in a calendar month which was a
Business Day, then all subsequent such dates will be the last day which is a Business
Day in the calendar month which is the specified number of months after the calendar
month in which the preceding such date occurred; and

(e) “No Adjustment” means that the relevant date shall not be adjusted in accordance with any
Business Day Convention;

“Calculation Agent” means the Principal Paying Agent or such other Person specified in the relevant
Pricing Supplement as the party responsible for calculating the Rate(s) of Interest and Interest Amount(s)
and/or such other amount(s) as may be specified in the relevant Pricing Supplement;

“Calculation Amount” has the meaning given in the relevant Pricing Supplement;
“Coupon Sheet” means, in respect of a Note, a coupon sheet relating to the Note;

“Day Count Fraction” means, in respect of the calculation of an amount for any period of time (the
“Calculation Period”), such day count fraction as may be specified in these Conditions or the relevant
Pricing Supplement and:

(a) if “Actual/Actual (ICMA)” is so specified, means:

@) where the Calculation Period is equal to or shorter than the Regular Period during
which it falls, the actual number of days in the Calculation Period divided by the
product of (1) the actual number of days in such Regular Period and (2) the number of
Regular Periods in any year; and

(ii) where the Calculation Period is longer than one Regular Period, the sum of:

(A) the actual number of days in such Calculation Period falling in the Regular
Period in which it begins divided by the product of (1) the actual number of
days in such Regular Period and (2) the number of Regular Periods in any
year; and

B) the actual number of days in such Calculation Period falling in the next
Regular Period divided by the product of (a) the actual number of days in such
Regular Period and (2) the number of Regular Periods in any year;

(b) if “Actual/Actual (ISDA)” is so specified, means the actual number of days in the Calculation
Period divided by 365 (or, if any portion of the Calculation Period falls in a leap year, the sum
of (A) the actual number of days in that portion of the Calculation Period falling in a leap year
divided by 366 and (B) the actual number of days in that portion of the Calculation Period falling
in a non-leap year divided by 365);

(c) if “Actual/365 (Fixed)” is so specified, means the actual number of days in the Calculation
Period divided by 365;

(d) if “Actual/360” is so specified, means the actual number of days in the Calculation Period
divided by 360;

(e) if “30/360” is so specified, the number of days in the Calculation Period divided by 360,
calculated on a formula basis as follows
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Day Count Fraction = [360x(Y> — Y;)] + [30x(M> — M;)] + (D> — D;)
360

where:
“Y1” is the year, expressed as a number, in which the first day of the Calculation Period falls;

“Y2” is the year, expressed as a number, in which the day immediately following the last day
included in the Calculation Period falls;

“Mi1” is the calendar month, expressed as a number, in which the first day of the Calculation
Period falls;

“Mz” is the calendar month, expressed as a number, in which the day immediately following
the last day included in the Calculation Period falls;

“D1” is the first calendar day, expressed as a number, of the Calculation Period, unless such
number would be 31, in which case D; will be 30; and

“D2” is the calendar day, expressed as a number, immediately following the last day included
in the Calculation Period, unless such number would be 31 and D; is greater than 29, in which
case D, will be 30;

if “30E/360” or “Eurobond Basis” is so specified, the number of days in the Calculation Period
divided by 360, calculated on a formula basis as follows:

Day Count Fraction = [360x(Y> — Y;)] + [30x(M> — M;)] + (D> — Dj)
360

where:
“Y1” is the year, expressed as a number, in which the first day of the Calculation Period falls;

“Y2” is the year, expressed as a number, in which the day immediately following the last day
included in the Calculation Period falls;

“Mi1” is the calendar month, expressed as a number, in which the first day of the Calculation
Period falls;

“M2” is the calendar month, expressed as a number, in which the day immediately following
the last day included in the Calculation Period falls;

“D1” is the first calendar day, expressed as a number, of the Calculation Period, unless such
number would be 31, in which case D; will be 30; and

“D2” is the calendar day, expressed as a number, immediately following the last day included
in the Calculation Period, unless such number would be 31, in which case D, will be 30; and

if “30E/360 (ISDA)” is so specified, the number of days in the Calculation Period divided by
360, calculated on a formula basis as follows:

Day Count Fraction = [360x(Y> — Y;)] + [30x(M> — M;)] + (D> — D))
360

where:
“Y1” is the year, expressed as a number, in which the first day of the Calculation Period falls;
“Y2” is the year, expressed as a number, in which the day immediately following the last day

included in the Calculation Period falls;
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“Mi” is the calendar month, expressed as a number, in which the first day of the Calculation
Period falls;

“Mz” is the calendar month, expressed as a number, in which the day immediately following
the last day included in the Calculation Period falls;

“D1” is the first calendar day, expressed as a number, of the Calculation Period, unless (i) that
day is the last day of February or (ii) such number would be 31, in which case D; will be 30;
and

“D2” is the calendar day, expressed as a number, immediately following the last day included
in the Calculation Period, unless (i) that day is the last day of February but not the Maturity
Date or (ii) such number would be 31, in which case D, will be 30,

provided, however, that in each such case the number of days in the Calculation Period is calculated from
and including the first day of the Calculation Period to but excluding the last day of the Calculation
Period;

“Determination Date” for an interest period will be two London business days prior to the first day of
such interest period. A “London Business Day” is any day on which dealings in deposits in any specified
currency are transacted in the London interbank market.

“Early Redemption Amount (Tax)” means, in respect of any Senior Note, its principal amount or such
other amount as may be specified in the relevant Pricing Supplement;

“Early Termination Amount” means, in respect of any Senior Note, its principal amount or such other
amount as may be specified in these Conditions or the relevant Pricing Supplement;

“EURIBOR” means, in respect of any specified currency and any specified period, the interest rate
benchmark known as the Euro zone interbank offered rate which is calculated and published by a
designated distributor (currently Thomson Reuters) in accordance with the requirements from time to
time of the European Banking Federation (or any other person which takes over the administration of
that rate) based on estimated interbank borrowing rates for a number of designated currencies and
maturities which are provided, in respect of each such currency, by a panel of contributor banks (details
of historic EURIBOR rates can be obtained from the designated distributor);

“External Indebtedness” means Indebtedness which is payable (or may be paid) (i) in a currency or by
reference to a currency other than the currency of Brazil and (ii) outside of Brazil;

“Extraordinary Resolution” has the meaning given in the Trust Deed;

“Final Redemption Amount” means, in respect of any Senior Note, its principal amount or such other
amount as may be specified in the relevant Pricing Supplement;

“First Interest Payment Date” means the date specified in the relevant Pricing Supplement;
“Fixed Coupon Amount” has the meaning given in the relevant Pricing Supplement;

“Guarantee” means, in relation to any Indebtedness of any Person, any obligation of another Person to
pay such Indebtedness including (without limitation):

(a) any obligation to purchase such Indebtedness;

(b) any obligation to lend money, to purchase or subscribe shares or other securities or to purchase
assets or services in order to provide funds for the payment of such Indebtedness;

(©) any indemnity against the consequences of a default in the payment of such Indebtedness; and

(d any other agreement to be responsible for such Indebtedness;
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“Guarantee of the 3(a)(2) Notes” means the guarantee of the 3(a)(2) Notes given by the 3(a)(2) Notes
Guarantor in the Trust Deed;

“Holder,” in the case of Bearer Notes, has the meaning given in Condition 3(b) (Form, Denomination,
Title and Transfer - Title to Bearer Notes) and, in the case of Registered Notes, has the meaning given
in Condition 3(d) (Form, Denomination, Title and Transfer - Title to Registered Notes);

“Indebtedness” means any indebtedness of any Person for money borrowed or raised including (without
limitation) any indebtedness for or in respect of:

(a) amounts raised by acceptance under any acceptance credit facility;
(b) amounts raised under any note purchase facility;
() the amount of any liability in respect of leases or hire purchase contracts which would, in

accordance with applicable law and generally accepted accounting principles, be treated as
finance or capital leases;

(d the amount of any liability in respect of any purchase price for assets or services the payment
of which is deferred for a period in excess of 90 days; and

(e) amounts raised under any other transaction (including, without limitation, any forward sale or
purchase agreement) having the commercial effect of a borrowing;

“Interest Amount” means, in relation to a Senior Note and an Interest Period, the amount of interest
payable in respect of that Senior Note for that Interest Period;

“Interest Commencement Date”” means the Issue Date of the Senior Notes or such other date as may
be specified as the Interest Commencement Date in the relevant Pricing Supplement;

“Interest Determination Date” has the meaning given in the relevant Pricing Supplement;

“Interest Payment Date” means the First Interest Payment Date and any other date or dates specified
as such in, or determined in accordance with the provisions of, the relevant Pricing Supplement and, if a
Business Day Convention is specified in the relevant Pricing Supplement:

(a) as the same may be adjusted in accordance with the relevant Business Day Convention; or

(b) if the Business Day Convention is the FRN Convention, Floating Rate Convention or Eurodollar
Convention and an interval of a number of calendar months is specified in the relevant Pricing
Supplement as being the Specified Period, each of such dates as may occur in accordance with
the FRN Convention, Floating Rate Convention or Eurodollar Convention at such Specified
Period of calendar months following the Interest Commencement Date (in the case of the first
Interest Payment Date) or the previous Interest Payment Date (in any other case);

“Interest Period” means each period beginning on (and including) the Interest Commencement Date or
any Interest Payment Date and ending on (but excluding) the next Interest Payment Date;

“ISDA Definitions” means the 2006 ISDA Definitions (as amended and updated as at the date of issue
of the first Tranche of the Senior Notes of the relevant Series (as specified in the relevant Pricing
Supplement) as published by the International Swaps and Derivatives Association, Inc.);

“Issue Date” has the meaning given in the relevant Pricing Supplement;

“LIBOR” means, in respect of any specified currency and any specified period, the interest rate
benchmark known as the London interbank offered rate which is calculated and published by a designated
distributor (currently Thomson Reuters, or any successor service, on page LIBORO1, or any page as may
replace that page on that service, for the purpose of displaying the London Interbank rates for any
specified currency (‘“Designated LIBOR Page”)) in accordance with the requirements from time to time
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of ICE Benchmark Administration Limited (or any other person which takes over the administration of
that rate) based on estimated interbank borrowing rates for a number of designated currencies and
maturities which are provided, in respect of each such currency, by a panel of contributor banks (details
of historic LIBOR rates can be obtained from the designated distributor). If (i) fewer than two offered
rates appear or (ii) no rate appears and the Designated LIBOR Page by its terms provides only for a single
rate, then the Calculation Agent will request the principal London offices of each of four major banks in
the London interbank market, as selected by the Calculation Agent, to provide the Calculation Agent
with its offered quotation for deposits in U.S. dollars any specified currency for any specified period
commencing on the second London Business Day immediately following that Determination Date to
prime banks in the London interbank market at approximately 11:00 a.m., London time, on that
Determination Date and in a principal amount that is representative of a single transaction in U.S. dollars
any specified currency in that market at that time. If at least two quotations are provided, the three-month
LIBOR determined on that Determination Date will be the arithmetic mean of those quotations. If fewer
than two quotations are provided, the three-month LIBOR will be the arithmetic mean of the rates quoted
at approximately 11:00 a.m. in New York, New York on that Determination Date by three major banks
in New York, New York selected by the Calculation Agent for loans in U.S. dollars to leading European
banks, having a three-month maturity and in a principal amount that is representative of a single
transaction in U.S. dollars in that market at that time. If the banks so selected by the Calculation Agent
are not quoting as set forth above, the three-month LIBOR on such Determination Date will be
determined by the Calculation Agent;

“Margin” has the meaning given in the relevant Pricing Supplement;

“Maturity Date” has the meaning given in the relevant Pricing Supplement;

“Maximum Redemption Amount” has the meaning given in the relevant Pricing Supplement;
“Minimum Redemption Amount” has the meaning given in the relevant Pricing Supplement;

“Noteholder,” in the case of Bearer Notes, has the meaning given in Condition 3(b) (Form,
Denomination, Title and Transfer - Title to Bearer Notes) and, in the case of Registered Notes, has the
meaning given in Condition 3(d) (Form, Denomination, Title and Transfer - Title to Registered Notes);

“Optional Redemption Amount (Call)” means, in respect of any Senior Note, its principal amount or
such other amount as may be specified in the relevant Pricing Supplement;

“Optional Redemption Amount (Put)” means, in respect of any Senior Note, its principal amount or
such other amount as may be specified in the relevant Pricing Supplement;

“Optional Redemption Date (Call)” has the meaning given in the relevant Pricing Supplement;
“Optional Redemption Date (Put)” has the meaning given in the relevant Pricing Supplement;

“Participating Member State” means a Member State of the European Union which adopts the euro as
its lawful currency in accordance with the Treaty;

“Payment Business Day” means:
(a) if the currency of payment is euro, any day which is:

@) a day on which banks in the relevant place of presentation are open for presentation
and payment of bearer debt securities, if applicable, and for dealings in foreign
currencies; or

(ii) in the case of payment by transfer to an account, a TARGET Settlement Day and a day
on which dealings in foreign currencies may be carried on in each (if any) Additional
Financial Centre; or

(b) if the currency of payment is not euro, any day which is:
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@) a day on which banks in the relevant place of presentation are open for presentation
and payment of bearer debt securities, if applicable, and for dealings in foreign
currencies; or

(ii) in the case of payment by transfer to an account, a day on which dealings in foreign
currencies may be carried on in the Principal Financial Centre of the currency of
payment and in each (if any) Additional Financial Centre;

“Permitted Security Interest” means:

()

(b)

(©)

(d

(e

®

(€9)

(h)

®

Security Interests which secure only Indebtedness owing by any wholly-owned Subsidiary to
the Bank and/or by the Bank to one or more wholly-owned Subsidiaries;

any Security Interest existing on the date of the Trust Deed (and any extension, renewal or
replacement thereof), provided that the aggregate principal amount of Indebtedness so secured
shall not exceed the principal amount of Indebtedness (plus any premiums, interest and
reasonable expenses incurred in connection therewith) so secured on such date;

any Security Interest:
@) existing on any property or assets at the time the Bank or any Subsidiary acquired it;

(i) existing on any property or assets of a person at the time the Bank or any Subsidiary
acquired such person or merged or consolidated with such person; or

(iii) on property or assets (including capital stock) of any person that secure Indebtedness
incurred for the purpose of financing all or any part of the acquisition, construction or
improvement cost of such Property or asset; provided, however, that, the maximum
amount so secured shall not exceed the purchase price of such property or assets or the
Indebtedness incurred solely for the purpose of financing such cost; and

in each case, any extension, renewal or replacement of any such Security Interest to the extent
of the original Security Interest on such property or assets (plus improvements, accessions,
proceeds or dividends or distributions in respect thereof);

any Security Interest arising by operation of law, including for taxes, assessments or other
governmental charges; or merchants’, carriers’, mechanics’ or other similar Security Interests
arising in the ordinary course of business;

any Security Interest created in connection with or necessary to implement, with respect to any
Indebtedness, defeasance pursuant to the terms of such Indebtedness, or to implement any
equivalent mechanism under applicable law;

any Security Interest in respect of Indebtedness incurred in connection with any sale and
leaseback transactions effected at fair value (as determined by the Bank) in an aggregate
principal amount outstanding no greater than US$150.0 million at any given time;

any Security Interests in variations in amounts payable under, and from the time of issuance of,
any Public External Indebtedness that are linked to price, rate or index (other than an interest
rate), inflation index or foreign exchange rate;

any Security Interest created solely in favour of or granted to the Central Bank or the central
bank of any country, or any person acting on behalf of or for the account of the Central Bank or
such other central bank;

any Security Interest incurred in connection with the issuance of debt or similar securities of a
type comparable to those already issued by the Bank, on amounts of cash or cash equivalents
on deposit in any reserve or similar account to pay interest on those securities for a period of up
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to 24 months as required by any rating agency as a condition to the rating agency rating those
securities as investment grade;

any Security Interest created in connection with the export or import banking business of the
Bank (including to secure foreign trade lines extended to the Bank or any Subsidiary), or bankers
acceptances, discounts and other similar facilities provided in the ordinary course of business,
in each case whether in the primary or secondary markets;

any Security Interest granted in connection with the dollar diversified payment rights program
of the Bank;

any Security Interest granted in connection with the securitisation of, or other financing related
to, (i) any payment rights or other receivables, including but not limited to receivables related
to real estate and leasing activities, or (ii) amounts paid or payable pursuant to payment
instructions (including inter-bank payment instructions or advice of payment) received or to be
received;

any Security Interest with respect to any non-principal amount payable on subordinated Public
External Indebtedness that is intended to qualify as regulatory capital;

any Security Interest in favour of any clearinghouse, stock exchange, brokerage firm,
correspondent bank or multinational monetary agency, in connection with the Bank’s or its
Subsidiaries’ trading activities that is not intended to secure Indebtedness independently of such
trading activities;

any Security Interest granted in connection with any equity-linked notes or deposits or credit-
linked notes or deposits received by the Bank or any Subsidiary, to the extent of the equity
security or credit obligation to which such notes or deposits are linked (and to the proceeds
thereof);

any Security Interest, created in connection with any non-deposit, recourse debt instrument, or
covered bond, on assets held or owned by the Bank that may include eligible mortgage loans,
vehicle loans, public-sector debt, leasing receivables, credit card receivables, payroll loans and
rural loans (crédito rural), which debt instrument may permit substitution of the initial collateral
for cash, United States Treasury or agency securities or other investment-grade collateral as
necessary to manage the asset pool;

any other Security Interest securing Public External Indebtedness in an aggregate principal
amount at any time outstanding not exceeding an amount in Reais equal to 1.0% of the Bank’s
total consolidated assets as reflected in its most recent publicly disclosed quarterly consolidated
balance sheet; or

any Security Interest securing Notes.

For purposes of determining compliance with the limitation set forth in clause (f) above with
respect to Indebtedness denominated in a currency other than U.S. dollars, the U.S. dollar-
equivalent principal amount measured of such Indebtedness shall be calculated based on the
relevant currency exchange rate in effect on the date that such Indebtedness was incurred;
provided that if such Indebtedness is incurred to refinance other Indebtedness denominated in a
currency other than the U.S. dollar (or in a different currency from such Indebtedness so being
refinanced), and such refinancing would cause the U.S. dollar-denominated limitation in
clause (f) above to be exceeded if calculated at the relevant currency exchange rate in effect on
the date of such refinancing, such U.S. dollar-denominated limitation shall be deemed not to
have been exceeded so long as the principal amount of such refinancing Indebtedness does not
exceed (i) the outstanding principal amount of such Indebtedness being refinanced plus (ii) the
aggregate amount of fees, underwriting discounts, premiums and other costs and expenses
incurred in connection with such refinancing. The principal amount of any Indebtedness
incurred to refinance other Indebtedness, if incurred in a different currency from the
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Indebtedness being refinanced, shall be calculated based on the currency exchange rate
applicable to the currencies in which such respective Indebtedness is denominated that is in
effect on the date of such refinancing;

For purposes of determining compliance with the limitation described in clause (q) above with respect to
Indebtedness denominated in a currency other than Reais, the Real-equivalent principal amount of such
Indebtedness shall be calculated based on the relevant currency exchange rate in effect on the date that such
Indebtedness was incurred, provided that if such Indebtedness is incurred to refinance other Indebtedness
denominated in a currency other than Reais (or in a different currency from such Indebtedness so being
refinanced), and such refinancing would cause the Real limitation described in clause (q) above to be exceeded if
calculated at the relevant currency exchange rate in effect on the date of such refinancing, such restriction shall
be deemed not to have been exceeded so long as the principal amount of such refinancing Indebtedness does not
exceed (i) the outstanding principal amount of such Indebtedness being refinanced plus (ii) the aggregate amount
of fees, underwriting discounts, premiums and other costs and expenses incurred in connection with such
refinancing. The principal amount of any Indebtedness incurred to refinance other Indebtedness, if created in a
different currency from the Indebtedness being refinanced, shall be calculated based on the currency exchange
rate applicable to the currencies in which such respective Indebtedness is denominated that is in effect on the date
of such refinancing;

“Person” means any individual, company, corporation, firm, partnership, joint venture, association,
organisation, state or agency of a state or other entity, whether or not having separate legal personality;

“Principal Financial Centre” means, in relation to any currency, the principal financial centre for that
currency provided, however, that, in relation to the euro, it means the principal financial centre of such
Member State of the European Communities as is selected (in the case of a payment) by the payee or (in
the case of a calculation) by the Calculation Agent;

“Public External Indebtedness” means any External Indebtedness which is in the form of, or
represented by, bonds, notes or other securities which are for the time being or are capable of being or
are intended to be quoted, listed or ordinarily dealt in on any stock exchange, automated trading system,
over-the-counter or other securities market;

“Put Option Notice” means a notice which must be delivered to a Paying Agent by any Noteholder
wanting to exercise a right to redeem a Senior Note at the option of the Noteholder;

“Put Option Receipt” means a receipt issued by a Paying Agent to a depositing Noteholder upon deposit
of a Senior Note with such Paying Agent by any Noteholder wanting to exercise a right to redeem a
Senior Note at the option of the Noteholder;

“Rate of Interest” means the rate or rates (expressed as a percentage per annum) of interest payable in
respect of the Senior Notes specified in the relevant Pricing Supplement or calculated or determined in
accordance with the provisions of these Conditions and/or the relevant Pricing Supplement;

“Real,” “Reais” or “R$” means the lawful currency of Brazil;

“Redemption Amount” means, as appropriate, the Final Redemption Amount, the Early Redemption
Amount (Tax), the Optional Redemption Amount (Call), the Optional Redemption Amount (Put), the
Early Termination Amount or such other amount in the nature of a redemption amount as may be
specified in the relevant Pricing Supplement;

“Reference Banks” has the meaning given in the relevant Pricing Supplement or, if none, four major
banks selected by the Issuer in the market that is most closely connected with the Reference Rate;

“Reference Price” has the meaning given in the relevant Pricing Supplement;

“Reference Rate” means EURIBOR or LIBOR as specified in the relevant Pricing Supplement in respect
of the currency and period specified in the relevant Pricing Supplement;
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“Regular Period” means:

(a) in the case of Senior Notes where interest is scheduled to be paid only by means of regular
payments, each period from and including the Interest Commencement Date to but excluding
the first Interest Payment Date and each successive period from and including one Interest
Payment Date to but excluding the next Interest Payment Date;

(b) in the case of Senior Notes where, apart from the first Interest Period, interest is scheduled to
be paid only by means of regular payments, each period from and including a Regular Date
falling in any year to but excluding the next Regular Date, where “Regular Date” means the
day and month (but not the year) on which any Interest Payment Date falls; and

(c) in the case of Senior Notes where, apart from one Interest Period other than the first Interest
Period, interest is scheduled to be paid only by means of regular payments, each period from
and including a Regular Date falling in any year to but excluding the next Regular Date, where
“Regular Date” means the day and month (but not the year) on which any Interest Payment
Date falls other than the Interest Payment Date falling at the end of the irregular Interest Period;

“Relevant Date” means, in relation to any payment, whichever is the later of (a) the date on which the
payment in question first becomes due and (b) if the full amount payable has not been received in the
Principal Financial Centre of the currency of payment by the Principal Paying Agent or the Trustee on
or prior to such due date, the date on which (the full amount having been so received) notice to that effect
has been given to the Noteholders;

“Relevant Financial Centre” has the meaning given in the relevant Pricing Supplement;

“Relevant Indebtedness” means any Indebtedness which is in the form of or represented by any bond,
note, debenture, debenture stock, loan stock, certificate or other instrument which is, or is capable of
being, listed, quoted or traded on any stock exchange or in any securities market (including, without
limitation, any over-the-counter market);

“Relevant Screen Page” means the page, section or other part of a particular information service
(including, without limitation, Reuters) specified as the Relevant Screen Page in the relevant Pricing
Supplement, or such other page, section or other part as may replace it on that information service or
such other information service, in each case, as may be nominated by the Person providing or sponsoring
the information appearing there for the purpose of displaying rates or prices comparable to the Reference
Rate;

“Relevant Time” has the meaning given in the relevant Pricing Supplement;

“Reserved Matter” means any proposal to change any date fixed for payment of principal or interest, or
the date of redemption, in respect of the Senior Notes, to reduce the amount of principal or interest
payable on any date in respect of the Senior Notes, to alter the method of calculating the amount of any
payment in respect of the Senior Notes or the date for, or place of, any such payment, to change the
currency of any payment under the Senior Notes or to change the quorum requirements relating to
meetings or the majority required to pass an Extraordinary Resolution;

“Security Interest” means any mortgage, charge, pledge, lien or other security interest including,
without limitation, anything analogous to any of the foregoing under the laws of Brazil,

“Specified Currency” has the meaning given in the relevant Pricing Supplement;
“Specified Denomination(s)” has the meaning given in the relevant Pricing Supplement;
“Specified Office” has the meaning given in the Agency Agreement;

“Specified Period” has the meaning given in the relevant Pricing Supplement;
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(b)

“Subsidiary” means, in relation to any Person (the “first Person”) at any particular time, any other
Person (the “second Person”):

(a) whose affairs and policies the first Person controls or has the power to control, whether by
ownership of share capital, contract, the power to appoint or remove members of the governing
body of the second Person or otherwise; or

(b) whose financial statements are, in accordance with applicable law and generally accepted
accounting principles, consolidated with those of the first Person;

“Talon” means a talon for further Coupons;

“TARGET2” means the Trans-European Automated Real-Time Gross Settlement Express Transfer
payment system which utilises a single shared platform and which was launched on 19 November 2007;

“TARGET Settlement Day” means any day on which TARGET? is open for the settlement of payments
in euro;

“Treaty” means the Treaty on the Functioning of the European Union, as amended;
“US$” means the lawful currency of the United States of America; and
“Zero Coupon Note” means a Senior Note specified as such in the relevant Pricing Supplement.

Interpretation: In these Conditions:

i if the Notes are Zero Coupon Notes, references to Coupons and Couponholders are not
applicable;
(i) if Talons are specified in the relevant Pricing Supplement as being attached to the Senior Notes

at the time of issue, references to Coupons shall be deemed to include references to Talons;

(iii) if Talons are not specified in the relevant Pricing Supplement as being attached to the Senior
Notes at the time of issue, references to Talons are not applicable;

(@iv) any reference to principal shall be deemed to include the Redemption Amount, any additional
amounts in respect of principal which may be payable under Condition 12 (Taxation), any
premium payable in respect of a Senior Note and any other amount in the nature of principal
payable pursuant to these Conditions;

(v) any reference to interest shall be deemed to include any additional amounts in respect of interest
which may be payable under Condition 12 (Taxation) and any other amount in the nature of
interest payable pursuant to these Conditions;

(vi) references to Notes being “outstanding” shall be construed in accordance with the Trust Deed;

(vii) if an expression is stated in Condition 2(a) (Definitions) to have the meaning given in the
relevant Pricing Supplement, but the relevant Pricing Supplement gives no such meaning or
specifies that such expression is “not applicable” then such expression is not applicable to the
Notes;

(viii) any reference to the Trust Deed or the Agency Agreement shall be construed as a reference to
the Trust Deed or the Agency Agreement, as the case may be, as amended and/or supplemented
up to and including the Issue Date of the Senior Notes; and

(ix) any reference herein to an affiliate or affiliates of the Issuer shall not include the government of
Brazil or any agency or affiliate thereof other than the Issuer.

-01-



(a)

(b)

©

(d)

©)]

®

(2)

(b

Form, Denomination, Title and Transfer

Bearer Notes: Bearer Notes are in the Specified Denomination(s) with Coupons and, if specified in the
relevant Pricing Supplement, Talons attached at the time of issue. In the case of a Series of Bearer Notes
with more than one Specified Denomination, Bearer Notes of one Specified Denomination will not be
exchangeable for Bearer Notes of another Specified Denomination.

Title to Bearer Notes: Title to Bearer Notes and the Coupons will pass by delivery. In the case of Bearer
Notes, “Holder” means the holder of such Bearer Note and “Noteholder” and “Couponholder” shall
be construed accordingly.

Registered Notes: Registered Notes are in the Specified Denomination(s), which may include a
minimum denomination specified in the relevant Pricing Supplement and higher integral multiples of a
smaller amount specified in the relevant Pricing Supplement.

Title to Registered Notes: The Registrar will maintain the register in accordance with the provisions of
the Agency Agreement. A certificate (each, a “Note Certificate”) will be issued to each Holder of
Registered Notes in respect of its registered holding. Each Note Certificate will be numbered serially
with an identifying number which will be recorded in the Register. In the case of Registered Notes,
“Holder” means the person in whose name such Registered Note is for the time being registered in the
Register (or, in the case of a joint holding, the first named thereof) and “Noteholder” shall be construed
accordingly.

Ownership: The Holder of any Senior Note or Coupon shall (except as otherwise required by law) be
treated as its absolute owner for all purposes (whether or not it is overdue and regardless of any notice
of ownership, trust or any other interest therein, any writing thereon or, in the case of Registered Notes,
on the Note Certificate relating thereto (other than the endorsed form of transfer) or any notice of any
previous loss or theft thereof) and no Person shall be liable for so treating such Holder. No person shall
have any right to enforce any term or condition of any Senior Note under the Contracts (Rights of Third
Parties) Act 1999.

Transfers of Registered Notes: Subject to paragraphs (i) (Closed periods) and (j) (Regulations
concerning transfers and registration) below, a Registered Note may be transferred upon surrender of
the relevant Note Certificate, with the endorsed form of transfer duly completed, at the Specified Office
of the Registrar or any Transfer Agent, together with such evidence as the Registrar or (as the case may
be) such Transfer Agent may reasonably require to prove the title of the transferor and the authority of
the individuals who have executed the form of transfer; provided, however, that a Registered Note may
not be transferred unless the principal amount of Registered Notes transferred and (where not all of the
Registered Notes (held by a Holder) are being transferred) the principal amount of the balance of
Registered Notes not transferred are Specified Denominations. Where not all the Registered Notes held
by a Holder represented by the surrendered Note Certificate are the subject of the transfer, a new Note
Certificate in respect of the balance of the Registered Notes will be issued to the transferor.

Registration and delivery of Note Certificates: Within five business days of the surrender of a Note
Certificate in accordance with paragraph (f) (Transfers of Registered Notes) above, the Registrar will
register the transfer in question and deliver a new Note Certificate of a like principal amount to the
Registered Notes transferred to each relevant Holder at its Specified Office or (as the case may be) the
Specified Office of any Transfer Agent or (at the request and risk of any such relevant Holder) by
uninsured first class mail (airmail if overseas) to the address specified for the purpose by such relevant
Holder. In this paragraph, “business day” means a day on which commercial banks are open for general
business (including dealings in foreign currencies) in the city where the Registrar or (as the case may be)
the relevant Transfer Agent has its Specified Office.

No charge: The transfer of a Registered Note will be effected without charge by or on behalf of the
Issuer or the Registrar or any Transfer Agent but against such indemnity as the Registrar or (as the case
may be) such Transfer Agent may require in respect of any tax or other duty of whatsoever nature which
may be levied or imposed in connection with such transfer.
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Closed periods: Noteholders may not require transfers to be registered during the period of 15 days
ending on the due date for any payment of principal or interest in respect of the Registered Notes.

Regulations concerning transfers and registration: All transfers of Registered Notes and entries on the
Register are subject to the detailed regulations concerning the transfer of Registered Notes scheduled to
the Agency Agreement. The regulations may be changed by the Issuer with the prior written approval
of the Registrar. A copy of the current regulations will be mailed (free of charge) by the Registrar to any
Noteholder who requests in writing a copy of such regulations.

Status and Guarantee

Status of the Senior Notes: The Senior Notes constitute direct, general, unconditional and
unsubordinated obligations of the Issuer which will at all times rank pari passu among themselves and
at least pari passu with all other present and future unsecured and unsubordinated obligations of the
Issuer, save for such obligations as may be preferred by provisions of law that are both mandatory and
of general application.

Guarantee of the 3(a)(2) Notes: The 3(a)(2) Notes Guarantor has in the Trust Deed unconditionally and
irrevocably guaranteed the due and punctual payment of all sums from time to time payable by the Issuer
in respect of the 3(a)(2) Notes. This Guarantee of the 3(a)(2) Notes constitutes direct, general and
unconditional obligations of the 3(a)(2) Notes Guarantor which will at all times rank at least pari passu
with all other present and future unsecured obligations of the 3(a)(2) Notes Guarantor, save for such
obligations as may be preferred by provisions of law that are both mandatory and of general application.

Negative Pledge

So long as any Senior Note remains outstanding, the Bank shall not, and the bank shall procure that each of its
Subsidiaries will not, create or permit to subsist any Security Interest (other than Permitted Security interests)
upon the whole or any part of its present or future undertaking, assets or revenues (including uncalled capital) to
secure any Public External Indebtedness or Guarantee of Public External Indebtedness without (a) at the same
time or prior thereto securing the Senior Notes equally and rateably therewith to the satisfaction of the Trustee or
(b) providing such other security for the Senior Notes as the Trustee may in its absolute discretion consider to be
not materially less beneficial to the interests of the Noteholders of Senior Notes or as may be approved by an
Extraordinary Resolution of Noteholders of Senior Notes.

6.

(a)

(b)

©

(d)

Fixed Rate Note Provisions

Application: This Condition 6 (Fixed Rate Note Provisions) is applicable to the Notes only if the Fixed
Rate Note Provisions are specified in the relevant Pricing Supplement as being applicable.

Accrual of interest: The Notes bear interest from the Interest Commencement Date at the Rate of Interest
payable in arrears on each Interest Payment Date, subject as provided in Condition 10 (Payments - Bearer
Notes) and Condition 11 (Payments - Registered Notes). Each Note will cease to bear interest from the
due date for final redemption unless, upon due presentation, payment of the Redemption Amount is
improperly withheld or refused, in which case it will continue to bear interest in accordance with this
Condition 6 (as well after as before judgment) until whichever is the earlier of (i) the day on which all
sums due in respect of such Note up to that day are received by or on behalf of the relevant Noteholder
and (ii) the day which is seven days after the Principal Paying Agent or the Trustee has notified the
Noteholders that it has received all sums due in respect of the Notes up to such seventh day (except to
the extent that there is any subsequent default in payment).

Fixed Coupon Amount: The amount of interest payable in respect of each Senior Note for any Interest
Period shall be the relevant Fixed Coupon Amount and, if the Notes are in more than one Specified
Denomination, shall be the relevant Fixed Coupon Amount in respect of the relevant Specified
Denomination.

Calculation of interest amount: The amount of interest payable in respect of each Note for any period
for which a Fixed Coupon Amount is not specified shall be calculated by applying the Rate of Interest to
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the Calculation Amount, multiplying the product by the relevant Day Count Fraction, rounding the
resulting figure to the nearest sub-unit of the Specified Currency (half a sub-unit being rounded upwards)
and multiplying such rounded figure by a fraction equal to the Specified Denomination of such Note
divided by the Calculation Amount. For this purpose a “sub-unit” means, in the case of any currency
other than euro, the lowest amount of such currency that is available as legal tender in the country of
such currency and, in the case of euro, means one cent.

Floating Rate Note Provisions

Application: This Condition 7 (Floating Rate Note Provisions) is applicable to the Notes only if the
Floating Rate Note Provisions are specified in the relevant Pricing Supplement as being applicable.

Accrual of interest: The Notes bear interest from the Interest Commencement Date at the Rate of Interest
payable in arrears on each Interest Payment Date, subject as provided in Condition 10 (Payments - Bearer
Notes) and Condition 11 (Payments - Registered Notes). Each Note will cease to bear interest from the
due date for final redemption unless, upon due presentation, payment of the Redemption Amount is
improperly withheld or refused, in which case it will continue to bear interest in accordance with this
Condition (as well after as before judgment) until whichever is the earlier of (i) the day on which all
sums due in respect of such Note up to that day are received by or on behalf of the relevant Noteholder
and (ii) the day which is seven days after the Principal Paying Agent has notified the Noteholders that it
has received all sums due in respect of the Notes up to such seventh day (except to the extent that there
is any subsequent default in payment).

Screen Rate Determination: If Screen Rate Determination is specified in the relevant Pricing
Supplement as the manner in which the Rate(s) of Interest is/are to be determined, the Rate of Interest
applicable to the Notes for each Interest Period will be determined by the Calculation Agent on the
following basis:

(i) if the Reference Rate is a composite quotation or customarily supplied by one entity, the
Calculation Agent will determine the Reference Rate which appears on the Relevant Screen
Page as of the Relevant Time on the relevant Interest Determination Date;

(ii) if Linear Interpolation is specified as applicable in respect of an Interest Period in the applicable
Pricing Supplement, the Rate of Interest for such Interest Period shall be calculated by the
Calculation Agent by straight-line linear interpolation by reference to two rates which appear
on the Relevant Screen Page as of the Relevant Time on the relevant Interest Determination
Date, where:

(A) one rate shall be determined as if the relevant Interest Period were the period of time
for which rates are available next shorter than the length of the relevant Interest Period;
and

(B) the other rate shall be determined as if the relevant Interest Period were the period of
time for which rates are available next longer than the length of the relevant Interest
Period,

provided, however, that if no rate is available for a period of time next shorter or, as the case
may be, next longer than the length of the relevant Interest Period, then the Calculation Agent
shall determine such rate at such time and by reference to such sources as it determines
appropriate;

(iii) in any other case, the Calculation Agent will determine the arithmetic mean of the Reference
Rates which appear on the Relevant Screen Page as of the Relevant Time on the relevant Interest
Determination Date;

(iv) if, in the case of (i) above, such rate does not appear on that page or, in the case of (iii) above,
fewer than two such rates appear on that page or if, in either case, the Relevant Screen Page is
unavailable, the Calculation Agent will:
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(A) request the principal Relevant Financial Centre office of each of the Reference Banks
(as indicated in writing to the Calculation Agent by the Issuer upon the Calculation
Agent’s request therefor) to provide a quotation of the Reference Rate at approximately
the Relevant Time on the Interest Determination Date to prime banks in the Relevant
Financial Centre interbank market in an amount that is representative for a single
transaction in that market at that time; and

(B) determine the arithmetic mean of such quotations; and

(v) if fewer than two such quotations are provided as requested, the Calculation Agent will
determine the arithmetic mean of the rates (being the nearest to the Reference Rate, as
determined by the Calculation Agent) quoted by major banks in the Principal Financial Centre
of the Specified Currency, selected by the Calculation Agent, at approximately 11.00 a.m. (local
time in the Principal Financial Centre of the Specified Currency) on the first day of the relevant
Interest Period for loans in the Specified Currency to leading European banks for a period equal
to the relevant Interest Period and in an amount that is representative for a single transaction in
that market at that time,

and the Rate of Interest for such Interest Period shall be the sum of the Margin and the rate or (as the
case may be) the arithmetic mean so determined; provided, however, that if the Calculation Agent is
unable to determine a rate or (as the case may be) an arithmetic mean in accordance with the above
provisions in relation to any Interest Period, the Rate of Interest applicable to the Senior Notes during
such Interest Period will be the sum of the Margin and the rate or (as the case may be) the arithmetic
mean last determined in relation to the Notes in respect of a preceding Interest Period.

ISDA Determination: If ISDA Determination is specified in the relevant Pricing Supplement as the
manner in which the Rate(s) of Interest is/are to be determined, the Rate of Interest applicable to the
Notes for each Interest Period will be the sum of the Margin and the relevant ISDA Rate where “ISDA
Rate” in relation to any Interest Period means a rate equal to the Floating Rate (as defined in the ISDA
Definitions) that would be determined by the Calculation Agent under an interest rate swap transaction
if the Calculation Agent were acting as Calculation Agent for that interest rate swap transaction under
the terms of an agreement incorporating the ISDA Definitions and under which:

(1) the Floating Rate Option (as defined in the ISDA Definitions) is as specified in the relevant
Pricing Supplement;

(ii) the Designated Maturity (as defined in the ISDA Definitions) is a period specified in the relevant
Pricing Supplement;

(iii) the relevant Reset Date (as defined in the ISDA Definitions) is either (A) if the relevant Floating
Rate Option is based on LIBOR for a currency, the first day of that Interest Period or (B) in any
other case, as specified in the relevant Pricing Supplement; and

(@iv) if Linear Interpolation is specified as applicable in respect of an Interest Period in the applicable
Pricing Supplement, the Rate of Interest for such Interest Period shall be calculated by the
Calculation Agent by straight-line linear interpolation by reference to two rates based on the
relevant Floating Rate Option, where:

(A) one rate shall be determined as if the Designated Maturity were the period of time for
which rates are available next shorter than the length of the relevant Interest Period;
and

(B) the other rate shall be determined as if the Designated Maturity were the period of time

for which rates are available next longer than the length of the relevant Interest Period;

provided, however, that if there is no rate available for a period of time next shorter
than the length of the relevant Interest Period or, as the case may be, next longer than
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the length of the relevant Interest Period, then the Calculation Agent shall determine
such rate at such time and by reference to such sources as it determines appropriate.

Maximum or Minimum Rate of Interest: If any Maximum Rate of Interest or Minimum Rate of Interest
is specified in the relevant Pricing Supplement, then the Rate of Interest shall in no event be greater than
the maximum or be less than the minimum so specified.

Calculation of Interest Amount: The Calculation Agent will, as soon as practicable after the time at
which the Rate of Interest is to be determined in relation to each Interest Period, calculate the Interest
Amount payable in respect of each Senior Note for such Interest Period. The Interest Amount will be
calculated by applying the Rate of Interest for such Interest Period to the Calculation Amount,
multiplying the product by the relevant Day Count Fraction, rounding the resulting figure to the nearest
sub-unit of the Specified Currency (half a sub-unit being rounded upwards) and multiplying such rounded
figure by a fraction equal to the Specified Denomination of the relevant Senior Note divided by the
Calculation Amount. For this purpose a “sub-unit” means, in the case of any currency other than euro,
the lowest amount of such currency that is available as legal tender in the country of such currency and,
in the case of euro, means one cent.

Publication: The Calculation Agent will cause each Rate of Interest and Interest Amount determined by
it, together with the relevant Interest Payment Date, and any other amount(s) required to be determined
by it together with any relevant payment date(s) to be notified to the Paying Agents and each competent
authority, stock exchange and/or quotation system (if any) by which the Senior Notes have then been
admitted to listing, trading and/or quotation as soon as practicable after such determination but (in the
case of each Rate of Interest, Interest Amount and Interest Payment Date) in any event not later than the
first day of the relevant Interest Period. Notice thereof shall also promptly be given to the Noteholders.
The Calculation Agent will be entitled to recalculate any Interest Amount (on the basis of the foregoing
provisions) without notice in the event of an extension or shortening of the relevant Interest Period. If
the Calculation Amount is less than the minimum Specified Denomination the Calculation Agent shall
not be obliged to publish each Interest Amount but instead may publish only the Calculation Amount
and the Interest Amount in respect of a Senior Note having the minimum Specified Denomination.

Notifications etc.: All notifications, opinions, determinations, certificates, calculations, quotations and
decisions given, expressed, made or obtained for the purposes of this Condition by the Calculation Agent
will (in the absence of manifest error) be binding on the Issuer, the 3(a)(2) Notes Guarantor, the Paying
Agents, the Noteholders and the Couponholders and (subject as aforesaid) no liability to any such Person
will attach to the Calculation Agent in connection with the exercise or non-exercise by it of its powers,
duties and discretions for such purposes.

Zero Coupon Note Provisions

Application: This Condition 8 (Zero Coupon Note Provisions) is applicable to the Notes only if the Zero
Coupon Note Provisions are specified in the relevant Pricing Supplement as being applicable.

Late payment on Zero Coupon Notes: 1f the Redemption Amount payable in respect of any Zero Coupon
Note is improperly withheld or refused, the Redemption Amount shall thereafter be an amount equal to
the sum of:

(1) the Reference Price; and

(i) the product of the Accrual Yield (compounded annually) being applied to the Reference Price
on the basis of the relevant Day Count Fraction from (and including) the Issue Date to (but
excluding) whichever is the earlier of (i) the day on which all sums due in respect of such Note
up to that day are received by or on behalf of the relevant Noteholder and (ii) the day which is
seven days after the Principal Paying Agent has notified the Noteholders that it has received all
sums due in respect of the Notes up to such seventh day (except to the extent that there is any
subsequent default in payment).
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Redemption and Purchase

Scheduled redemption: Unless previously redeemed, purchased and/or cancelled, the Senior Notes will
be redeemed at their Final Redemption Amount on the Maturity Date, subject as provided in Condition
10 (Payments - Bearer Notes) and Condition 11 (Payments - Registered Notes).

Redemption for tax reasons: The Senior Notes may be redeemed at the option of the Issuer in whole,
but not in part:

0] at any time (unless the Floating Rate Note Provisions are specified in the relevant Pricing
Supplement as being applicable); or

(i) on any Interest Payment Date (if the Floating Rate Note Provisions are specified in the relevant
Pricing Supplement as being applicable),

on giving not less than 30 nor more than 60 days’ notice to the Noteholders, or such other
period(s) as may be specified in the relevant Pricing Supplement (which notice shall be
irrevocable), at their Early Redemption Amount (Tax), together with interest accrued (if any) to
the date fixed for redemption, if, immediately before giving such notice, the Issuer satisfies the
Trustee that:

(A) the Issuer or the 3(a)(2) Notes Guarantor has or will become obliged to pay additional
amounts as provided or referred to in Condition 12 (Taxation) as a result of any change
in, or amendment to, the laws or regulations of Brazil or any political subdivision or
any authority thereof or therein having power to tax, or any change in the application
or official interpretation of such laws or regulations (including a holding by a court of
competent jurisdiction), which change or amendment becomes effective on or after the
date of sale of the first Tranche of the Senior Notes; and

(B) such obligation cannot be avoided by the Issuer or the 3(a)(2) Notes Guarantor, as the
case may be, taking reasonable measures available to it,

provided, however, that no such notice of redemption shall be given earlier than:

D where the Senior Notes may be redeemed at any time, 90 days (or such other
period as may be specified in the relevant Pricing Supplement) prior to the
earliest date on which the Issuer or the 3(a)(2) Notes Guarantor, as applicable,
would be obliged to pay such additional amounts if a payment in respect of
the Senior Notes were then due; or

2 where the Senior Notes may be redeemed only on an Interest Payment Date,
60 days (or such other period as may be specified in the relevant Pricing
Supplement) prior to the Interest Payment Date occurring immediately before
the earliest date on which the Issuer or the 3(a)(2) Notes Guarantor, as
applicable, would be obliged to pay such additional amounts if a payment in
respect of the Senior Notes were then due.

Prior to the publication of any notice of redemption pursuant to this paragraph, the
Issuer shall deliver or procure that there is delivered to the Trustee a certificate signed
by two authorised signatories of the Issuer or the 3(a)(2) Notes Guarantor, as
applicable, stating that the Issuer is entitled to effect such redemption and setting forth
a statement of facts showing that the conditions precedent to the right of the Issuer so
to redeem have occurred.

The Trustee shall be entitled to accept such certificate as sufficient evidence of the
satisfaction of the circumstances set out above, in which event it shall be conclusive
and binding on the Noteholders.
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Upon the expiry of any such notice as is referred to in this Condition 9(b), the Issuer
shall be bound to redeem the Notes in accordance with this Condition 9(b).

(iii) Before giving notice of redemption in accordance with this Condition 9(b), the Issuer shall
deliver to the Trustee an Officer’s Certificate stating that subject to the obtainment of any
pending necessary approvals, the Issuer and, if applicable, the 3(a)(2) Notes Guarantor, are
entitled to effect such redemption in accordance with these Conditions and stating the facts
relating thereto.

Redemption at the option of the Issuer: If the Call Option is specified in the relevant Pricing Supplement
as being applicable, the Senior Notes may be redeemed at the option of the Issuer in whole or, if so
specified in the relevant Pricing Supplement, in part on any Optional Redemption Date (Call) at the
relevant Optional Redemption Amount (Call) on the Issuer’s giving not less than 30 nor more than 60
days’ notice to the Noteholders, or such other period(s) as may be specified in the relevant Pricing
Supplement (which notice shall be irrevocable and shall oblige the Issuer to redeem the Senior Notes or,
as the case may be, the Senior Notes specified in such notice on the relevant Optional Redemption Date
(Call) at the Optional Redemption Amount (Call) plus accrued interest (if any) to such date).

Partial redemption: 1If the Senior Notes are to be redeemed in part only on any date in accordance with
Condition 9(c) (Redemption at the option of the Issuer), in the case of Bearer Notes, the Senior Notes to
be redeemed shall be selected by the drawing of lots in such place as the Principal Paying Agent approves
and in such manner as the Principal Paying Agent considers appropriate, subject to compliance with
applicable law, the rules of each competent authority, stock exchange and/or quotation system (if any)
by which the Senior Notes have then been admitted to listing, trading and/or quotation and the notice to
Noteholders referred to in Condition 9(c) (Redemption at the option of the Issuer) shall specify the serial
numbers of the Senior Notes so to be redeemed, and, in the case of Registered Notes or Global Notes (in
accordance with the rules of the clearing system), each Senior Note shall be redeemed in part in the
proportion which the aggregate principal amount of the outstanding Senior Notes to be redeemed on the
relevant Optional Redemption Date (Call) bears to the aggregate principal amount of outstanding Senior
Notes on such date. If any Maximum Redemption Amount or Minimum Redemption Amount is
specified in the relevant Pricing Supplement, then the Optional Redemption Amount (Call) shall in no
event be greater than the maximum or be less than the minimum so specified.

Redemption at the option of Noteholders: 1If the Put Option is specified in the relevant Pricing
Supplement as being applicable, the Issuer shall, at the option of the Holder of any Senior Note redeem
such Senior Note on the Optional Redemption Date (Put) specified in the relevant Put Option Notice at
the relevant Optional Redemption Amount (Put) together with interest (if any) accrued to such date. In
order to exercise the option contained in this Condition 9(e), the Holder of a Senior Note must, not less
than 30 nor more than 60 days before the relevant Optional Redemption Date (Put) (or such other
period(s) as may be specified in the relevant Pricing Supplement), deposit with any Paying Agent (in the
case of Bearer Notes) or the Registrar or any Transfer Agent (in the case of Registered Notes) such Senior
Note (in the case of an interest-bearing Bearer Note, together with all unmatured Coupons relating
thereto) and a duly completed Put Option Notice in the form obtainable from any Paying Agent. The
Paying Agent with which a Senior Note is so deposited shall deliver a duly completed Put Option Receipt
to the depositing Noteholder. No Senior Note, once deposited with a duly completed Put Option Notice
in accordance with this Condition 9(e), may be withdrawn; provided, however, that if, prior to the
relevant Optional Redemption Date (Put), any such Senior Note becomes immediately due and payable
or, upon due presentation of any such Senior Note on the relevant Optional Redemption Date (Put),
payment of the redemption moneys is improperly withheld or refused, the relevant Paying Agent shall
mail notification thereof to the depositing Noteholder at such address as may have been given by such
Noteholder in the relevant Put Option Notice and shall hold such Senior Note at its Specified Office for
collection by the depositing Noteholder against surrender of the relevant Put Option Receipt. For so long
as any outstanding Senior Note is held by a Paying Agent in accordance with this Condition 9(e), the
depositor of such Senior Note and not such Paying Agent shall be deemed to be the Holder of such Senior
Note for all purposes.
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No other redemption: The Issuer shall not be entitled to redeem the Senior Notes otherwise than as
provided in paragraphs (a) to (e) above.

Early redemption of Zero Coupon Notes: Unless otherwise specified in the relevant Pricing
Supplement, the Redemption Amount payable on redemption of a Zero Coupon Note at any time before
the Maturity Date shall be an amount equal to the sum of:

@) the Reference Price; and

(i1) the product of the Accrual Yield (compounded annually) being applied to the Reference Price
from (and including) the Issue Date to (but excluding) the date fixed for redemption or (as the
case may be) the date upon which the Senior Note becomes due and payable.

Where such calculation is to be made for a period which is not a whole number of years, the calculation
in respect of the period of less than a full year shall be made on the basis of such Day Count Fraction as
may be specified in the Pricing Supplement for the purposes of this Condition 9(g) or, if none is so
specified, a Day Count Fraction of 30E/360.

Purchase: The Issuer or any of its Subsidiaries may at any time purchase Senior Notes in the open
market or otherwise and at any price, provided that all unmatured Coupons are purchased therewith.

Cancellation: All Senior Notes redeemed will be, at the option of the Issuer, cancelled promptly or held
by such Issuer in treasury. Any Senior Notes purchased in accordance with this Condition 9 subject as
otherwise specified in the relevant Pricing Supplement, may, at the option of the Issuer, be cancelled or
resold.

Payments - Bearer Notes

This Condition 10 is only applicable to Bearer Notes.

(@)

(b)
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Principal: Payments of principal shall be made only against presentation and (provided that payment is
made in full) surrender of Bearer Notes at the Specified Office of any Paying Agent outside the United
States by wire transfer in the currency in which the payment is due on, or by transfer to an account
denominated in that currency (or, if that currency is euro, any other account to which euro may be credited
or transferred) and maintained by the payee with, a bank in the Principal Financial Centre of that
currency.

Interest. Payments of interest shall, subject to paragraph (h) below, be made only against presentation
and (provided that payment is made in full) surrender of the appropriate Coupons at the Specified Office
of any Paying Agent outside the United States in the manner described in paragraph (a) above.

Payments in New York City: Payments of principal or interest may be made at the Specified Office of
a Paying Agent in New York City if (i) the Issuer has appointed Paying Agents outside the United States
with the reasonable expectation that such Paying Agents will be able to make payment of the full amount
of the interest on the Notes in the currency in which the payment is due when due, (ii) payment of the
full amount of such interest at the offices of all such Paying Agents is illegal or effectively precluded by
exchange controls or other similar restrictions and (iii) payment is permitted by applicable United States
law.

Payments subject to fiscal laws: All payments in respect of the Bearer Notes are subject in all cases to
(1) any applicable fiscal or other laws and regulations in the place of payment, but without prejudice to
the provisions of Condition 12 (Taxation) and (ii) any withholding or deduction required pursuant to an
agreement described in Section 1471(b) of the U.S. Internal Revenue Code of 1986 (the “Code”) or
otherwise imposed pursuant to Sections 1471 through 1474 of the Code, any regulations or agreements
thereunder, any official interpretations thereof, or (without prejudice to the provisions of Condition 12
(Taxation)) any law implementing an intergovernmental approach thereto.

No commissions or expenses shall be charged to the Noteholders or Couponholders in respect of such
payments.
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Deductions for unmatured Coupons: If the relevant Pricing Supplement specifies that the Fixed Rate
Note Provisions are applicable and a Bearer Note is presented without all unmatured Coupons relating
thereto:

(i) if the aggregate amount of the missing Coupons is less than or equal to the amount of principal
due for payment, a sum equal to the aggregate amount of the missing Coupons will be deducted
from the amount of principal due for payment; provided, however, that if the gross amount
available for payment is less than the amount of principal due for payment, the sum deducted
will be that proportion of the aggregate amount of such missing Coupons which the gross
amount actually available for payment bears to the amount of principal due for payment;

(i) if the aggregate amount of the missing Coupons is greater than the amount of principal due for
payment:

(A) so many of such missing Coupons shall become void (in inverse order of maturity) as
will result in the aggregate amount of the remainder of such missing Coupons (the
“Relevant Coupons™”) being equal to the amount of principal due for payment;
provided, however, that where this sub-paragraph would otherwise require a fraction
of a missing Coupon to become void, such missing Coupon shall become void in its
entirety; and

(B) a sum equal to the aggregate amount of the Relevant Coupons (or, if less, the amount
of principal due for payment) will be deducted from the amount of principal due for
payment; provided, however, that, if the gross amount available for payment is less
than the amount of principal due for payment, the sum deducted will be that proportion
of the aggregate amount of the Relevant Coupons (or, as the case may be, the amount
of principal due for payment) which the gross amount actually available for payment
bears to the amount of principal due for payment.

Each sum of principal so deducted shall be paid in the manner provided in paragraph (a) above
against presentation and (provided that payment is made in full) surrender of the relevant
missing Coupons.

Unmatured Coupons void: 1If the relevant Pricing Supplement specifies that this Condition 10(g) is
applicable or that the Floating Rate Note Provisions are applicable, on the due date for final redemption
of any Note or early redemption in whole of such Note pursuant to Condition 9(b) (Redemption for tax
reasons), Condition 9(e) (Redemption at the option of Noteholders), Condition 9(c) (Redemption at the
option of the Issuer) or Condition 13 (Events of Default), all unmatured Coupons relating thereto
(whether or not still attached) shall become void and no payment will be made in respect thereof.

Payments on business days: If the due date for payment of any amount in respect of any Bearer Note or
Coupon is not a Payment Business Day in the place of presentation, the Holder shall not be entitled to
payment in such place of the amount due until the next succeeding Payment Business Day in such place
and shall not be entitled to any further interest or other payment in respect of any such delay.

Payments other than in respect of matured Coupons: Payments of interest other than in respect of
matured Coupons shall be made only against presentation of the relevant Bearer Notes at the Specified
Office of any Paying Agent outside the United States (or in New York City if permitted by paragraph (c)
above).

Partial payments: 1f a Paying Agent makes a partial payment in respect of any Bearer Note or Coupon
presented to it for payment, such Paying Agent will endorse thereon a statement indicating the amount
and date of such payment.

Exchange of Talons: On or after the maturity date of the final Coupon which is (or was at the time of
issue) part of a Coupon Sheet relating to the Bearer Notes, the Talon forming part of such Coupon Sheet
may be exchanged at the Specified Office of the Principal Paying Agent for a further Coupon Sheet
(including, if appropriate, a further Talon but excluding any Coupons in respect of which claims have
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already become void pursuant to Condition 14 (Prescription). Upon the due date for redemption of any
relevant Bearer Note, any unexchanged Talon relating to such relevant Note shall become void and no
Coupon will be delivered in respect of such Talon.

Payments - Registered Notes

This Condition 11 is only applicable to Registered Notes.

(@)

(b)

©

(d)

©)]

®

12.

(a)

Principal: Payments of principal shall be made by wire transfer in the currency in which the payment is
due drawn on, or, upon application by a Holder of a Registered Note to the Specified Office of the
Principal Paying Agent not later than the fifteenth day before the due date for any such payment, by
transfer to an account denominated in that currency (or, if that currency is euro, any other account to
which euro may be credited or transferred) and maintained by the payee with, a bank in the Principal
Financial Centre of that currency and (in the case of redemption) upon surrender (or, in the case of part
payment only, endorsement) of the relevant Note Certificates at the Specified Office of any Paying
Agent.

Interest: Payments of interest shall be made by wire transfer in the currency in which the payment is
due drawn on, or, upon application by a Holder of a Registered Note to the Specified Office of the
Principal Paying Agent not later than the fifteenth day before the due date for any such payment, by
transfer to an account denominated in that currency (or, if that currency is euro, any other account to
which euro may be credited or transferred) and maintained by the payee with, a bank in the Principal
Financial Centre of that currency and (in the case of interest payable on redemption) upon surrender (or,
in the case of part payment only, endorsement) of the relevant Note Certificates at the Specified Office
of any Paying Agent.

Payments subject to fiscal laws: All payments in respect of the Registered Notes are subject in all cases
to any applicable fiscal or other laws and regulations in the place of payment, but without prejudice to
the provisions of Condition 12 (Taxation).

Payments on business days: Where payment is to be made by transfer to an account, payment
instructions (for value the due date, or, if the due date is not a Payment Business Day, for value the next
succeeding Payment Business Day) will be initiated (i) (in the case of payments of principal and interest
payable on redemption) on the later of the due date for payment and the day on which the relevant Note
Certificate is surrendered (or, in the case of part payment only, endorsed) at the Specified Office of a
Paying Agent and (ii) (in the case of payments of interest payable other than on redemption) on the due
date for payment. A Holder of a Registered Note shall not be entitled to any interest or other payment
in respect of any delay in payment resulting from the due date for a payment not being a Payment
Business Day.

Partial payments: If a Paying Agent makes a partial payment in respect of any Registered Note, the
Issuer shall procure that the amount and date of such payment are noted on the Register and, in the case
of partial payment upon presentation of a Note Certificate, that a statement indicating the amount and
the date of such payment is endorsed on the relevant Note Certificate.

Record date: Each payment in respect of a Registered Note will be made to the person shown as the
Holder in the Register at the opening of business in the place of the Registrar’s Specified Office on the
fifteenth day before the due date for such payment (the “Record Date”).

Taxation

Gross up: All payments of principal and interest in respect of the Senior Notes and the Coupons by or
on behalf of the Issuer or, in respect of the Guarantee of the 3(a)(2) Notes, the 3(a)(2) Notes Guarantor,
shall be made free and clear of, and without withholding or deduction for or on account of, any present
or future taxes, duties, assessments or governmental charges of whatever nature imposed, levied,
collected, withheld or assessed by or on behalf of Brazil or any political subdivision therein or any
authority therein or thereof having power to tax, unless the withholding or deduction of such taxes, duties,
assessments, or governmental charges is required by law. In that event, the Issuer or, in respect of the

-101-



Guarantee of the 3(a)(2) Notes, the 3(a)(2) Notes Guarantor, shall pay such additional amounts as will
result in receipt by the Holder after such withholding or deduction of such amounts as would have been
received by them had no such withholding or deduction been required, except that no such additional
amounts shall be payable in respect of any Note or Coupon:

(i) held by or on behalf of a Holder or beneficial owner which is liable to such taxes, duties,
assessments or governmental charges in respect of such Note or Coupon by reason of its having
(or being deemed to have) some connection with the jurisdiction by which such taxes, duties,
assessments or charges have been imposed, levied, collected, withheld or assessed other than
the mere holding of the Note or Coupon; or

(ii) with respect to any taxes payable other than by deduction or withholding from payments under
or with respect to the Subordinated Notes or Coupons; or

(iii) where the relevant Note or Coupon or Note Certificate is presented or surrendered for payment
more than 30 days after the Relevant Date except to the extent that the Holder of such Note,
Coupon or Note Certificate would have been entitled to such additional amounts on presenting
or surrendering such Note or Coupon or Note Certificate for payment on the last day of such
period of 30 days; or

(iv) any Tax imposed on or with respect to any payment by the Issuer or the 3(a)(2) Notes Guarantor
to the Holder if such Holder is a fiduciary or partnership or person other than the sole beneficial
owner of such payment to the extent that taxes would not have been imposed on such payment
had such holder been the sole beneficial owner of such Notes; or

v) any combination of items (i) through (iv) above.

(b) Notwithstanding the foregoing, the Issuer and the 3(a)(2) Notes Guarantor, as applicable, shall be
permitted to withhold or deduct any amounts required by the rules of U.S. Internal Revenue Code of
1986, Sections 1471 through 1474 (or any amended or successor provisions), pursuant to any inter-
governmental agreement or implementing legislation adopted by another jurisdiction in connection with
these provisions, or pursuant to any agreement with the U.S. Internal Revenue Service (“FATCA
withholding”) as a result of a holder, beneficial owner or an intermediary not being entitled to receive
payments free of FATCA withholding. The Issuer and the 3(a)(2) Notes Guarantor will have no
obligation to pay additional amounts or otherwise indemnify an investor for any such FATCA
withholding deducted or withheld by the Issuer, the 3(a)(2) Notes Guarantor, the paying agent or any
other party.

13. Events of Default

If any of the following events occurs and is continuing, then the Trustee at its discretion may and, if so requested
in writing by Holders of at least one quarter of the aggregate principal amount of the outstanding Senior Notes or
if so directed by an Extraordinary Resolution, shall (subject, in the case of the happening of any of the events
mentioned in paragraph (b) (Breach of other obligations), (d) (Unsatisfied Judgment), () (Security enforced), (f)
(Insolvency, etc.) or (g) (Winding up, etc.) below and, in relation only to a Subsidiary of the Issuer, paragraph (c)
(Cross-default of the Bank or Subsidiary) or (h) (Analogous event) below, to the Trustee having certified in writing
that the happening of such event is in its opinion materially prejudicial to the interests of the Noteholders and, in
all cases, to the Trustee having been indemnified, prefunded or provided with security to its satisfaction) give
written notice to the Issuer declaring the Senior Notes to be immediately due and payable, whereupon they shall
become immediately due and payable at their Early Termination Amount together with accrued interest (if any)
without further action or formality:

(@) Non-payment: the Issuer fails to pay any amount of principal in respect of the Senior Notes on the due
date for payment thereof or fails to pay any amount of interest in respect of the Senior Notes within five
days of the due date for payment thereof; or

(b) Breach of other obligations: the Issuer or the 3(a)(2) Notes Guarantor defaults in the performance or
observance of any of its other obligations under or in respect of the Senior Notes or the Trust Deed and
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such default (i) is, in the opinion of the Trustee, incapable of remedy or (ii) being a default which is, in
the opinion of the Trustee, capable of remedy, remains unremedied for 30 days or such longer period as
the Trustee may agree after the Trustee has given written notice thereof to the Issuer and the 3(a)(2)
Notes Guarantor; or

Cross-default of the Bank or Subsidiary:

) any Indebtedness becomes (or becomes capable of being declared) due and payable prior to its
stated maturity otherwise than at the option of the Bank or (as the case may be) the relevant
Subsidiary or (provided that no event of default, howsoever described, has occurred) any Person
entitled to such Indebtedness; or

(i) the Bank or any of its Subsidiaries fails to pay when due any amount payable by it under any
Guarantee of any Indebtedness,

provided that the amount of Indebtedness referred to in sub-paragraph (i) and/or sub-paragraph (ii) above
individually or in the aggregate exceeds US$75,000,000 (or its equivalent in any other currency or
currencies); or

Unsatisfied judgment: one or more judgment(s) or order(s) from which no further appeal or judicial
review is permissible under applicable law for the payment of an aggregate amount in excess of
US$75,000,000 (or its equivalent in any other currency or currencies) is rendered against the Issuer or
any of its Subsidiaries and continue(s) unsatisfied and unstayed for a period of 60 days after the date(s)
thereof or, if later, the date therein specified for payment; or

Security enforced: a secured party takes possession, or a receiver, manager or other similar officer is
appointed, of the whole or a substantial (in the opinion of the Trustee) part of the undertaking, assets and
revenues of the Bank or any of its Subsidiaries and such step to enforce security is not discharged or
stayed within 30 days; or

Insolvency etc.: (i) the Bank or any its Subsidiaries becomes insolvent or is unable to pay its debts as
they fall due, (ii) an administrator or liquidator is appointed (or application for any such appointment is
made) in respect of the Bank or any of its Subsidiaries or the whole or a substantial (in the opinion of the
Trustee) part of the undertaking, assets and revenues of the Bank or any of its Subsidiaries, (iii) the Bank
or any of its Subsidiaries takes any action for a readjustment or deferment of any of its obligations or
makes a general assignment or an arrangement or composition with or for the benefit of its creditors or
declares a moratorium in respect of any of its Indebtedness or any Guarantee of any Indebtedness given
by it or (iv) the Bank or any of its Subsidiaries ceases or threatens to cease to carry on all or any
substantial part of its business (otherwise than, in the case of a Subsidiary of the Bank, for the purposes
of or pursuant to an amalgamation, reorganisation or restructuring whilst solvent); or

Winding up etc.: an order is made or an effective resolution is passed for the winding up, liquidation or
dissolution of the Bank or any of its Subsidiaries (otherwise than, in the case of a Subsidiary of the Bank,
for the purposes of or pursuant to an amalgamation, reorganisation or restructuring whilst solvent); or

Analogous event: any event occurs which under the laws of Brazil or other jurisdictions of any
Subsidiary has an analogous effect to any of the events referred to in paragraphs (d) to (g) above; or

Guarantee not in force: the Guarantee of the 3(a)(2) Senior Notes is not (or is claimed by the 3(a)(2)
Notes Guarantor not to be) in full force and effect.

Prescription

Claims for principal in respect of Bearer Notes shall become void unless the relevant Bearer Notes are presented
for payment within ten years of the appropriate Relevant Date. Claims for interest in respect of Bearer Notes shall
become void unless the relevant Coupons are presented for payment within five years of the appropriate Relevant
Date. Claims for principal and interest on redemption in respect of Registered Notes shall become void unless
the relevant Note Certificates are surrendered for payment within ten years of the appropriate Relevant Date.
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15. Replacement of Notes and Coupons

If any Note, Note Certificate or Coupon is lost, stolen, mutilated, defaced or destroyed, it may be replaced at the
Specified Office of the Principal Paying Agent, in the case of Bearer Notes, or the Registrar, in the case of
Registered Notes (and, if the Notes are then admitted to listing, trading and/or quotation by any competent
authority, stock exchange and/or quotation system which requires the appointment of a Paying Agent or Transfer
Agent in any particular place, the Paying Agent or Transfer Agent having its Specified Office in the place required
by such competent authority, stock exchange and/or quotation system), subject to all applicable laws and
competent authority, stock exchange and/or quotation system requirements, upon payment by the claimant of the
expenses incurred in connection with such replacement and on such terms as to evidence, security, indemnity and
otherwise as the Issuer may reasonably require. Mutilated or defaced Notes, Note Certificates or Coupons must
be surrendered before replacements will be issued.

16. Trustee and Agents

Under the Trust Deed, the Trustee is entitled to be indemnified and relieved from responsibility in certain
circumstances, including under provisions relieving it from taking action unless it has been indemnified,
prefunded or secured to its satisfaction, and to be paid its costs and expenses in priority to the claims of the
Noteholders. In addition, the Trustee is entitled to enter into business transactions with the Issuer and any entity
relating to the Issuer without accounting for any profit.

In the exercise of its powers and discretions under these Conditions and the Trust Deed, the Trustee will have
regard to the interests of the Noteholders as a class and will not be responsible for any consequence for individual
Holders of Senior Notes as a result of such Holders being connected in any way with a particular territory or
taxing jurisdiction.

In acting under the Agency Agreement and in connection with the Notes and the Coupons, the Agents act solely
as agents of the Issuer and, in respect of the 3(a)(2) Notes (if any), the 3(a)(2) Notes Guarantor, and (to the extent
provided therein) the Trustee and do not assume any obligations towards or relationship of agency or trust for or
with any of the Noteholders or Couponholders. The Agency Agreement contains provisions permitting any legal
entity into which any Agent or the Trustee is merged or converted or any legal entity resulting from any merger
or conversion to which such Agent or the Trustee, as the case may be, is a party shall, to the extent permitted by
applicable law, be the successor to such Agent or, as the case may be, the Trustee.

The initial Agents and their initial Specified Offices (in each case subject to the appointment and changes
provisions of the Agency Agreement) are listed below. The initial Calculation Agent (if any) is specified in the
relevant Pricing Supplement. The Issuer reserves the right (with the prior approval of the Trustee) at any time to
vary or terminate the appointment of any Agent and to appoint a successor fiscal agent or registrar or Calculation
Agent and additional or successor paying agents; provided, however, that:

@) the Issuer shall at all times maintain a fiscal agent and a registrar; and

(i1) if a Calculation Agent is specified in the relevant Pricing Supplement, the Issuer shall at all
times maintain a Calculation Agent; and

(iii) if and for so long as the Notes are admitted to listing, trading and/or quotation by any competent
authority, stock exchange and/or quotation system which requires the appointment of a Paying
Agent and/or a Transfer Agent in any particular place, the Issuer shall maintain a Paying Agent
and/or a Transfer Agent having its Specified Office in the place required by such competent
authority, stock exchange and/or quotation system.

Notice of any change in any of the Agents or in their Specified Offices shall promptly be given to the Noteholders.
17. Meetings of Noteholders; Modification and Waiver

(@) Meetings of Noteholders: The Trust Deed contains provisions for convening meetings of Noteholders
to consider matters relating to the Senior Notes, including the modification of any provision of these
Conditions. Any such modification may be made if sanctioned by an Extraordinary Resolution. Such a
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meeting may be convened by the Issuer and, in respect of any 3(a)(2) Notes, by the Issuer and the 3(a)(2)
Notes Guarantor (acting together), or by the Trustee and shall be convened by the Trustee upon the
request in writing of Noteholders holding not less than one-tenth of the aggregate principal amount of
the outstanding Senior Notes. The quorum at any meeting convened to vote on an Extraordinary
Resolution will be two or more Persons holding or representing more than one half of the aggregate
principal amount of the outstanding Senior Notes or, at any adjourned meeting, two or more Persons
being or representing Noteholders whatever the principal amount of the Senior Notes held or represented;
provided, however, that Reserved Matters may only be sanctioned by an Extraordinary Resolution passed
at a meeting of Noteholders at which two or more Persons holding or representing not less than three-
quarters or, at any adjourned meeting, one-quarter of the aggregate principal amount of the outstanding
Senior Notes form a quorum. Any Extraordinary Resolution duly passed at any such meeting shall be
binding on all the Noteholders and Couponholders, whether present or not.

In addition, a resolution in writing signed by or on behalf of all Noteholders who for the time being are
entitled to receive notice of a meeting of Noteholders under the Trust Deed will take effect as if it were
an Extraordinary Resolution. Such a resolution in writing may be contained in one document or several
documents in the same form, each signed by or on behalf of one or more Noteholders.

(b) Modification and waiver: The Trustee, the Issuer and its Subsidiaries may, without the consent of the
Noteholders, agree to any modification of these Conditions or the Trust Deed (other than in respect of a
Reserved Matter) which is, in the opinion of the Trustee, proper to make if, in the opinion of the Trustee,
such modification will not be materially prejudicial to the interests of Noteholders and to any
modification of the Senior Notes or the Trust Deed which is of a formal, minor or technical nature or is
to correct a manifest error.

In addition, the Trustee may, without the consent of the Noteholders, authorise or waive any proposed
breach or breach of the Senior Notes or the Trust Deed (other than a proposed breach or breach relating
to the subject of a Reserved Matter) if, in the opinion of the Trustee, the interests of the Noteholders will
not be materially prejudiced thereby.

Unless the Trustee agrees otherwise, any such authorisation, waiver or modification shall be notified by
the Issuer to the Noteholders as soon as practicable thereafter.

18. Enforcement

The Trustee may at any time, at its discretion and without notice, institute such proceedings as it thinks fit to
enforce its rights under the Trust Deed in respect of the Senior Notes, but it shall not be bound to do so unless:

(i) it has been so requested in writing by the Holders of at least one-quarter of the aggregate
principal amount of the outstanding Senior Notes or has been so directed by an Extraordinary
Resolution; and

(i) it has been indemnified, prefunded and/or provided with security to its satisfaction.

No Noteholder may proceed directly against the Issuer or the 3(a)(2) Notes Guarantor unless the Trustee, having
become bound to do so, fails to do so within a reasonable time and such failure is continuing.

19. Further Issues

The Issuer may from time to time, without the consent of the Noteholders and in accordance with the Trust Deed,
create and issue further notes having the same terms and conditions as the Senior Notes in all respects (or in all
respects except for the date and amount of the first payment of interest) so as to form a single series with the
Senior Notes, provided however, that unless such additional notes are fungible with the initial notes for U.S.
federal income tax purposes, such additional notes will be issued with a different CUSIP number. The Issuer may
from time to time create and issue other series of notes having the benefit of the Trust Deed.
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20. Notices

(@) Bearer Notes: Notices to the Holders of Bearer Notes shall be valid if published in a leading English
language daily newspaper published in London (which is expected to be the Financial Times) and, if the
Bearer Notes are admitted to trading on the Luxembourg Stock Exchange and it is a requirement of
applicable law or regulations, a leading newspaper having general circulation in Luxembourg (which is
expected to be Luxemburger Wort) or published on the website of the Luxembourg Stock Exchange
(www.bourse.lu) or in either case, if such publication is not practicable, in a leading English language
daily newspaper having general circulation in Europe. Any such notice shall be deemed to have been
given on the date of first publication (or if required to be published in more than one newspaper, on the
first date on which publication shall have been made in all the required newspapers). Couponholders
shall be deemed for all purposes to have notice of the contents of any notice given to the Holders of
Bearer Notes.

(b) Registered Notes: Notices to the Holders of Registered Notes shall be sent to them by first class mail
(or its equivalent) or (if posted to an overseas address) by airmail at their respective addresses on the
Register and, if the Registered Notes are admitted to trading on the Luxembourg Stock Exchange and it
is a requirement of applicable law or regulations, notices to Noteholders will be published on the date of
such mailing in a leading newspaper having general circulation in Luxembourg (which is expected to be
Luxemburger Wort) or published on the website of the Luxembourg Stock Exchange (www.bourse.lu) or
in either case, if such publication is not practicable, in a leading English language daily newspaper having
general circulation in Europe. Any such notice shall be deemed to have been given on the fourth day
after the date of mailing.

21. Currency Indemnity

If any sum due from the Issuer in respect of the Notes or the Coupons or any order or judgment given or made in
relation thereto has to be converted from the currency (the “first currency”) in which the same is payable under
these Conditions or such order or judgment into another currency (the “second currency”) for the purpose of (a)
making or filing a claim or proof against the Issuer, (b) obtaining an order or judgment in any court or other
tribunal or (c) enforcing any order or judgment given or made in relation to the Senior Notes, the Issuer shall
indemnify each Noteholder, on the written demand of such Noteholder addressed to the Issuer and delivered to
the Issuer or to the Specified Office of the Principal Paying Agent, against any loss suffered as a result of any
discrepancy between (i) the rate of exchange used for such purpose to convert the sum in question from the first
currency into the second currency and (ii) the rate or rates of exchange at which such Noteholder may in the
ordinary course of business purchase the first currency with the second currency upon receipt of a sum paid to it
in satisfaction, in whole or in part, of any such order, judgment, claim or proof.

This indemnity constitutes a separate and independent obligation of the Issuer and shall give rise to a separate and
independent cause of action.

22. Rounding

For the purposes of any calculations referred to in these Conditions (unless otherwise specified in these Conditions
or the relevant Pricing Supplement), (a) all percentages resulting from such calculations will be rounded, if
necessary, to the nearest one hundred-thousandth of a percentage point (with 0.000005 percent. being rounded up
to 0.00001 percent.), (b) all U.S. Dollar amounts used in or resulting from such calculations will be rounded to
the nearest cent (with one half cent being rounded up), (c) all Japanese Yen amounts used in or resulting from
such calculations will be rounded downwards to the next lower whole Japanese Yen amount, and (d) all amounts
denominated in any other currency used in or resulting from such calculations will be rounded to the nearest two
decimal places in such currency, with 0.005 being rounded upwards.

23. Governing Law and Jurisdiction

(a) Governing law: The Senior Notes and the Trust Deed and all non-contractual obligations arising out of
or in connection with the Senior Notes and the Trust Deed are governed by English law.
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(b)

Jurisdiction: Each of the Issuer and the 3(a)(2) Notes Guarantor has in the Trust Deed (i) agreed that
the courts of England shall have exclusive jurisdiction to settle any dispute (a “Dispute”) arising out of
or in connection with the Senior Notes; (ii) agreed that those courts are the most appropriate and
convenient courts to settle any Dispute and, accordingly, that it will not argue that any other courts are
more appropriate or convenient; (iii) a designated person in England to accept service of any process on
its behalf; (iv) consented to the enforcement of any judgment; and (v) to the extent that it may in any
jurisdiction claim for itself or its assets immunity from suit, execution, attachment (whether in aid of
execution, before judgment or otherwise) or other legal process, and to the extent that in any such
jurisdiction there may be attributed to itself or its assets or revenues such immunity (whether or not
claimed), agreed not to claim and irrevocably waived such immunity to the full extent permitted by the
laws of such jurisdiction.
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TERMS AND CONDITIONS OF THE SUBORDINATED NOTES

The following is the text of the terms and conditions which, as completed by the relevant Pricing

Supplement, will be endorsed on each Subordinated Note in definitive form issued under the Programme. To the
extent permitted by applicable law and/or regulation, the Pricing Supplement in respect of any Tranche of
Subordinated Notes may supplement, amend or replace any information in this Base Prospectus.

The terms and conditions applicable to any Subordinated Note in global form will differ from those terms

and conditions which would apply to the Subordinated Note were it in definitive form to the extent described under
“Summary of Provisions Relating to the Subordinated Notes while in Global Form” above.

1.

(a)

(b)

(©

(d

(e)

®

Introduction

Programme: Banco do Brasil S.A. (the “Issuer” which expression shall include, in relation to any
Subordinated Note, each of Banco do Brasil S.A. acting through its head office, Grand Cayman branch
or London branch) has established a Euro Medium Term Note Programme (the “Programme”) for the
issuance of up to US$20,000,000,000 in aggregate principal amount of subordinated notes (the
“Subordinated Notes”).

Pricing Supplement: Subordinated Notes issued under the Programme are issued in series (each, a
“Series”) and each Series may comprise one or more tranches (each, a “Tranche”) of Subordinated
Notes. Each Tranche is the subject of a Pricing Supplement (the “Pricing Supplement”) which
supplements these terms and conditions (the “Conditions™). The terms and conditions applicable to any
particular Tranche of Subordinated Notes are these Conditions as supplemented, amended and/or
replaced by the relevant Pricing Supplement. In the event of any inconsistency between these Conditions
and the relevant Pricing Supplement, the relevant Pricing Supplement shall prevail.

Trust Deed: The Subordinated Notes are constituted by, are subject to, and have the benefit of, a trust
deed dated November 23, 2016 (as amended or supplemented from time to time, the “Trust Deed”)
between, inter alia, the Issuer and Deutsche Trustee Company Limited as trustee (the “Trustee,” which
expression includes all persons for the time being trustee or trustees appointed under the Trust Deed).

Agency Agreement: The Subordinated Notes are the subject of an issue and paying agency agreement
dated November 23, 2016 (the “Agency Agreement”) between, inter alia, the Issuer, Deutsche Bank
AG, London Branch principal paying agent (the “Principal Paying Agent,” which expression includes
any successor principal paying agent appointed from time to time in connection with the Subordinated
Notes), Deutsche Bank Luxembourg S.A. as registrar (the “Registrar,” which expression includes any
successor registrar appointed from time to time in connection with the Subordinated Notes), the paying
agents named therein (together with the Principal Paying Agent, the “Paying Agents,” which expression
includes any successor or additional paying agents appointed from time to time in connection with the
Subordinated Notes), the transfer agents named therein (together with the Registrar, the “Transfer
Agents,” which expression includes any successor or additional transfer agents appointed from time to
time in connection with the Subordinated Notes) and the Trustee. In these Conditions references to the
“Agents” are to the Paying Agents and the Transfer Agents and any reference to an “Agent” is to any
one of them.

The Subordinated Notes: The Subordinated Notes shall be issued in registered form (“Registered
Subordinated Notes”). All subsequent references in these Conditions to “Subordinated Notes™ are to
the Subordinated Notes which are the subject of the relevant Pricing Supplement. Copies of the relevant
Pricing Supplement are available for viewing at [address] [and] [website] and copies may be obtained
from [address].

Summaries: Certain provisions of these Conditions are summaries of the Trust Deed and the Agency
Agreement and are subject to their detailed provisions. Noteholders (as defined below) and the holders
of the related interest coupons, if any (the “Couponholders” and the “Coupons,” respectively), are
bound by, and are deemed to have notice of, all the provisions of the Trust Deed and the Agency
Agreement applicable to them. Copies of the Trust Deed and the Agency Agreement are available for
inspection by Noteholders during normal business hours at the Specified Offices of each of the Agents,

-108-



(a)

the initial Specified Offices of which (subject to the appointment and changes provisions of the Agency
Agreement) are set out below.

Interpretation
Definitions: In these Conditions the following expressions have the following meanings:
“Accrual Yield” has the meaning given in the relevant Pricing Supplement;

“Additional Business Centre(s)” means the city or cities specified as such in the relevant Pricing
Supplement;

“Additional Capital” means capital (or similar instruments) raised by the Issuer, which was or will be
authorised by the Central Bank to be qualified as additional capital (capital complementar) of the Issuer
under Resolution 4,192;

“Additional Financial Centre(s) means the city or cities specified as such in the relevant Pricing
Supplement;

“Additional Principal Capital”: means an additional buffer on the Principal Capital (adicional de
capital principal), as set forth on art. 8 of Resolution 4,193;

“Arrears Rate” has the meaning given in the relevant Pricing Supplement;

“Authorised Representative” means the person or persons authorised to act on behalf of any entity
pursuant to a valid power of attorney by its Board of Directors or any other similar competent governing
body of such entity or any other Person duly authorised in accordance with its organisational documents;

“Bankruptcy Event” means the Issuer’s winding-up, bankruptcy, liquidation, moratorium of payments,
insolvency or similar proceedings;

“Board of Directors,” when used with respect to a corporation, means either the board of directors
(Conselho de Administracdo) of such corporation or any committee of that board duly authorised to act
for it, and when used with respect to a limited liability company, partnership or other entity other than a
corporation, any Person or body authorised by the organisational documents or by the voting equity
owners of such entity to act for them and when used with respect to the Issuer, means its Conselho Diretor
or any other similar competent governing body duly authorized in accordance with its bylaws;

“Brazil” means The Federative Republic of Brazil;
“Business Day” means:

(a) in relation to any sum payable in euros, a TARGET Settlement Day and a day on which
commercial banks and foreign exchange markets settle payments generally in each (if any)
Additional Business Centre; and

(b) in relation to any sum payable in a currency other than euros, a day on which commercial banks
and foreign exchange markets settle payments generally in London, in the Principal Financial
Centre of the relevant currency and in each (if any) Additional Business Centre;

“Business Day Convention,” in relation to any particular date, has the meaning given in the relevant
Pricing Supplement and, if so specified in the relevant Pricing Supplement, may have different meanings
in relation to different dates and, in this context, the following expressions shall have the following
meanings:

(a) “Following Business Day Convention” means that the relevant date shall be postponed to the
first following day that is a Business Day;

(b) “Modified Following Business Day Convention” or “Modified Business Day Convention”
means that the relevant date shall be postponed to the first following day that is a Business Day
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unless that day falls in the next calendar month in which case that date will be the first preceding
day that is a Business Day;

(©) “Preceding Business Day Convention” means that the relevant date shall be brought forward
to the first preceding day that is a Business Day;

(d) “FRN Convention,” “Floating Rate Convention” or “Eurodollar Convention” means that
each relevant date shall be the date which numerically corresponds to the preceding such date
in the calendar month which is the number of months specified in the relevant Pricing
Supplement as the Specified Period after the calendar month in which the preceding such date
occurred provided, however, that:

@) if there is no such numerically corresponding day in the calendar month in which any
such date should occur, then such date will be the last day which is a Business Day in
that calendar month;

(ii) if any such date would otherwise fall on a day which is not a Business Day, then such
date will be the first following day which is a Business Day unless that day falls in the
next calendar month, in which case it will be the first preceding day which is a Business
Day; and

(ii1) if the preceding such date occurred on the last day in a calendar month which was a
Business Day, then all subsequent such dates will be the last day which is a Business
Day in the calendar month which is the specified number of months after the calendar
month in which the preceding such date occurred; and

(e) “No Adjustment” means that the relevant date shall not be adjusted in accordance with any
Business Day Convention;

“Calculation Agent” means the Principal Paying Agent or such other Person specified in the relevant
Pricing Supplement as the party responsible for calculating the Rate(s) of Interest and Interest Amount(s)
and/or such other amount(s) as may be specified in the relevant Pricing Supplement;

“Calculation Amount” has the meaning given in the relevant Pricing Supplement;

“Central Bank” means the Central Bank of Brazil or any successor from time to time of the Central
Bank of Brazil in its current functions applicable to these Terms and Conditions;

“Closing Date” means, in respect of any Subordinated Note, a date that is defined as the closing date as
may be specified in the relevant Pricing Supplement;

“Common Shares” means the Issuer’s common shares (a¢cdes ordindrias);

“Coupon Sheet” means, in respect of a Subordinated Note, a coupon sheet relating to the Subordinated
Note;

“Day Count Fraction” means, in respect of the calculation of an amount for any period of time (the
“Calculation Period”), such day count fraction as may be specified in these Conditions or the relevant
Pricing Supplement and:

(a) if “Actual/Actual (ICMA)” is so specified, means:

(6))] where the Calculation Period is equal to or shorter than the Regular Period during
which it falls, the actual number of days in the Calculation Period divided by the
product of (1) the actual number of days in such Regular Period and (2) the number of
Regular Periods in any year; and

(ii) where the Calculation Period is longer than one Regular Period, the sum of:
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(b)

(©

(d)

(e

®

(A) the actual number of days in such Calculation Period falling in the Regular
Period in which it begins divided by the product of (1) the actual number of
days in such Regular Period and (2) the number of Regular Periods in any
year; and

B) the actual number of days in such Calculation Period falling in the next
Regular Period divided by the product of (a) the actual number of days in such
Regular Period and (2) the number of Regular Periods in any year;

if “Actual/Actual (ISDA)” is so specified, means the actual number of days in the Calculation
Period divided by 365 (or, if any portion of the Calculation Period falls in a leap year, the sum
of (A) the actual number of days in that portion of the Calculation Period falling in a leap year
divided by 366 and (B) the actual number of days in that portion of the Calculation Period falling
in a non-leap year divided by 365);

if “Actual/365 (Fixed)” is so specified, means the actual number of days in the Calculation
Period divided by 365;

if “Actual/360” is so specified, means the actual number of days in the Calculation Period
divided by 360;

if “30/360” is so specified, the number of days in the Calculation Period divided by 360,
calculated on a formula basis as follows

Day Count Fraction = [360x(Y> — Y1)] + [30x(M> — M;)] + (D> — D)
360

where:
“Y1” is the year, expressed as a number, in which the first day of the Calculation Period falls;

“Y2” is the year, expressed as a number, in which the day immediately following the last day
included in the Calculation Period falls;

“M1” is the calendar month, expressed as a number, in which the first day of the Calculation
Period falls;

“M2” is the calendar month, expressed as a number, in which the day immediately following
the last day included in the Calculation Period falls;

“D1” is the first calendar day, expressed as a number, of the Calculation Period, unless such
number would be 31, in which case D; will be 30; and

“Dy” is the calendar day, expressed as a number, immediately following the last day included
in the Calculation Period, unless such number would be 31 and D; is greater than 29, in which
case D, will be 30;

if “30E/360” or “Eurobond Basis” is so specified, the number of days in the Calculation Period
divided by 360, calculated on a formula basis as follows:

Day Count Fraction = [360x(Y> — Y;)] + [30x(M>—M;)] + (D> — D;)
360

where:
“Y1” is the year, expressed as a number, in which the first day of the Calculation Period falls;

“Y2” is the year, expressed as a number, in which the day immediately following the last day
included in the Calculation Period falls;
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“Mi” is the calendar month, expressed as a number, in which the first day of the Calculation
Period falls;

“Mz” is the calendar month, expressed as a number, in which the day immediately following
the last day included in the Calculation Period falls;

“D1” is the first calendar day, expressed as a number, of the Calculation Period, unless such
number would be 31, in which case D; will be 30; and

“D2” is the calendar day, expressed as a number, immediately following the last day included
in the Calculation Period, unless such number would be 31, in which case D, will be 30; and

(2) if “30E/360 (ISDA)” is so specified, the number of days in the Calculation Period divided by
360, calculated on a formula basis as follows:

Day Count Fraction = [360x(Y> — Y1)] + [30x(M> — M;)] + (D> — D)
360

where:
“Y1” is the year, expressed as a number, in which the first day of the Calculation Period falls;

“Y2” is the year, expressed as a number, in which the day immediately following the last day
included in the Calculation Period falls;

“Mi1” is the calendar month, expressed as a number, in which the first day of the Calculation
Period falls;

“Mz” is the calendar month, expressed as a number, in which the day immediately following
the last day included in the Calculation Period falls;

“D1” is the first calendar day, expressed as a number, of the Calculation Period, unless (i) that
day is the last day of February or (ii) such number would be 31, in which case D; will be 30;
and

“D2” is the calendar day, expressed as a number, immediately following the last day included
in the Calculation Period, unless (i) that day is the last day of February but not the Maturity
Date or (ii) such number would be 31, in which case D, will be 30;

provided, however, that in each such case the number of days in the Calculation Period is calculated from
and including the first day of the Calculation Period to but excluding the last day of the Calculation
Period;

“Early Redemption Amount (Tax)” means, in respect of any Subordinated Note, its principal amount
or such other amount as may be specified in the relevant Pricing Supplement;

“Early Termination Amount” means, in respect of any Subordinated Note, its principal amount or such
other amount as may be specified in these Conditions or the relevant Pricing Supplement;

“EURIBOR” means, in respect of any specified currency and any specified period, the interest rate
benchmark known as the Euro zone interbank offered rate which is calculated and published by a
designated distributor (currently Thomson Reuters) in accordance with the requirements from time to
time of the European Banking Federation (or any other person which takes over the administration of
that rate) based on estimated interbank borrowing rates for a number of designated currencies and
maturities which are provided, in respect of each such currency, by a panel of contributor banks (details
of historic EURIBOR rates can be obtained from the designated distributor);

“Extraordinary Resolution” has the meaning given in the Trust Deed;

-112-



“Final Redemption Amount” means, in respect of any Subordinated Note, its principal amount or such
other amount as may be specified in the relevant Pricing Supplement;

“First Interest Payment Date” means the date specified in the relevant Pricing Supplement;
“Fixed Coupon Amount” has the meaning given in the relevant Pricing Supplement;

“Governmental Authority” means the government of Brazil or any political subdivision thereof,
whether federal, state or local, and any agency, authority, instrumentality, regulatory body, court, central
bank or other person exercising executive, legislative, judicial, taxing, regulatory or administrative
powers or functions of or pertaining to government over the Issuer;

“Guarantee” means, in relation to any Indebtedness of any Person, any obligation of another Person to
pay such Indebtedness including (without limitation):

(a) any obligation to purchase such Indebtedness;

(b) any obligation to lend money, to purchase or subscribe shares or other securities or to purchase
assets or services in order to provide funds for the payment of such Indebtedness;

(©) any indemnity against the consequences of a default in the payment of such Indebtedness; and
(d any other agreement to be responsible for such Indebtedness;

“Holder” has the meaning given in Condition 3(d) (Form, Denomination, Title and Transfer—Title to
Registered Subordinated Notes);

“Indebtedness” means any indebtedness of any Person for money borrowed or raised including (without
limitation) any indebtedness for or in respect of:

(a) amounts raised by acceptance under any acceptance credit facility;
(b) amounts raised under any note purchase facility;
() the amount of any liability in respect of leases or hire purchase contracts which would, in

accordance with applicable law and generally accepted accounting principles, be treated as
finance or capital leases;

(d the amount of any liability in respect of any purchase price for assets or services the payment
of which is deferred for a period in excess of 60 days; and

(e) amounts raised under any other transaction (including, without limitation, any forward sale or
purchase agreement) having the commercial effect of a borrowing;

“Interest Amount” means, in relation to a Subordinated Note and an Interest Period, the amount of
interest payable in respect of that Subordinated Note for that Interest Period;

“Interest Commencement Date” means the Issue Date of the Subordinated Notes or such other date as
may be specified as the Interest Commencement Date in the relevant Pricing Supplement;

“Interest Determination Date” has the meaning given in the relevant Pricing Supplement;

“Interest Payment Date” means the First Interest Payment Date and any other date or dates specified
as such in, or determined in accordance with the provisions of, the relevant Pricing Supplement and, if a
Business Day Convention is specified in the relevant Pricing Supplement:

(a) as the same may be adjusted in accordance with the relevant Business Day Convention; or
(b) if the Business Day Convention is the FRN Convention, Floating Rate Convention or Eurodollar

Convention and an interval of a number of calendar months is specified in the relevant Pricing
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Supplement as being the Specified Period, each of such dates as may occur in accordance with
the FRN Convention, Floating Rate Convention or Eurodollar Convention at such Specified
Period of calendar months following the Interest Commencement Date (in the case of the first
Interest Payment Date) or the previous Interest Payment Date (in any other case);

“Interest Period” means each period beginning on (and including) the Interest Commencement Date or
any Interest Payment Date and ending on (but excluding) the next Interest Payment Date;

“ISDA Definitions” means the 2006 ISDA Definitions (as amended and updated as at the date of issue
of the first Tranche of the Subordinated Notes of the relevant Series (as specified in the relevant Pricing
Supplement) as published by the International Swaps and Derivatives Association, Inc.);

“Issue Date” has the meaning given in the relevant Pricing Supplement;

“LIBOR” means, in respect of any specified currency and any specified period, the interest rate
benchmark known as the London interbank offered rate which is calculated and published by a designated
distributor (currently Thomson Reuters, or any successor service, on page LIBORO01, or any page as may
replace that page on that service, for the purpose of displaying the London Interbank rates for any
specified currency (‘“Designated LIBOR Page”)) in accordance with the requirements from time to time
of ICE Benchmark Administration Limited (or any other person which takes over the administration of
that rate) based on estimated interbank borrowing rates for a number of designated currencies and
maturities which are provided, in respect of each such currency, by a panel of contributor banks (details
of historic LIBOR rates can be obtained from the designated distributor). If (i) fewer than two offered
rates appear or (ii) no rate appears and the Designated LIBOR Page by its terms provides only for a single
rate, then the Calculation Agent will request the principal London offices of each of four major banks in
the London interbank market, as selected by the Calculation Agent, to provide the Calculation Agent
with its offered quotation for deposits in U.S. dollars any specified currency for any specified period
commencing on the second London Business Day immediately following that Determination Date to
prime banks in the London interbank market at approximately 11:00 a.m., London time, on that
Determination Date and in a principal amount that is representative of a single transaction in U.S. dollars
any specified currency in that market at that time. If at least two quotations are provided, the three-month
LIBOR determined on that Determination Date will be the arithmetic mean of those quotations. If fewer
than two quotations are provided, the three-month LIBOR will be the arithmetic mean of the rates quoted
at approximately 11:00 a.m. in New York, New York on that Determination Date by three major banks
in New York, New York selected by the Calculation Agent for loans in U.S. dollars to leading European
banks, having a three-month maturity and in a principal amount that is representative of a single
transaction in U.S. dollars in that market at that time. If the banks so selected by the Calculation Agent
are not quoting as set forth above, the three-month LIBOR on such Determination Date will be
determined by the Calculation Agent;

“Margin” has the meaning given in the relevant Pricing Supplement;

“Maturity Date” has the meaning given in the relevant Pricing Supplement;

“Maximum Redemption Amount” has the meaning given in the relevant Pricing Supplement;
“Minimum Redemption Amount” has the meaning given in the relevant Pricing Supplement;

“Non-Principal Payment” means (i) Interest Amount, and (ii) any other payment on the Subordinated
Notes other than (x) the whole or any part of the Principal Amount, and (y) any fees due to the Trustee,
any Agent, the Registrar or any other agent appointed pursuant to the Trust Deed or the Agency
Agreement in relation to the services to be provided by such Trustee, Agent, Registrar or other agent;

“Noteholder,” has the meaning given in Condition 3(d) (Form, Denomination, Title and Transfer — Title
to Registered Subordinated Notes);

“Optional Redemption Amount (Call)” means, in respect of any Subordinated Note, its principal
amount or such other amount as may be specified in the relevant Pricing Supplement;
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“Optional Redemption Date (Call)” has the meaning given in the relevant Pricing Supplement;

“Payment Default” means the Issuer’s failure to pay or set aside for payment the amount due to satisfy
any payment on the Subordinated Notes when due and payable in accordance with the terms of the
Pricing Supplement whether on the Maturity Date or otherwise, and such failure continues for a period
of 14 days;

“Participating Member State” means a Member State of the European Union which adopts the euro as
its lawful currency in accordance with the Treaty;

“Payment Business Day” means:
(a) if the currency of payment is euro, any day which is:

@) a day on which banks in the relevant place of presentation are open for presentation
and payment of bearer debt securities and for dealings in foreign currencies; and

(ii) in the case of payment by transfer to an account, a TARGET Settlement Day and a day
on which dealings in foreign currencies may be carried on in each (if any) Additional
Financial Centre; or

(b) if the currency of payment is not the euro, any day which is:

@) a day on which banks in the relevant place of presentation are open for presentation
and payment of bearer debt securities and for dealings in foreign currencies; and

(ii) in the case of payment by transfer to an account, a day on which dealings in foreign
currencies may be carried on in the Principal Financial Centre of the currency of
payment and in each (if any) Additional Financial Centre;

“Person” means any individual, company, corporation, firm, partnership, joint venture, association,
organisation, state or agency of a state or other entity, whether or not having separate legal personality;

“Principal Amount” means the principal amount of the Subordinated Notes as may be defined in the
Pricing Supplement;

“Principal Capital” means capital (or similar instruments) raised by the Issuer, which was or will be
authorised by the Central Bank to be qualified as principal capital (capital principal) of the Issuer, under
Resolution 4,192;

“Principal Financial Centre” means, in relation to any currency, the principal financial centre for that
currency provided, however, that, in relation to the euro, it means the principal financial centre of such
Member State of the European Communities as is selected (in the case of a payment) by the payee or (in
the case of a calculation) by the Calculation Agent.

“Rate of Interest” means the rate or rates (expressed as a percentage per annum) of interest payable in
respect of the Subordinated Notes specified in the relevant Pricing Supplement or calculated or
determined in accordance with the provisions of these Conditions and/or the relevant Pricing
Supplement;

“Redemption Amount” means, as appropriate, the Final Redemption Amount, the Early Redemption
Amount (Tax), the Optional Redemption Amount (Call), the Early Termination Amount or such other
amount in the nature of a redemption amount as may be specified in the relevant Pricing Supplement;

“Redemption Date” means the date of redemption specified by the Issuer in its notice of redemption;

“Reference Banks” has the meaning given in the relevant Pricing Supplement or, if none, four major
banks selected by the Issuer in the market that is most closely connected with the Reference Rate;

“Reference Price” has the meaning given in the relevant Pricing Supplement;
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“Reference Rate” means EURIBOR or LIBOR as specified in the relevant Pricing Supplement in respect
of the currency and period specified in the relevant Pricing Supplement;

“Regular Period” means:

(a) in the case of Subordinated Notes where interest is scheduled to be paid only by means of regular
payments, each period from and including the Interest Commencement Date to but excluding
the first Interest Payment Date and each successive period from and including one Interest
Payment Date to but excluding the next Interest Payment Date;

(b) in the case of Subordinated Notes where, apart from the first Interest Period, interest is
scheduled to be paid only by means of regular payments, each period from and including a
Regular Date falling in any year to but excluding the next Regular Date, where “Regular Date”
means the day and month (but not the year) on which any Interest Payment Date falls; and

(c) in the case of Subordinated Notes where, apart from one Interest Period other than the first
Interest Period, interest is scheduled to be paid only by means of regular payments, each period
from and including a Regular Date falling in any year to but excluding the next Regular Date,
where “Regular Date” means the day and month (but not the year) on which any Interest
Payment Date falls other than the Interest Payment Date falling at the end of the irregular
Interest Period.

“Regulatory Event” means, (a) at any time, as a result of a change in Brazilian laws, rules, or regulations
that occurs on or after the date of the Trust Deed (i) the Central Bank or any applicable Governmental
Authority provides written notice to the Issuer that the outstanding Subordinated Notes are fully excluded
from the Issuer’s capital base as Additional Capital or Tier 2 Capital, as the case may be (howsoever
defined) and (ii) the Issuer cannot avoid such disqualification of the Subordinated Notes as Additional
Capital or Tier 2 Capital, as the case may be, by taking reasonable measures available to it, including the
amendment of certain terms of the Subordinated Notes.

“Relevant Date” means, in relation to any payment, whichever is the later of (a) the date on which the
payment in question first becomes due and (b) if the full amount payable has not been received in the
Principal Financial Centre of the currency of payment by the Principal Paying Agent or the Trustee on
or prior to such due date, the date on which (the full amount having been so received) notice to that effect
has been given to the Noteholders;

“Relevant Financial Centre” has the meaning given in the relevant Pricing Supplement;

“Relevant Indebtedness” means any Indebtedness which is in the form of or represented by any bond,
note, debenture, debenture stock, loan stock, certificate or other instrument which is, or is capable of
being, listed, quoted or traded on any stock exchange or in any securities market (including, without
limitation, any over-the-counter market);

“Relevant Screen Page” means the page, section or other part of a particular information service
(including, without limitation, Reuters) specified as the Relevant Screen Page in the relevant Pricing
Supplement, or such other page, section or other part as may replace it on that information service or
such other information service, in each case, as may be nominated by the Person providing or sponsoring
the information appearing there for the purpose of displaying rates or prices comparable to the Reference
Rate;

“Relevant Time” has the meaning given in the relevant Pricing Supplement;

“Reserved Matter” means any proposal to change any date fixed for payment of principal or interest in
respect of the Subordinated Notes, to reduce the amount of principal or interest payable on any date in
respect of the Subordinated Notes, to alter the method of calculating the amount of any payment in respect
of the Subordinated Notes or the date for any such payment, to change the currency of any payment under
the Subordinated Notes or to change the quorum requirements relating to meetings or the majority
required to pass an Extraordinary Resolution;
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“Resolution 4,192 means Resolution No. 4,192 of March 1, 2013 issued by the Conselho Monetdrio
Nacional (the National Monetary Council), as may be amended, supplemented or superceded by
equivalent Brazilian legislation, interpretation, provisional measure or resolution from time to time;

“Resolution 4,193” means Resolution No. 4,193 of March 1, 2013 issued by the Conselho Monetdrio
Nacional (the National Monetary Council), as may be amended, supplemented or superceded by
equivalent Brazilian legislation, interpretation, provisional measure or resolution from time to time;

“Resolution 4,279 means Resolution No. 4,279 of October 31, 2013, issued by the Conselho Monetdrio
Nacional (the National Monetary Council), as amended, modified, supplemented or superseded from
time to time;

“Restricted Payment” means any distribution payment of any kind made or declared by the Issuer or
any of its Subsidiaries on the Issuer’s Tier 1 Second Priority Liabilities or Tier 1 Parity Liabilities, except
where such payment was in its entirety mandatory due to the terms and conditions of such Tier 1 Second
Priority Liabilities or Tier 1 Parity Liabilities or the mandatory operation of Brazilian law or made solely
via the delivery of Common Shares;

“Restricted Purchase” means any transaction in which the Issuer or any of its Subsidiaries redeems,
purchases or otherwise acquires for any consideration any of the Issuer’s Tier 1 Second Priority
Liabilities or any Tier 1 Parity Liabilities, other than:

@) by conversion into, or in exchange for, the Issuer’s Tier 1 Second Priority Liabilities;

(ii) in connection with transactions effected by the Issuer or any of its Subsidiaries on a proprietary
basis in the ordinary course of its business of securities trading either on a proprietary basis or
for the account of the Issuer’s customers or customers of any of the Issuer’s Subsidiaries in
connection with interest, trading or market-making activities in respect of the Tier 1 Second
Priority Liabilities or Tier 1 Parity Liabilities;

(iii) in connection with the Issuer’s satisfaction of the Issuer’s or the Issuer’s Subsidiaries’
obligations under any employee benefit plans or similar arrangements with or for the benefit of
employees, officers, directors or consultants;

@iv) with respect to Tier 1 Second Priority Liabilities, as a result of a reclassification of the Issuer’s
capital stock or any of the Issuer’s Subsidiaries’ capital stock or the exchange or conversion of
one class or series of capital stock for another class or series of capital stock; or

%) the purchase of the fractional interests in shares of the Issuer’s capital stock or the capital stock
of any of the Issuer’s Subsidiaries’ pursuant to the conversion or exchange provisions of that
capital stock (or the security being converted or exchanged);

“Risk-Based Capital Requirements” has the meaning given to it in Condition 16(c)(B)(iii) (Terms of
Subordination — Limitation on Obligation to Make Non-Principal Payments on Tier 1 Capital
Subordinated Notes);

“Security Interest” means any mortgage, charge, pledge, lien or other security interest including,
without limitation, anything analogous to any of the foregoing under the laws of Brazil;

“Senior Liabilities” means all liabilities of the Issuer except for the Tier 1 Parity Liabilities and the Tier
1 Second Priority Liabilities (for Tier 1 Capital Subordinated Notes) or Tier 2 Parity Liabilities and the
Tier 2 Second Priority Liabilities (for Tier 2 Capital Subordinated Notes);

“Specified Currency” has the meaning given in the relevant Pricing Supplement;
“Specified Denomination(s)” has the meaning given in the relevant Pricing Supplement;

“Specified Office” has the meaning given in the Agency Agreement;
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(b)

“Specified Period” has the meaning given in the relevant Pricing Supplement;
“Subordinated Notes” has the meaning given to it in Condition 1(a) (Introduction — Programme);

“Subordination Nucleus” means the subordination nucleus prepared in accordance with Resolution
4,192, as annexed to the Pricing Supplement of the relevant series of Subordinated Notes, as may be
amended, supplemented or superceded to reflect changes, amendments or other requirements of Brazilian
legislation, interpretation, provisional measures or resolutions from time to time;

“Subsidiary” means, in relation to any Person (the “first Person”) at any particular time, any other
Person (the “second Person”):

(a) whose affairs and policies the first Person controls or has the power to control, whether by
ownership of share capital, contract, the power to appoint or remove members of the governing
body of the second Person or otherwise; or

(b) whose financial statements are, in accordance with applicable law and generally accepted
accounting principles, consolidated with those of the first Person;

“Talon” means a talon for further Coupons;

“TARGET2” means the Trans-European Automated Real-Time Gross Settlement Express Transfer
payment system which utilises a single shared platform and which was launched on 19 November 2007;

“TARGET Settlement Day” means any day on which TARGET? is open for the settlement of payments
in euros;

“Tier 1 Capital” means the sum of the Principal Capital and the Additional Capital, as set forth in
Resolution 4,192;

“Tier 2 Capital” means any capital (or similar instruments) raised by the Issuer, which was or will be
authorized by the Central Bank to be qualified as Tier 2 of the reference net worth (patriméonio de
referéncia) of the Issuer under Resolution 4,192;

“Tier 1 Parity Liabilities” means, with respect to the Issuer, any securities or any other instruments that
form part of or will form part of the Issuer’s Additional Capital, in accordance with the terms of
Resolution 4,192;

“Tier 2 Parity Liabilities” means, with respect to the Issuer, any securities or any other instruments that
form part of or will form part of the Issuer’s Tier 2 Capital, in accordance with the terms of Resolution
4,192;

“Tier 1 Second Priority Liabilities” means the Principal Capital of the Issuer;
“Tier 2 Second Priority Liabilities” means the Tier 1 Capital of the Issuer;
“Treaty” means the Treaty on the Functioning of the European Union, as amended;
“US$” means the lawful currency of the United States of America; and

“Zero Coupon Subordinated Note” means a Subordinated Note specified as such in the relevant Pricing
Supplement.

Interpretation: In these Conditions:

@) if the Subordinated Notes are Zero Coupon Subordinated Notes, references to Coupons and
Couponholders are not applicable;
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(ii) if Talons are specified in the relevant Pricing Supplement as being attached to the Subordinated
Notes at the time of issue, references to Coupons shall be deemed to include references to
Talons;

(iii) if Talons are not specified in the relevant Pricing Supplement as being attached to the
Subordinated Notes at the time of issue, references to Talons are not applicable;

@iv) any reference to principal shall be deemed to include the Redemption Amount, any additional
amounts in respect of principal which may be payable under Condition 12 (Taxation), any
premium payable in respect of a Subordinated Note and any other amount in the nature of
principal payable pursuant to these Conditions;

%) any reference to interest shall be deemed to include any additional amounts in respect of interest
which may be payable under Condition 12 (Taxation) and any other amount in the nature of
interest payable pursuant to these Conditions;

(vi) references to Subordinated Notes being “outstanding” shall be construed in accordance with
the Trust Deed;
(vii) if an expression is stated in Condition 2(a) (Definitions) to have the meaning given in the

relevant Pricing Supplement, but the relevant Pricing Supplement gives no such meaning or
specifies that such expression is “not applicable” then such expression is not applicable to the
Subordinated Notes;

(viii)  any reference to the Trust Deed or the Agency Agreement shall be construed as a reference to
the Trust Deed or the Agency Agreement, as the case may be, as amended and/or supplemented
up to and including the Issue Date of the Subordinated Notes; and

(ix) any reference herein to an affiliate or affiliates of the Issuer shall not include the government of
Brazil or any agency or affiliate thereof other than the Issuer.

Form, Denomination, Title and Transfer

Registered Subordinated Notes: Registered Subordinated Notes are in the Specified Denomination(s),
which may include a minimum denomination specified in the relevant Pricing Supplement and higher
integral multiples of a smaller amount specified in the relevant Pricing Supplement.

Title to Registered Subordinated Notes: The Registrar will maintain the register in accordance with the
provisions of the Agency Agreement. A certificate (each, a “Subordinated Note Certificate”) will be
issued to each Holder of Registered Subordinated Notes in respect of its registered holding. Each
Subordinated Note Certificate will be numbered serially with an identifying number which will be
recorded in the Register. In the case of Registered Subordinated Notes, “Holder” means the person in
whose name such Registered Subordinated Note is for the time being registered in the Register (or, in
the case of a joint holding, the first named thereof) and “Noteholder” shall be construed accordingly.

Ownership: The Holder of any Subordinated Note or Coupon shall (except as otherwise required by
law) be treated as its absolute owner for all purposes (whether or not it is overdue and regardless of any
notice of ownership, trust or any other interest therein, any writing thereon or, in the case of Registered
Subordinated Notes, on the Subordinated Note Certificate relating thereto (other than the endorsed form
of transfer) or any notice of any previous loss or theft thereof) and no Person shall be liable for so treating
such Holder. No person shall have any right to enforce any term or condition of any Subordinated Note
under the Contracts (Rights of Third Parties) Act 1999.

Transfers of Registered Subordinated Notes: Subject to paragraphs (i) (Closed periods) and (j)
(Regulations concerning transfers and registration) below, a Registered Subordinated Note may be
transferred upon surrender of the relevant Subordinated Note Certificate, with the endorsed form of
transfer duly completed, at the Specified Office of the Registrar or any Transfer Agent, together with
such evidence as the Registrar or (as the case may be) such Transfer Agent may reasonably require to
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prove the title of the transferor and the authority of the individuals who have executed the form of
transfer; provided, however, that a Registered Subordinated Note may not be transferred unless the
principal amount of Registered Subordinated Notes transferred and (where not all of the Registered
Subordinated Notes (held by a Holder) are being transferred) the principal amount of the balance of
Registered Subordinated Notes not transferred are Specified Denominations. Where not all the
Registered Subordinated Notes held by a Holder represented by the surrendered Subordinated Note
Certificate are the subject of the transfer, a new Subordinated Note Certificate in respect of the balance
of the Registered Subordinated Notes will be issued to the transferor.

Registration and delivery of Subordinated Note Certificates: Within five business days of the surrender
of a Subordinated Note Certificate in accordance with paragraph (f) (Transfers of Registered
Subordinated Notes) above, the Registrar will register the transfer in question and deliver a new
Subordinated Note Certificate of a like principal amount to the Registered Subordinated Notes transferred
to each relevant Holder at its Specified Office or (as the case may be) the Specified Office of any Transfer
Agent or (at the request and risk of any such relevant Holder) by uninsured first class mail (airmail if
overseas) to the address specified for the purpose by such relevant Holder. In this paragraph, “business
day” means a day on which commercial banks are open for general business (including dealings in
foreign currencies) in the city where the Registrar or (as the case may be) the relevant Transfer Agent
has its Specified Office.

No charge: The transfer of a Registered Subordinated Note will be effected without charge by or on
behalf of the Issuer or the Registrar or any Transfer Agent but against such indemnity as the Registrar or
(as the case may be) such Transfer Agent may require in respect of any tax or other duty of whatsoever
nature which may be levied or imposed in connection with such transfer.

Closed periods: Noteholders may not require transfers to be registered during the period of 15 days
ending on the due date for any payment of principal or interest in respect of the Registered Subordinated
Notes.

Regulations concerning transfers and registration: All transfers of Registered Subordinated Notes and
entries on the Register are subject to the detailed regulations concerning the transfer of Registered
Subordinated Notes scheduled to the Agency Agreement. The regulations may be changed by the Issuer
with the prior written approval of the Registrar. A copy of the current regulations will be mailed (free
of charge) by the Registrar to any Noteholder who requests in writing a copy of such regulations.

Status

Status of the Subordinated Notes: The Subordinated Notes (being those Notes that specify their status in the
relevant Pricing Supplement as subordinated) constitute direct, unsecured and subordinated obligations of the
Issuer and shall be subordinated in right of payment to all existing and future Senior Liabilities of the Issuer in
accordance with the provisions of Condition 16 (Terms of Subordination). The Subordinated Notes shall rank
pari passu and without preference among themselves and with the rights and claims of holders of the Tier 1 Parity
Liabilities for Tier 1 Capital Subordinated Notes or Tier 2 Parity Liabilities for Tier 2 Capital Subordinated Notes.
To the extent permitted by applicable law, the Subordinated Notes shall rank senior to the Issuer’s Tier 1 Second
Priority Liabilities for Tier 1 Capital Subordinated Notes or Tier 2 Second Priority Liabilities for Tier 2 Capital
Subordinated Notes.

5.

(a)

(b)

Fixed Rate Subordinated Note Provisions

Application: This Condition 6 (Fixed Rate Subordinated Note Provisions) is applicable to the
Subordinated Notes only if the Fixed Rate Subordinated Note Provisions are specified in the relevant
Pricing Supplement as being applicable.

Accrual of interest. The Subordinated Notes bear interest from the Interest Commencement Date at the
Rate of Interest payable in arrears on each Interest Payment Date, subject as provided in Condition 10
(Payments—Registered Subordinated Notes). Each Subordinated Note will cease to bear interest from
the due date for final redemption unless, upon due presentation, payment of the Redemption Amount is
improperly withheld or refused, in which case it will continue to bear interest in accordance with this
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Condition 5 (as well after as before judgment) until whichever is the earlier of (i) the day on which all
sums due in respect of such Subordinated Note up to that day are received by or on behalf of the relevant
Noteholder and (ii) the day which is seven days after the Principal Paying Agent or the Trustee has
notified the Noteholders that it has received all sums due in respect of the Subordinated Notes up to such
seventh day (except to the extent that there is any subsequent default in payment).

Fixed Coupon Amount: The amount of interest payable in respect of each Subordinated Note for any
Interest Period shall be the relevant Fixed Coupon Amount and, if the Subordinated Notes are in more
than one Specified Denomination, shall be the relevant Fixed Coupon Amount in respect of the relevant
Specified Denomination.

Calculation of interest amount: The amount of interest payable in respect of each Subordinated Note
for any period for which a Fixed Coupon Amount is not specified shall be calculated by applying the
Rate of Interest to the Calculation Amount, multiplying the product by the relevant Day Count Fraction,
rounding the resulting figure to the nearest sub-unit of the Specified Currency (half a sub-unit being
rounded upwards) and multiplying such rounded figure by a fraction equal to the Specified Denomination
of such Subordinated Note divided by the Calculation Amount. For this purpose a “sub-unit” means, in
the case of any currency other than the euro, the lowest amount of such currency that is available as legal
tender in the country of such currency and, in the case of the euro, means one cent.

Floating Rate Subordinated Note Provisions

Application: This Condition 6 (Floating Rate Subordinated Note Provisions) is applicable to the
Subordinated Notes only if the Floating Rate Subordinated Note Provisions are specified in the relevant
Pricing Supplement as being applicable.

Accrual of interest: The Subordinated Notes bear interest from the Interest Commencement Date at the
Rate of Interest payable in arrears on each Interest Payment Date, subject as provided in Condition 10
(Payments - Registered Subordinated Notes). Each Subordinated Note will cease to bear interest from
the due date for final redemption unless, upon due presentation, payment of the Redemption Amount is
improperly withheld or refused, in which case it will continue to bear interest in accordance with this
Condition (as well after as before judgment) until whichever is the earlier of (i) the day on which all
sums due in respect of such Subordinated Note up to that day are received by or on behalf of the relevant
Noteholder and (ii) the day which is seven days after the Principal Paying Agent has notified the
Noteholders that it has received all sums due in respect of the Subordinated Notes up to such seventh day
(except to the extent that there is any subsequent default in payment).

Screen Rate Determination: If Screen Rate Determination is specified in the relevant Pricing
Supplement as the manner in which the Rate(s) of Interest is/are to be determined, the Rate of Interest
applicable to the Subordinated Notes for each Interest Period will be determined by the Calculation Agent
on the following basis:

@) if the Reference Rate is a composite quotation or customarily supplied by one entity, the
Calculation Agent will determine the Reference Rate which appears on the Relevant Screen
Page as of the Relevant Time on the relevant Interest Determination Date;

(i1) if Linear Interpolation is specified as applicable in respect of an Interest Period in the applicable
Pricing Supplement, the Rate of Interest for such Interest Period shall be calculated by the
Calculation Agent by straight-line linear interpolation by reference to two rates which appear
on the Relevant Screen Page as of the Relevant Time on the relevant Interest Determination

Date, where:

(A) one rate shall be determined as if the relevant Interest Period were the period of time
for which rates are available next shorter than the length of the relevant Interest Period;
and
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B) the other rate shall be determined as if the relevant Interest Period were the period of
time for which rates are available next longer than the length of the relevant Interest
Period;

provided, however, that if no rate is available for a period of time next shorter or, as the case
may be, next longer than the length of the relevant Interest Period, then the Calculation Agent
shall determine such rate at such time and by reference to such sources as it determines
appropriate;

(ii1) in any other case, the Calculation Agent will determine the arithmetic mean of the Reference
Rates which appear on the Relevant Screen Page as of the Relevant Time on the relevant Interest
Determination Date;

@iv) if, in the case of (i) above, such rate does not appear on that page or, in the case of (iii) above,
fewer than two such rates appear on that page or if, in either case, the Relevant Screen Page is
unavailable, the Calculation Agent will:

(A) request the principal Relevant Financial Centre office of each of the Reference Banks
(as indicated in writing to the Calculation Agent by the Issuer upon the Calculation
Agent’s request therefor) to provide a quotation of the Reference Rate at approximately
the Relevant Time on the Interest Determination Date to prime banks in the Relevant
Financial Centre interbank market in an amount that is representative for a single
transaction in that market at that time; and

B) determine the arithmetic mean of such quotations; and

) if fewer than two such quotations are provided as requested, the Calculation Agent will
determine the arithmetic mean of the rates (being the nearest to the Reference Rate, as
determined by the Calculation Agent) quoted by major banks in the Principal Financial Centre
of the Specified Currency, selected by the Calculation Agent, at approximately 11.00 a.m. (local
time in the Principal Financial Centre of the Specified Currency) on the first day of the relevant
Interest Period for loans in the Specified Currency to leading European banks for a period equal
to the relevant Interest Period and in an amount that is representative for a single transaction in
that market at that time,

and the Rate of Interest for such Interest Period shall be the sum of the Margin and the rate or (as the
case may be) the arithmetic mean so determined; provided, however, that if the Calculation Agent is
unable to determine a rate or (as the case may be) an arithmetic mean in accordance with the above
provisions in relation to any Interest Period, the Rate of Interest applicable to the Subordinated Notes
during such Interest Period will be the sum of the Margin and the rate or (as the case may be) the
arithmetic mean last determined in relation to the Subordinated Notes in respect of a preceding Interest
Period.

ISDA Determination: If ISDA Determination is specified in the relevant Pricing Supplement as the
manner in which the Rate(s) of Interest is/are to be determined, the Rate of Interest applicable to the
Subordinated Notes for each Interest Period will be the sum of the Margin and the relevant ISDA Rate
where “ISDA Rate” in relation to any Interest Period means a rate equal to the Floating Rate (as defined
in the ISDA Definitions) that would be determined by the Calculation Agent under an interest rate swap
transaction if the Calculation Agent were acting as Calculation Agent for that interest rate swap
transaction under the terms of an agreement incorporating the ISDA Definitions and under which:

@) the Floating Rate Option (as defined in the ISDA Definitions) is as specified in the relevant
Pricing Supplement;

(i1) the Designated Maturity (as defined in the ISDA Definitions) is a period specified in the relevant
Pricing Supplement;
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(iii) the relevant Reset Date (as defined in the ISDA Definitions) is either (A) if the relevant Floating
Rate Option is based on LIBOR for a currency, the first day of that Interest Period or (B) in any
other case, as specified in the relevant Pricing Supplement; and

@iv) if Linear Interpolation is specified as applicable in respect of an Interest Period in the applicable
Pricing Supplement, the Rate of Interest for such Interest Period shall be calculated by the
Calculation Agent by straight-line linear interpolation by reference to two rates based on the
relevant Floating Rate Option, where:

(A) one rate shall be determined as if the Designated Maturity were the period of time for
which rates are available next shorter than the length of the relevant Interest Period;
and

B) the other rate shall be determined as if the Designated Maturity were the period of time

for which rates are available next longer than the length of the relevant Interest Period,

provided, however, that if there is no rate available for a period of time next shorter than the
length of the relevant Interest Period or, as the case may be, next longer than the length of the
relevant Interest Period, then the Calculation Agent shall determine such rate at such time and
by reference to such sources as it determines appropriate.

Maximum or Minimum Rate of Interest: If any Maximum Rate of Interest or Minimum Rate of Interest
is specified in the relevant Pricing Supplement, then the Rate of Interest shall in no event be greater than
the maximum or be less than the minimum so specified.

Calculation of Interest Amount: The Calculation Agent will, as soon as practicable after the time at
which the Rate of Interest is to be determined in relation to each Interest Period, calculate the Interest
Amount payable in respect of each Subordinated Note for such Interest Period. The Interest Amount
will be calculated by applying the Rate of Interest for such Interest Period to the Calculation Amount,
multiplying the product by the relevant Day Count Fraction, rounding the resulting figure to the nearest
sub-unit of the Specified Currency (half a sub-unit being rounded upwards) and multiplying such rounded
figure by a fraction equal to the Specified Denomination of the relevant Subordinated Note divided by
the Calculation Amount. For this purpose a “sub-unit” means, in the case of any currency other than the
euro, the lowest amount of such currency that is available as legal tender in the country of such currency
and, in the case of the euro, means one cent.

Publication: The Calculation Agent will cause each Rate of Interest and Interest Amount determined by
it, together with the relevant Interest Payment Date, and any other amount(s) required to be determined
by it together with any relevant payment date(s) to be notified to the Paying Agents and each competent
authority, stock exchange and/or quotation system (if any) by which the Subordinated Notes have then
been admitted to listing, trading and/or quotation as soon as practicable after such determination but (in
the case of each Rate of Interest, Interest Amount and Interest Payment Date) in any event not later than
the first day of the relevant Interest Period. Notice thereof shall also promptly be given to the
Noteholders. The Calculation Agent will be entitled to recalculate any Interest Amount (on the basis of
the foregoing provisions) without notice in the event of an extension or shortening of the relevant Interest
Period. If the Calculation Amount is less than the minimum Specified Denomination the Calculation
Agent shall not be obliged to publish each Interest Amount but instead may publish only the Calculation
Amount and the Interest Amount in respect of a Subordinated Note having the minimum Specified
Denomination.

Notifications etc.: All notifications, opinions, determinations, certificates, calculations, quotations and
decisions given, expressed, made or obtained for the purposes of this Condition by the Calculation Agent
will (in the absence of manifest error) be binding on the Issuer, the Paying Agents, the Noteholders and
the Couponholders and (subject as aforesaid) no liability to any such Person will attach to the Calculation
Agent in connection with the exercise or non-exercise by it of its powers, duties and discretions for such
purposes.

Limitation on Obligation to Make Non-principal Payment on Subordinated Notes
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Tier 1 Capital Subordinated Notes, whether such Subordinated Notes are Fixed Rate Notes, Floating Rate Notes
or Zero Coupon Notes, shall be subject to the provisions relating to certain limitations on the obligation to make
payment of interest and other amounts set forth in Condition 16(c) (Terms of Subordination — Limitation on
Obligation to Make Non-Principal Payments on Tier 1 Capital Subordinated Notes).
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Zero Coupon Subordinated Note Provisions

Application: This Condition 8 (Zero Coupon Subordinated Note Provisions) is applicable to the
Subordinated Notes only if the Zero Coupon Subordinated Note Provisions are specified in the relevant
Pricing Supplement as being applicable.

Late payment on Zero Coupon Subordinated Notes: If the Redemption Amount payable in respect of
any Zero Coupon Subordinated Note is improperly withheld or refused, the Redemption Amount shall
thereafter be an amount equal to the sum of:

@) the Reference Price; and

(ii) the product of the Accrual Yield (compounded annually) being applied to the Reference Price
on the basis of the relevant Day Count Fraction from (and including) the Issue Date to (but
excluding) whichever is the earlier of (i) the day on which all sums due in respect of such
Subordinated Note up to that day are received by or on behalf of the relevant Noteholder and
(ii) the day which is seven days after the Principal Paying Agent has notified the Noteholders
that it has received all sums due in respect of the Subordinated Notes up to such seventh day
(except to the extent that there is any subsequent default in payment).

Redemption and Purchase

Final Redemption: Unless previously redeemed, purchased and/or cancelled, and subject as provided in
this Condition 9 (Redemption and Purchase — Final Redemption) each Subordinated Note will be
redeemed at its Final Redemption Amount on the applicable Maturity Date specified in the relevant
Pricing Supplement.

Repurchases: The Issuer and any of its subsidiaries may repurchase Subordinated Notes in the open
market or otherwise only in accordance with the provisions set forth in Condition 16(d) (Terms of
Subordination — Redemption, Repurchase and Guaranty or Insurance). For purposes of paragraphs
(1), (iv), (v), (vii) of Condition 16(d) with respect to a repurchase or redemption, as the case may be, that
may be made by the Issuer, references to the Issuer shall include Banco do Brasil S.A., or any successor
thereto, acting through its head office or any branch office.

Redemption of Subordinated Notes: Subordinated Notes may be redeemed at the option of the Issuer
only in accordance with the provisions set forth in Condition 16 (Terms of Subordination). Subordinated
Notes may not be redeemed at the option of Noteholders of Subordinated Notes.

Cancellation: All Subordinated Notes redeemed shall be cancelled promptly. Any Subordinated Notes
purchased in accordance with this Condition 9 (Redemption and Purchase — Cancellation) subject as
otherwise specified in the relevant Pricing Supplement, may, at the option of the Issuer, be cancelled or
may be resold.

Payments—Registered Subordinated Notes

This Condition 10 is only applicable to Registered Subordinated Notes.

(a)

Principal: Payments of principal shall be made by cheque drawn in the currency in which the payment
is due drawn on, or, upon application by a Holder of a Registered Subordinated Note to the Specified
Office of the Principal Paying Agent not later than the fifteenth day before the due date for any such
payment, by transfer to an account denominated in that currency (or, if that currency is euro, any other
account to which euro may be credited or transferred) and maintained by the payee with, a bank in the
Principal Financial Centre of that currency and (in the case of redemption) upon surrender (or, in the case
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of part payment only, endorsement) of the relevant Subordinated Note Certificates at the Specified Office
of any Paying Agent.

Interest: Payments of interest shall be made by cheque drawn in the currency in which the payment is
due drawn on, or, upon application by a Holder of a Registered Subordinated Note to the Specified Office
of the Principal Paying Agent not later than the fifteenth day before the due date for any such payment,
by transfer to an account denominated in that currency and maintained by the payee with, a bank in the
Principal Financial Centre of that currency (in the case of a sterling cheque, a town clearing branch of a
bank in the City of London) and (in the case of interest payable on redemption) upon surrender (or, in
the case of part payment only, endorsement) of the relevant Subordinated Note Certificates at the
Specified Office of any Paying Agent.

Payments subject to fiscal laws: All payments in respect of the Registered Subordinated Notes are
subject in all cases to any applicable fiscal or other laws and regulations in the place of payment, but
without prejudice to the provisions of Condition 11 (Taxation).

Payments on business days: Where payment is to be made by transfer to an account, payment
instructions (for value of the due date, or, if the due date is not a Payment Business Day, for value of the
next succeeding Payment Business Day) will be initiated (i) (in the case of payments of principal and
interest payable on redemption) on the later of the due date for payment and the day on which the relevant
Subordinated Note Certificate is surrendered (or, in the case of part payment only, endorsed) at the
Specified Office of a Paying Agent and (ii) (in the case of payments of interest payable other than on
redemption) on the due date for payment. A Holder of a Registered Subordinated Note shall not be
entitled to any interest or other payment in respect of any delay in payment resulting from the due date
for a payment not being a Payment Business Day.

Partial payments: 1f a Paying Agent makes a partial payment in respect of any Registered Subordinated
Note, the Issuer shall procure that the amount and date of such payment are noted on the Register and,
in the case of partial payment upon presentation of a Subordinated Note Certificate, that a statement
indicating the amount and the date of such payment is endorsed on the relevant Subordinated Note
Certificate.

Record date: Each payment in respect of a Registered Subordinated Note will be made to the person
shown as the Holder in the Register at the opening of business in the place of the Registrar’s Specified
Office on the fifteenth day before the due date for such payment (the “Record Date”).

Taxation

Gross up: All payments of principal and interest in respect of the Subordinated Notes and the Coupons
by or on behalf of the Issuer shall be made free and clear of, and without withholding or deduction for or
on account of, any present or future taxes, duties, assessments or governmental charges of whatever
nature imposed, levied, collected, withheld or assessed by or on behalf of Brazil or any political
subdivision therein or any authority therein or thereof having power to tax, unless the withholding or
deduction of such taxes, duties, assessments, or governmental charges is required by law. In that event,
the Issuer shall pay such additional amounts as will result in receipt by the Holder after such withholding
or deduction of such amounts as would have been received by them had no such withholding or deduction
been required, except that no such additional amounts shall be payable in respect of any Subordinated
Note or Coupon:

@) held by or on behalf of a Holder or beneficial owner which is liable to such taxes, duties,
assessments or governmental charges in respect of such Subordinated Note or Coupon by reason
of its having (or being deemed to have) some connection with the jurisdiction by which such
taxes, duties, assessments or charges have been imposed, levied, collected, withheld or assessed
other than the mere holding of the Subordinated Note or Coupon; or

(i1) with respect to any taxes payable other than by deduction or withholding from payments under
or with respect to the Subordinated Notes or Coupons; or
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(iii) where the relevant Subordinated Note or Coupon or Subordinated Note Certificate is presented
or surrendered for payment more than 30 days after the Relevant Date except to the extent that
the Holder of such Subordinated Note, Subordinated Note Certificate or Coupon would have
been entitled to such additional amounts on presenting or surrendering such Subordinated Note
or Coupon or Subordinated Note Certificate for payment on the last day of such period of 30
days; or

(vi) with respect to any Tax imposed on or with respect to any payment by the Issuer to the Holder
if such Holder is a fiduciary or partnership or person other than the sole beneficial owner of
such payment to the extent that taxes would not have been imposed on such payment had such
holder been the sole beneficial owner of such Notes; or

(vii) with respect to any combination of items (i) through (vi) above.

Notwithstanding the foregoing, the Issuer shall be permitted to withhold or deduct any amounts required
by the rules of U.S. Internal Revenue Code of 1986, Sections 1471 through 1474 (or any amended or
successor provisions), pursuant to any inter-governmental agreement or implementing legislation
adopted by another jurisdiction in connection with these provisions, or pursuant to any agreement with
the U.S. Internal Revenue Service (“FATCA withholding”) as a result of a Holder, beneficial owner or
an intermediary not being entitled to receive payments free of FATCA withholding. The Issuer will have
no obligation to pay additional amounts or otherwise indemnify an investor for any such FATCA
withholding deducted or withheld by the Issuer, the paying agent or any other party.

Events of Default

If any of the following events occurs and is continuing, then the Trustee at its discretion may and, if so requested
in writing by Holders of at least one-quarter of the aggregate principal amount of the outstanding Subordinated
Notes or if so directed by an Extraordinary Resolution, shall (subject, in the case of the happening of any of the
events mentioned in paragraphs (b) (Insolvency, etc.) or 13(g) (Winding up etc.) below and, in relation only to a
Subsidiary of the Issuer, paragraph (d) (Analogous event) below, to the Trustee having certified in writing that the
happening of such event is in its opinion materially prejudicial to the interests of the Noteholders and, in all cases,
to the Trustee having been indemnified, prefunded or provided with security to its satisfaction) give written notice
to the Issuer declaring the Subordinated Notes to be immediately due and payable, whereupon they shall become
immediately due and payable at their Early Termination Amount together with accrued interest (if any) without
further action or formality:

()

(b)

(©

(d

Non-payment: the Issuer fails to pay any amount of principal in respect of the Subordinated Notes on
the due date for payment thereof or fails to pay any amount of interest in respect of the Subordinated
Notes within five days of the due date for payment thereof; or

Insolvency etc.: (i) the Issuer or any its Subsidiaries becomes insolvent or is unable to pay its debts as
they fall due, (ii) an administrator or liquidator is appointed (or application for any such appointment is
made) in respect of the Issuer or any of its Subsidiaries or the whole or a substantial (in the opinion of
the Trustee) part of the undertaking, assets and revenues of the Issuer or any of its Subsidiaries, (iii) the
Issuer or any of its Subsidiaries takes any action for a readjustment or deferment of any of its obligations
or makes a general assignment or an arrangement or composition with or for the benefit of its creditors
or declares a moratorium in respect of any of its Indebtedness or any Guarantee of any Indebtedness
given by it or (iv) the Issuer or any of its Subsidiaries ceases or threatens to cease to carry on all or any
substantial part of its business (otherwise than, in the case of a Subsidiary of the Issuer, for the purposes
of or pursuant to an amalgamation, reorganisation or restructuring whilst solvent); or

Winding up etc.: an order is made or an effective resolution is passed for the winding up, liquidation or
dissolution of the Issuer or any of its Subsidiaries (otherwise than, in the case of a Subsidiary of the
Issuer, for the purposes of or pursuant to an amalgamation, reorganisation or restructuring whilst
solvent); or

Analogous event: any event occurs which under the laws of Brazil or other jurisdictions of any
Subsidiary has an analogous effect to any of the events referred to in paragraphs (b) to (d) above.
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13. Prescription

Claims for principal and interest on redemption in respect of Registered Subordinated Notes shall become void
unless the relevant Subordinated Note Certificates are surrendered for payment within ten years of the appropriate
Relevant Date.

14. Replacement of Subordinated Notes and Coupons

If any Subordinated Note, Subordinated Note Certificate or Coupon is lost, stolen, mutilated, defaced or destroyed,
it may be replaced at the Specified Office of the Registrar, (and, if the Subordinated Notes are then admitted to
listing, trading and/or quotation by any competent authority, stock exchange and/or quotation system which
requires the appointment of a Paying Agent or Transfer Agent in any particular place, the Paying Agent or Transfer
Agent having its Specified Office in the place required by such competent authority, stock exchange and/or
quotation system), subject to all applicable laws and competent authority, stock exchange and/or quotation system
requirements, upon payment by the claimant of the expenses incurred in connection with such replacement and
on such terms as to evidence, security, indemnity and otherwise as the Issuer may reasonably require. Mutilated
or defaced Subordinated Notes, Subordinated Note Certificates or Coupons must be surrendered before
replacements will be issued.

15. Trustee and Agents

Under the Trust Deed, the Trustee is entitled to be indemnified and relieved from responsibility in certain
circumstances, including under provisions relieving it from taking action unless it has been indemnified,
prefunded or secured to its satisfaction, and to be paid its costs and expenses in priority to the claims of the
Noteholders. In addition, the Trustee is entitled to enter into business transactions with the Issuer and any entity
relating to the Issuer without accounting for any profit.

In the exercise of its powers and discretions under these Conditions and the Trust Deed, the Trustee will have
regard to the interests of the Noteholders as a class and will not be responsible for any consequence for individual
Holders of Subordinated Notes as a result of such Holders being connected in any way with a particular territory
or taxing jurisdiction.

In acting under the Agency Agreement and in connection with the Subordinated Notes and the Coupons, the
Agents act solely as agents of the Issuer and (to the extent provided therein) the Trustee and do not assume any
obligations towards or relationship of agency or trust for or with any of the Noteholders or Couponholders. The
Agency Agreement contains provisions permitting any legal entity into which any Agent or the Trustee is merged
or converted or any legal entity resulting from any merger or conversion to which such Agent or the Trustee is a
party shall, to the extent permitted by applicable law, be the successor to such Agent or, as the case may be, the
Trustee.

The initial Agents and their initial Specified Offices (in each case subject to the appointment and change
provisions of the Agency Agreement) are listed below. The initial Calculation Agent (if any) is specified in the
relevant Pricing Supplement. The Issuer reserves the right (with the prior approval of the Trustee) at any time to
vary or terminate the appointment of any Agent and to appoint a successor fiscal agent or registrar or Calculation
Agent and additional or successor paying agents; provided, however, that:

@) the Issuer shall at all times maintain a fiscal agent and a registrar; and

(ii) if a Calculation Agent is specified in the relevant Pricing Supplement, the Issuer shall at all
times maintain a Calculation Agent; and

(iii) if and for so long as the Subordinated Notes are admitted to listing, trading and/or quotation by
any competent authority, stock exchange and/or quotation system which requires the
appointment of a Paying Agent and/or a Transfer Agent in any particular place, the Issuer shall
maintain a Paying Agent and/or a Transfer Agent having its Specified Office in the place
required by such competent authority, stock exchange and/or quotation system.

Notice of any change in any of the Agents or in their Specified Offices shall promptly be given to the Noteholders.
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16.

(a)

(b)

Terms of Subordination

Form, Subscription in Cash and Maturity

®
(ii)

(iii)

Form: Subordinated Notes will be issued as registered notes.

Subscription and payment in cash: Subordinated Notes may be issued in one or more Series or
Tranches, consideration for which shall be paid to the Issuer in cash at the date of issue thereof.

Maturity: The Tier 1 Capital Subordinated Notes are perpetual securities and have no fixed
maturity date. The Tier 2 Capital Subordinated Notes shall not, without the prior approval of
the Central Bank, have a maturity date, be redeemed, or amortized prior to five (5) years from
their issuance date.

Status; Subordination Provisions, Efc.

®
(ii)

(iii)

@iv)

)

Status: Subordinated Notes constitute unsecured and subordinated obligations of the Issuer.

Subordination: Subordinated Notes are subordinated in right of payment to all existing and
future Senior Liabilities of the Issuer in accordance with this Condition 16(b).

Ranking: Subject to applicable law, (A) the rights and claims of Noteholders are and will be
subordinated and accordingly subject in right of payment to prior payment in full of all principal,
premium, if any, interest and any other amounts due or to become due on all Senior Liabilities
upon a Bankruptcy Event, and (B)(i) Subordinated Notes shall rank pari passu with respect to
each other without any preference among themselves, (ii) the rights and claims of Noteholders
under the Subordinated Notes shall rank pari passu with the rights and claims of holders of the
Tier 1 Parity Liabilities for Tier 1 Capital Subordinated Notes or Tier 2 Parity Liabilities for
Tier 2 Capital Subordinated Notes and (iii) to the extent permitted by applicable law, the
Subordinated Notes shall rank senior to the Issuer’s Tier 1 Second Priority Liabilities for Tier 1
Capital Subordinated Notes or Tier 2 Second Priority Liabilities for Tier 2 Capital Subordinated
Notes; provided that the consolidation of the Issuer with, or the merger of the Issuer into any
other corporation or the liquidation or dissolution of the Issuer following the conveyance or
transfer (including in connection with a cis@o) of its properties, assets and liabilities
substantially as an entirety to another corporation shall not be deemed a Bankruptcy Event for
the purposes of this Condition 16 if the Central Bank has approved such consolidation, merger,
transfer or conveyance in advance. Thereafter, the Issuer shall be automatically released and
discharged from all obligations and covenants under the Trust Deed and the Subordinated Notes,
and the Subordinated Notes will continue to be outstanding and will be treated as subordinated
debt of such successor corporation pursuant to the terms of Resolution 4,192.

Payment over proceeds upon dissolution, etc.: If a Bankruptcy Event occurs, then and in any
such event the holders of Senior Liabilities shall be entitled to receive payment in full of all
amounts due or to become due on or in respect of all Senior Liabilities (including any interest
accruing thereon after the commencement of any such case or proceeding), before the
Noteholders are entitled to receive any payment on account of principal of or Interest on the
Subordinated Notes, and to that end the holders of Senior Liabilities shall be entitled to receive,
for application to the payment thereof, any payment or distribution of any kind or character,
whether in cash, property or securities, including any such payment or distribution which may
be payable or deliverable by reason of the payment of any other indebtedness of the Issuer being
subordinated to the payment of the Subordinated Notes, which may be payable or deliverable
in respect of the Subordinated Notes in any such case, proceeding, dissolution, liquidation,
moratorium of payments, emergency measure or other Bankruptcy Event.

No payment when Senior Liability in default: Unless all principal of or interest on, Senior
Liabilities have been paid in full, no payment or other distribution (including any payment
which may be payable by reason of the payment of any other indebtedness of the Issuer being
subordinated to the payment of the Subordinated Notes) shall be made by the Issuer on account
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of principal of or any Interest Amount or other amounts due and payable on the Subordinated
Notes or on account of the purchase or other acquisition of Subordinated Notes:

(A) in the event of any liquidation, moratorium of payments or insolvency or similar
proceedings; or
B) @) in the event and during the continuation of any default in the payment of
principal of and any interest and other amounts due and payable on any Senior
Liabilities beyond any applicable grace period with respect thereto; or
(ii) in the event that any event of default with respect to any Senior Liabilities has
occurred and is continuing beyond any applicable grace period, permitting the
holders of such Senior Liabilities (or a trustee on behalf of the holders thereof)
to accelerate the maturity of such Senior Liabilities, whether or not maturity
is in fact accelerated (unless, in the case of subclause (i) or this subclause (ii)
of this clause (B), if the payment default or event of default shall have been
cured or waived or shall have ceased to exist and any related acceleration shall
have been rescinded or annulled, then such default in payment or event of
default, as the case may be, shall be deemed not to have occurred for the
purpose of this Condition); or
(iii) in the event that any judicial proceeding is pending with respect to payment
default or event of default described in (i) or (ii) of this clause (B).
() Limitation on Obligation to Make Non-Principal Payments on Tier 1 Capital Subordinated Notes
(A) The Issuer will only make Non-Principal Payments on the Tier 1 Capital Subordinated Notes
with proceeds from distributable profits and distributable accumulated profit reserves available
as of the end of the last financial period.
B) Any Non-Principal Payment on the Tier 1 Capital Subordinated Notes will not be due and

payable and will not accrue or accumulate if:

®

(ii)

(iii)

(@iv)
v)

the amount of any such Non-Principal Payment exceeds the proceeds resulting from
distributable profits and distributable accumulated profit reserves described in item (A)
above;

the Central Bank or any applicable Governmental Authority restricts the distribution
of dividends and other similar payments relating to instruments eligible as Principal
Capital of the Issuer, in which case the limitation on Non-Principal Payments will be
made pro rata to any such restriction;

the Issuer determines that it is, or if such Non-Principal Payment would result in it
being, in non-compliance with then-applicable capital adequacy or other requirements
set out in Resolution 4,192, Resolution 4,193 and/or Resolution 2,099 or its financial
ratios fall below the minimum levels required by regulations generally applicable to
Brazilian banks either existing at the date of the relevant Pricing Supplement or
subsequently promulgated or enacted by the Brazilian banking or monetary authorities
or any other applicable Governmental Authority and applying to the Issuer (the “Risk
Based Capital Requirements”). In the event of insufficient funds to comply with the
Additional Principal Capital requirements (as set forth in Resolution 4,193), the
restriction on Non-Principal Payment will follow the percentages set forth in art. 9, §4,
of Resolution 4,193;

a Bankruptcy Event occurs; and

certain defaults described in Condition 16(b)(v) above occur.
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(d)

©

D)

(E)

In the event of a suspension of accrual of a Non-Principal Payment in accordance with items
(A) and (B) above, such Non-Principal Payment shall not accrue or accumulate and shall not be
deemed due and payable under the terms of the Subordinated Notes (in accordance with art. 17,
XVII, of Resolution 4,192), and such failure to pay a Non-Principal Payment will not constitute
a Payment Default. The Issuer and the Noteholders also acknowledge that under Resolution
4,192, such failure should not cause the acceleration of any debt under any other business
transaction in which the Issuer participates (in accordance with art. 17, XVI, of Resolution
4,192).

The Issuer shall give prior notice to the Noteholders of any Interest Payment Date or
Redemption Date on which, pursuant to item (B) above any Non-Principal Payment will not be
paid and setting forth the basis for such non-payment in reasonable detail; provided always that
any failure by the Issuer to comply with its obligations to notify the Noteholders in accordance
with the Trust Deed shall not obligate the Issuer to make any Non-Principal Payment not
otherwise due and payable pursuant to item (B) above.

In the event that a Non-Principal Payment was not made when due and payable in accordance
with items (A) and (B) above the Issuer shall not recommend to its shareholders and, to the
fullest extent permitted by applicable law, shall otherwise act to prevent, any action that would
constitute a Restricted Purchase and/or a Restricted Payment until all Non-Principal Payments
that are due and payable on the Subordinated Notes have been resumed in full.

Redemption, Repurchase and Guaranty or Insurance

®

(ii)

Repurchases: The Issuer or any of its affiliates may at any time purchase any Subordinated
Note in the open market or otherwise in any manner and at any price and provided that such
Subordinated Note shall not qualify as Additional Capital or Tier 2 Capital of the Issuer, as the
case may be, and such Subordinated Note may be (i) delivered to the Paying Agent to be
promptly cancelled by it and destroyed upon written instructions delivered by the Issuer to the
Paying Agent (and shall no longer be considered part of the Issuer’s capital) or (ii) resold;
provided, that, any resale is in compliance with all relevant laws, regulations and directives.
After a period of five (5) years following the Closing Date and subject to the prior approval of
the Central Bank (in accordance with Resolution 4,192) or any other applicable Brazilian
Governmental Authority, if then required, and to the conditions set forth in Resolution 4,192,
the Issuer or any affiliate may at any time repurchase Subordinated Notes in the open market or
otherwise in any manner and at any price. Subordinated Notes so repurchased, while held by
or on behalf of the Issuer or any of its affiliates, shall not entitle the Noteholder to vote at any
meetings of Noteholders and shall not be deemed to be outstanding for the purposes of
calculating quorums at meetings of the Noteholders.

Optional Redemption for Taxation Reasons: After a period of five (5) years following the
Closing Date and subject to the prior approval of the Central Bank or any other applicable
Brazilian Governmental Authority for such redemption, if then required, the Issuer may redeem
or procure the purchase of any Series of Subordinated Notes at its option in whole, but not in
part, at any time, on giving not less than 30 days’ nor more than 45 days’ notice to the
Noteholders in accordance with Condition 21 (Notices) (which notice shall be irrevocable), at
their Early Redemption Amount or, if none is so specified in the relevant Pricing Supplement,
at the nominal amount specified in such Pricing Supplement (in each case, together with interest
accrued to, but excluding, the date fixed for redemption), if (i) there is a substantial risk that the
Issuer has or will become obliged to pay additional amounts (such additional amounts to be
determined in accordance with Condition 11 (7axation)) as a result of any change in, or
amendment to, the laws or regulations of Brazil, or any political subdivision or authority in or
of Brazil having the power to tax, or any change in the application or official interpretation of
such laws or regulations (including a holding by a court of competent jurisdiction), which
change or amendment is adopted or enacted or becomes effective on or after the Issue Date in
respect of the relevant Series, and (ii) such obligation cannot be avoided by the Issuer taking
any remedial measures reasonably available to it, provided, that no such notice of redemption
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(iii)

(iv)

or purchase in lieu of redemption shall be given earlier than 90 days (or such other period as
specified in the relevant Pricing Supplement) prior to the earliest date on which the Issuer would
be obliged to pay such additional amounts were a payment in respect of such Subordinated
Notes then due (or, in the case of Subordinated Notes which bear interest at the Floating Rate,
a number of days which is equal to the aggregate number of days falling within the current
Interest Period applicable to the Subordinated Notes plus 75 days). Prior to the publication of
any notice of redemption or purchase in lieu of redemption pursuant to this Condition 16(d)(ii)
subject as otherwise specified in the relevant Pricing Supplement, the Issuer shall deliver to the
Trustee a certificate signed by two authorised officers or attorneys of the Issuer stating that the
obligation referred to in (i) above cannot be avoided by the Issuer taking any remedial measures
reasonably available to it and the Trustee shall accept such certificate as sufficient evidence of
the satisfaction of the condition precedent set out in (ii) above, which shall be conclusive and
binding on the Noteholders.

Optional Redemption due to a Regulatory Event: After a period of five (5) years following the
Closing Date and subject to the prior approval of the Central Bank or any other applicable
Brazilian Governmental Authority for such redemption, if then required, the Issuer may redeem
or procure the purchase of any Series of Subordinated Notes in whole, but not in part, at any
time, on giving not less than 30 days’ nor more than 60 days’ notice to the Noteholders in
accordance with Condition 21 (Notices) (which notice shall be irrevocable), at their Early
Redemption Amount (together with interest accrued to, but excluding, the date fixed for
redemption), if the Issuer certifies to the Trustee immediately prior to the giving of such notice
that a Regulatory Event has occurred, provided, however, that no such notice of redemption or
purchase in lieu of redemption shall be given earlier than 90 days (or such other period as
specified in the relevant Pricing Supplement) prior to the earliest date on which the Regulatory
Event is or is reasonably expected to be effective. Prior to the publication of any notice of
redemption or purchase in lieu of redemption pursuant to this Condition 16(d)(iii), the Issuer
shall deliver to the Trustee a certificate signed by two authorised officers or attorneys of the
Issuer stating that the Issuer is entitled to effect such a redemption or to cause such purchase in
lieu of redemption pursuant to this Condition 16(d)(iii), and setting forth in reasonable detail a
statement of the facts giving rise to such right of redemption and concurrently therewith, the
Issuer will deliver to the Trustee a written opinion of counsel stating that a Regulatory Event
has occurred and that all governmental approvals necessary for the Issuer to effect such
redemption or purchase in lieu of redemption have been obtained and are in full force and effect
or specifying any such necessary approvals that as of the date of such opinion have not been
obtained and the Trustee shall accept such certificate and such opinion as sufficient evidence of
the satisfaction of the conditions precedent set out in this paragraph which shall be conclusive
and binding evidence on the Noteholders.

Redemption of Subordinated Notes at the Option of the Issuer (Call Option): If so provided in
the relevant Pricing Supplement, the Issuer mays, after the fifth anniversary of such Subordinated
Notes and subject to the prior approval of the Central Bank, on giving not less than 30 days’ nor
more than 45 days’ notice to the Noteholders in accordance with Condition 21 (Notices) (or
such other notice period as specified in the relevant Pricing Supplement) redeem or procure the
purchase of all or, if so specified in the relevant Pricing Supplement, some of the Series of Notes
of which such Subordinated Note forms part, on the Optional Redemption Date (Call) specified
in the relevant Pricing Supplement (which shall, in the case of Subordinated Notes which at the
time of redemption or purchase have an interest basis which is specified in the relevant Pricing
Supplement as Floating Rate, be a Specified Interest Payment Date) at the amount specified in
the relevant Pricing Supplement as the Optional Redemption Amount (Call). All Subordinated
Notes in respect of which any such notice is given shall be redeemed or purchased on the
Optional Redemption Date (Call) specified in such notice in accordance with this
Condition 16(d)(iv). If only some of the Subordinated Notes of a Series are to be redeemed or
purchased at any time, the Subordinated Notes to be redeemed or purchased shall be redeemed
or purchased pro rata to their principal amounts, provided always that the amount redeemed or
purchased in respect of each Subordinated Note shall be equal to the Specified Denomination,
and in each case subject to compliance with the applicable rules of each clearing system, listing
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)

(vi)

(vii)

authority and Exchange and the notice to Noteholders referred to herein shall specify the serial
numbers and nominal amounts of the Subordinated Notes to be so redeemed or purchased. In
case of the redemption or purchase of only part of a Subordinated Note, a new Subordinated
Note in respect of the remaining balance shall be issued in accordance with Condition 3 (Form,
Denomination, Title and Transfer).

In accordance with art. 18, §1°, I and II and art. 21, §1°, I and II, of Resolution 4,192, if at any
time before a Redemption Date the Issuer determines that payment of any amounts due and
payable under the Trust Deed and the Subordinated Notes, as applicable, would result in the
Issuer being in non-compliance with the Risk Based Capital Requirements then the Issuer shall
suspend such payment of any amounts due and payable under the Trust Deed and the
Subordinated Notes, as applicable, until such time as such payment would not result in non-
compliance with the Risk Based Capital Requirements; provided, however, that the Issuer must:

@) immediately deliver a certificate to the Trustee (and the Trustee shall be entitled to rely
on such certificate without further enquiry or liability), duly executed by an Authorised
Representative, containing (x) a certification that payment of any amounts due and
payable under the Trust Deed and the Subordinated Notes, as applicable, would result
in the Issuer being in non-compliance with the Risk Based Capital Requirements and
(y) a detailed statement of facts giving rise to such suspension; and

(ii) within 14 Business Days of becoming aware that it is in compliance with (or, if
applicable, such payment of any amounts due and payable under the Trust Deed and
the Subordinated Notes, as applicable, would no longer result in the Issuer being in
non-compliance with) the Risk Based Capital Requirements, make such payment to
the Trustee or Paying Agent. The Issuer acknowledges that any breach of its obligation
to make such payment upon becoming so aware under this item will be a Payment
Default. For the avoidance of doubt, subject to this item (d), the Subordinated Notes
shall not be deemed repaid and cancelled unless and until the Trustee or the Paying
Agent (on behalf of the Noteholders) shall have received any amounts due and payable
under the Trust Deed and the Subordinated Notes, as applicable.

No Redemption at the Option of the Noteholders: Subordinated Notes may not be redeemed at
the option of the Noteholders.

No Guarantee or Insurance: Subordinated Notes are unsecured and subordinated obligations
of the Issuer and do not benefit from any guarantee or insurance issued pursuant to any insurance
policy or similar structure that compromises the subordination of the Subordinated Notes and/or
requires or allows payments or transfers of funds to the Noteholders, directly or indirectly, by
the Issuer or any affiliate.

Representations of the Issuer for Regulatory Purposes

®

(ii)

(iii)

The Issuer represents that the Tier 1 Capital Subordinated Notes do not have any term or
condition that, directly or indirectly, alters the original amount raised with such Subordinated
Notes, including as a result of agreements that require the Issuer to indemnify the Noteholders
in the event a new Parity Liability is issued with more favorable terms and conditions, except
for the repurchase and redemptions events described in item (d) above;

The Issuer represents that, except as otherwise described in this Condition 16, the Subordinated
Notes do not have any term or condition that provide for changes to the return of the
Subordinated Notes after the Closing Date, including as a result of any change in the credit
quality of the Issuer; and

The Issuer represents that the purchase of the Subordinated Notes was not financed, directly or
indirectly, by the Issuer.

Write-down of the Subordinated Notes

-132-



(€]

17.

(a)

(A) In accordance with Resolution 4,192, the Subordinated Notes shall be permanently written-
down in an amount at least equal to the amount accounted as Tier 1 Capital for Tier 1 Capital
Subordinated Notes or Tier 2 Capital for Tier 2 Capital Subordinated Notes, as the case may be,
of the Issuer, upon the following events:

@) if the Issuer discloses in the manner required by the Central Bank or other
Governmental Authority, that its Principal Capital is at a level lower than 5.125% for
Tier 1 Capital Subordinated Notes or 4.5% for Tier 2 Capital Subordinated Notes, of
the risk-weighted assets of the Issuer, calculated in accordance with Resolution 4,193,
unless the disclosure is subjected to review or to re-publication (in accordance with
Resolution 4,192);

(ii) a commitment is executed for a public sector injection of capital to the Issuer, pursuant
to and in accordance with the terms of a specific written law, as established in Art. 28
of Brazilian Supplementary Law No. 101 dated May 4, 2000;

(iii) the Central Bank (or other Governmental Authority charged with the responsibility to
make such determinations), according to the criteria established in Resolution 4,279 or
other regulations issued by the National Monetary Council (Conselho Monetdrio
Nacional), determines in writing to write-down the Subordinated Notes.

(B) The write-down of any amount due under the Subordinated Notes and the events set forth above
will not constitute a Payment Default. The Issuer and the Noteholders also acknowledge that
under Resolution 4,192 such failure should not cause the acceleration of any debt under other
business transactions in which the Issuer participates.

Conflict of Provisions and Amendments

@) Conflicts: In the event of conflict between the provisions of this Condition 16 and any other
provisions set forth in any transaction document with respect to any Series of Subordinated
Notes, the provisions of this Condition 16, as amended by the Subordination Nucleus, shall
prevail, as per art. 14, II, of Resolution 4,192 and any such conflicting provision shall be null
and void.

(i1) Amendments: In accordance with art. 14, III, of Resolution 4,192, the execution of any
amendment, change or revocation of any provision of this Condition 16 is subject to the prior
consent of the Central Bank, if required pursuant to applicable regulations then in effect.

Meetings of Noteholders; Modification and Waiver

Meetings of Noteholders: The Trust Deed contains provisions for convening meetings of Noteholders
to consider matters relating to the Subordinated Notes, including the modification of any provision of
these Conditions. Any such modification may be made if sanctioned by an Extraordinary Resolution.
Such a meeting may be convened by the Issuer or by the Trustee and shall be convened by the Trustee
upon the request in writing of Noteholders holding not less than one-tenth of the aggregate principal
amount of the outstanding Subordinated Notes. The quorum at any meeting convened to vote on an
Extraordinary Resolution will be two or more Persons holding or representing more than one half of the
aggregate principal amount of the outstanding Subordinated Notes or, at any adjourned meeting, two or
more Persons being or representing Noteholders whatever the principal amount of the Subordinated
Notes held or represented; provided, however, that Reserved Matters may only be sanctioned by an
Extraordinary Resolution passed at a meeting of Noteholders at which two or more Persons holding or
representing not less than three-quarters or, at any adjourned meeting, one quarter of the aggregate
principal amount of the outstanding Subordinated Notes form a quorum. Any Extraordinary Resolution
duly passed at any such meeting shall be binding on all the Noteholders and Couponholders, whether
present or not.

In addition, a resolution in writing signed by or on behalf of all Noteholders who for the time being are
entitled to receive notice of a meeting of Noteholders under the Trust Deed will take effect as if it were
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18.

an Extraordinary Resolution. Such a resolution in writing may be contained in one document or several
documents in the same form, each signed by or on behalf of one or more Noteholders.

Modification and waiver: The Trustee, the Issuer and its Subsidiaries may, without the consent of the
Noteholders, agree to any modification of these Conditions or the Trust Deed (other than in respect of a
Reserved Matter) which is, in the opinion of the Trustee, proper to make if, in the opinion of the Trustee,
such modification will not be materially prejudicial to the interests of Noteholders and to any
modification of the Subordinated Notes or the Trust Deed which is of a formal, minor or technical nature
or is to correct a manifest error.

In addition, the Trustee may, without the consent of the Noteholders, authorise or waive any proposed
breach or breach of the Subordinated Notes or the Trust Deed (other than a proposed breach or breach
relating to the subject of a Reserved Matter) if, in the opinion of the Trustee, the interests of the
Noteholders will not be materially prejudiced thereby.

Unless the Trustee agrees otherwise, any such authorisation, waiver or modification shall be notified to
the Noteholders as soon as practicable thereafter.

Modification by the Issuer: In relation to a series of Subordinated Notes, the Issuer may (once per
Series) and the Trustee shall, if requested by the Issuer acting in compliance with the remainder of this
Condition, without the consent of the Noteholders, modify the terms and conditions of such Subordinated
Notes solely to comply with the requirements of the Central Bank in order to qualify or maintain the
qualification of, such Subordinated Notes as Tier 1 or 2 Capital, as the case may be, pursuant to
Resolution 4,192. The Issuer will not be permitted to make any modifications without the relevant
Noteholders’ consent if such modification would affect in any way the interest rate of such Subordinated
Notes, the cumulative nature of any interest payment due on amounts in arrears, the outstanding principal
amount of such Subordinated Notes, the ranking of those Subordinated Notes or the original maturity
date of such Subordinated Notes. The Trustee shall agree to any modification of the terms and conditions
of any Subordinated Notes which two authorised officers or attorneys of the Issuer shall have certified
in writing to the Trustee is permitted in accordance with the provisions of this Condition, provided, that
the Trustee shall not be bound to assent to or to execute any modification to any Subordinated Note
which would have the effect of (i) changing, increasing or adding to the obligations or duties of the
Trustee or (ii) removing or amending any protection or indemnity afforded to, or any other provision in
favour of, the Trustee under the Trust Deed or the terms and conditions of the Subordinated Notes. The
Trustee may rely on any such certificate and shall not be bound to make any further enquiries and shall
have no liability whatsoever to any Noteholder for so doing.

Enforcement

The Trustee may at any time, at its discretion and without notice, institute such proceedings as it thinks fit to
enforce its rights under the Trust Deed in respect of the Subordinated Notes, but it shall not be bound to do so

unless:

19.

@) it has been so requested in writing by the Holders of at least one-quarter of the aggregate
principal amount of the outstanding Subordinated Notes or has been so directed by an
Extraordinary Resolution; and

(ii) it has been indemnified, prefunded and/or provided with security to its satisfaction.

No Noteholder may proceed directly against the Issuer unless the Trustee, having become bound to do
80, fails to do so within a reasonable time and such failure is continuing.

Amendments to Resolution 4,192

The Issuer shall notify the Trustee promptly in writing if the Conselho Monetdrio Nacional (National Monetary
Council of Brazil) or the Central Bank (i) effects and publishes in the Didrio Oficial (Official Gazette) any
amendment to Resolution 4,192; or (ii) publishes any notice on the website of the Central Bank setting out a
proposed change to Resolution 4,192. Upon receipt of such a notice, neither the Trustee nor any Paying Agent
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shall be required to take any action or to refrain from taking any action that may cause it to incur, in its sole
discretion, any Liabilities (as defined in the Trust Deed), provided that under no circumstances shall this provision
affect a Paying Agent’s obligation to make payments to Noteholders of interest or principal that are due and
payable if such payments have been made by the Issuer to a Paying Agent. To the extent that the consent or
authorisation of the Central Bank or any other Brazilian Governmental Authority is required for the Issuer’s, the
Trustee’s or an Agent’s performance under the Subordinated Notes, the Trust Deed or the Agency Agreement,
neither the Trustee nor any Agent shall have any duty or obligation to determine whether such approval, consent
or authorisation is required or have any duty or obligation to obtain such consent. The Issuer shall notify the
Trustee and the Agents, as applicable, in writing, if the approval, consent or authorisation of the Central Bank or
such other Brazilian Governmental Authority, as applicable, is required for the Issuer’s or the Trustee’s
performance under the Subordinated Notes, the Trust Deed or the Agency Agreement and whether or not such
consent has been obtained by the Issuer.

20. Further Issues

The Issuer may from time to time, without the consent of the Noteholders and in accordance with the Trust Deed,
create and issue further Subordinated Notes having the same terms and conditions as the Subordinated Notes in
all respects (or in all respects except for the date and amount of the first payment of interest) so as to form a single
series with the Subordinated Notes. The Issuer may from time to time create and issue other series of Subordinated
Notes having the benefit of the Trust Deed.

21. Notices

Registered Subordinated Notes: Notices to the Holders of Registered Subordinated Notes shall be sent by first
class mail or equivalent or (if overseas) by airmail to their addresses on the Register and, if the Registered
Subordinated Notes are admitted to trading on the Luxembourg Stock Exchange and it is required by applicable
law or regulations, such notices will be published on the date of such mailing in Luxemburger Wort (or another a
leading newspaper having general circulation in Luxembourg) or on the website of the Luxembourg Stock
Exchange or, if such publication is not practicable, in a leading English language daily newspaper having general
circulation in Europe. Any such notice shall be deemed to have been given on the fourth day after the date of
mailing.

22. Currency Indemnity

If any sum due from the Issuer in respect of the Subordinated Notes or the Coupons or any order or judgment
given or made in relation thereto has to be converted from the currency (the “first currency”) in which the same
is payable under these Conditions or such order or judgment into another currency (the “second currency”) for
the purpose of (a) making or filing a claim or proof against the Issuer, (b) obtaining an order or judgment in any
court or other tribunal or (c) enforcing any order or judgment given or made in relation to the Subordinated Notes,
the Issuer shall indemnify each Noteholder, on the written demand of such Noteholder addressed to the Issuer and
delivered to the Issuer or to the Specified Office of the Principal Paying Agent, against any loss suffered as a
result of any discrepancy between (i) the rate of exchange used for such purpose to convert the sum in question
from the first currency into the second currency and (ii) the rate or rates of exchange at which such Noteholder
may in the ordinary course of business purchase the first currency with the second currency upon receipt of a sum
paid to it in satisfaction, in whole or in part, of any such order, judgment, claim or proof.

This indemnity constitutes a separate and independent obligation of the Issuer and shall give rise to a separate and
independent cause of action.

23. Rounding

For the purposes of any calculations referred to in these Conditions (unless otherwise specified in these Conditions
or the relevant Pricing Supplement), (a) all percentages resulting from such calculations will be rounded, if
necessary, to the nearest one hundred-thousandth of a percentage point (with 0.000005 per cent. being rounded
up to 0.00001 per cent.), (b) all U.S. Dollar amounts used in or resulting from such calculations will be rounded
to the nearest cent (with one half cent being rounded up), (c) all Japanese Yen amounts used in or resulting from
such calculations will be rounded downwards to the next lower whole Japanese Yen amount, and (d) all amounts
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denominated in any other currency used in or resulting from such calculations will be rounded to the nearest two
decimal places in such currency, with 0.005 being rounded upwards.

24.

(a)

(b)

Governing Law and Jurisdiction

Governing law: The Subordinated Notes and the Trust Deed and all non-contractual obligations arising
out of or in connection with the Subordinated Notes and the Trust Deed are governed by English law,
provided, that the provisions contained in Condition 16 (Terms of Subordination), as amended by the
Subordination Nucleus, imposed on the Issuer in order for the Subordinated Notes to qualify as
Additional Capital or Tier 2 Capital, as appropriate, under Resolution 4,192, shall be governed by, and
construed in accordance with, the laws of Brazil.

Jurisdiction: The Issuer has in the Trust Deed (i) agreed that the courts of England shall have exclusive
jurisdiction to settle any dispute (a “Dispute”) arising out of or in connection with the Subordinated
Notes; (ii) agreed that those courts are the most appropriate and convenient courts to settle any Dispute
and, accordingly, that it will not argue that any other courts are more appropriate or convenient; (iii)
designated a person in England to accept service of any process on its behalf; (iv) consented to the
enforcement of any judgment; and (v) to the extent that it may in any jurisdiction claim for itself or its
assets immunity from suit, execution, attachment (whether in aid of execution, before judgment or
otherwise) or other legal process, and to the extent that in any such jurisdiction there may be attributed
to itself or its assets or revenues such immunity (whether or not claimed), agreed not to claim and
irrevocably waived such immunity to the full extent permitted by the laws of such jurisdiction.
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FORM OF PRICING SUPPLEMENT

PROHIBITION OF SALES TO EEA RETAIL INVESTORS — The Notes are not intended to be offered, sold or
otherwise made available to, and should not be offered, sold or otherwise made available to, any retail investor in
the European Economic Area (“EEA”). For the purposes of this provision the expression “retail investor” means
a person who is one (or more) of the following (i) a retail client as defined in point (11) of Article 4(1) of Directive
2014/65/EU (as amended, “MiFID II”), or (ii) a customer within the meaning of Directive (EU) 2016/97 (as
amended, the "Insurance Distribution Directive"), where that customer would not qualify as a professional client
as defined in point (10) of Article 4(1) of MiFID II. Consequently no key information document required by
Regulation (EU) No 1286/2014 (as amended, the “PRIIPs Regulation™) for offering or selling the Notes or
otherwise making them available to retail investors in the EEA has been prepared and therefore offering or selling
the Notes or otherwise making them available to any retail investor in the EEA may be unlawful under the PRIIPs
Regulation.

[MIFID II Product Governance - Solely for the purposes of [the/each] manufacturer’s product approval process,
the target market assessment in respect of the Notes has led to the conclusion that: (i) the target market for the
Notes is eligible counterparties and professional clients only, each as defined in Directive 2014/65/EU (as
amended, “MiFID IT”); and (ii) all channels for distribution of the Notes to eligible counterparties and
professional clients are appropriate. Any person subsequently offering, selling or recommending the Notes (a
“distributor”) should take into consideration the manufacturers[’s/s’] target market assessment. However, a
distributor subject to MiFID II is responsible for undertaking its own target market assessment in respect of the
Notes (by either adopting or refining the manufacturers[’s/s’] target market assessment) and determining
appropriate distribution channels.][Note: To be included if any of the Dealers in the relevant issuance are manufacturers
for purposes of MiFID II|

[Any distributor subject to Directive 2014/65/EU (as amended, "MiFID II") (for the purposes of this paragraph,
a "distributor") subsequently offering, selling or recommending the Notes is responsible for undertaking its own
target market assessment in respect of the Notes and determining the appropriate distribution channels for the
purposes of the MiFID II product governance rules under Commission Delegated Directive (EU) 2017/593
("Delegated Directive"). Neither the Issuer nor any of the Dealers make any representations or warranties as to
a distributor's compliance with the Delegated Directive.][Note: To be included if none of the Dealers in the relevant
issuance are manufacturers for purposes of MiFID II)

This Pricing Supplement is for distribution only to persons who (i) have professional experience in matters relating
to investments falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion)
Order 2005 (as amended, the “Financial Promotion Order”), (ii) are persons falling within Article 49(2)(a) to
(d) (“high net worth companies, unincorporated associations etc.”) of the Financial Promotion Order, (iii) are
outside the United Kingdom, or (iv) are persons to whom an invitation or inducement to engage in investment
activity (within the meaning of section 21 of the Financial Services and Markets Act 2000 (as amended, the
"FSMA")) in connection with the issue or sale of any securities may otherwise lawfully be communicated or
caused to be communicated (all such persons together being referred to as “relevant persons”). This Pricing
Supplement is directed only at relevant persons and must not be acted on or relied on by persons who are not
relevant persons. Any investment or investment activity to which this Pricing Supplement relates is available
only to relevant persons and will be engaged in only with relevant persons.

PROHIBITION OF SALES TO UK RETAIL INVESTORS — The Notes are not intended to be offered, sold or
otherwise made available to and should not be offered, sold or otherwise made available to any retail investor in
the United Kingdom. For these purposes, a "retail investor" means a person who is one (or more) of: (i) a retail
client, as defined in point (8) of Article 2 of Regulation (EU) No 2017/565 as it forms part of domestic law by
virtue of the European Union (Withdrawal) Act 2018 (the "EUWA"); or (ii) a customer within the meaning of the
provisions of the FSMA and any rules or regulations made under the FSMA to implement the Insurance
Distribution Directive, where that customer would not qualify as a professional client, as defined in point (8) of
Article 2(1) of Regulation (EU) No 600/2014 as it forms part of domestic law by virtue of the EUWA.
Consequently no key information document required by the PRIIPs Regulation as it forms part of domestic law
by virtue of the EUWA (the "UK PRIIPs Regulation") for offering or selling the Notes or otherwise making
them available to retail investors in the UK has been prepared and therefore offering or selling the Notes or

-137-



otherwise making them available to any retail investor in the UK may be unlawful under the UK PRIIPs
Regulation.

[UK MIFIR product governance — Solely for the purposes of [the/each] manufacturer's product approval process,
the target market assessment in respect of the Notes has led to the conclusion that: (i) the target market for the
Notes is only eligible counterparties, as defined in the FCA Handbook Conduct of Business Sourcebook, and
professional clients, as defined in Regulation (EU) No 600/2014 as it forms part of domestic law by virtue of the
EUWA ("UK MIFIR"); and (ii) all channels for distribution of the Notes to eligible counterparties and
professional clients are appropriate. Any person subsequently offering, selling or recommending the Notes(for the
purposes of this paragraph, a "distributor") should take into consideration the manufacturer['s/s'] target market
assessment; however, a distributor subject to the FCA Handbook Product Intervention and Product Governance
Sourcebook (the "UK MiFIR Product Governance Rules") is responsible for undertaking its own target market
assessment in respect of the Notes (by either adopting or refining the manufacturer|['s/s'] target market assessment)
and determining appropriate distribution channels.][Note: To be included if any of the Dealers in the relevant issuance
are manufacturers for purposes of UK MiFIR.]

[Any distributor subject to the FCA Handbook Product Intervention and Product Governance Sourcebook (the
"UK MiFIR Product Governance Rules") (for the purposes of this paragraph, a "distributor") subsequently
offering, selling or recommending the Notes is responsible for undertaking its own target market assessment in
respect of the Notes and determining the appropriate distribution channels. Neither the Issuer nor any of the
Dealers make any representations or warranties as to a distributor's compliance with the UK MiFIR Product
Governance Rules.|[Note: To be included if none of the Dealers in the relevant issuance are manufacturers for purposes of
UK MiFIR.]

Singapore SFA Product Classification — In connection with Section 309B of the Securities and Futures Act
(Chapter 289) of Singapore (the “SFA”) and the Securities and Futures (Capital Markets Products) Regulations
2018 of Singapore (the “CMP Regulations 2018”), unless otherwise specified before an offer of Notes, the Issuer
has determined, and hereby notifies all relevant persons (as defined in Section 309A(1) of the SFA), that the Notes
to be issued under the Programme are ‘prescribed capital markets products’ (as defined in the CMP Regulations
2018) and Excluded Investment Products (as defined in MAS Notice SFA 04-N12: Notice on the Sale of
Investment Products and MAS Notice FAA-N16: Notice on Recommendations on Investment Products).

SUMMARY OF THE ISSUE

This summary relates to [insert description of Notes] described in the Pricing Supplement (the “Pricing
Supplement”’) to which this summary is annexed. This summary contains that information from the summary set
out in the Base Prospectus which is relevant to the Notes together with the relevant information from the Pricing
Supplement. Words and expressions defined in the Pricing Supplement and the Base Prospectus have the same
meanings in this summary.

[Insert completed summary by amending and completing the summary of the Base Prospectus as
appropriate to the terms of the specific issue].

Pricing Supplement dated [°]

[ISSUER]
Issue of [Aggregate Nominal Amount of Tranche] [Title of Notes]

[Guaranteed by [GUARANTOR]]
under the [insert Programme Amount]

[Euro Medium Term Note Programme]

PART A
CONTRACTUAL TERMS

Terms used herein shall be deemed to be defined as such for the purposes of the Conditions (the
“Conditions”) set forth in the Base Prospectus dated [*] [and the supplemental Base Prospectus] dated [¢] which
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[together] constitute[s] a base prospectus (the “Base Prospectus”). This document constitutes the Pricing
Supplement of the Notes described herein and must be read in conjunction with the Base Prospectus.

Full information on the Issuer and the offer of the Notes is only available on the basis of the combination
of this Pricing Supplement and the Base Prospectus. The Base Prospectus|es] [is]/[are] available for viewing [at
[website]] [and] during normal business hours at [address] [and copies may be obtained from [address]].

The Notes have not been, and will not be, registered under the United States Securities Act of 1933, as
amended (the “Securities Act”), or with any securities regulatory authority of any state or other jurisdiction of
the United States, and Notes in bearer form are subject to U.S. tax law requirements. The Notes may not be
offered, sold or (in the case of Notes in bearer form) delivered within the United States or to, or for the account
or benefit of, U.S. persons (as defined in Regulation S under the Securities Act (“Regulation S”’)) except in certain
transactions exempt from the registration requirements of the Securities Act.

[Include whichever of the following apply or specify as “Not Applicable” (N/A). Note that the numbering
should remain as set out below, even if “Not Applicable” is indicated for individual paragraphs (in which case
the sub-paragraphs of the paragraphs which are not applicable can be deleted). Italics denote guidance for
completing the Pricing Supplement.)

1. (i) Issuer: [*]
(ii) Guarantor: [*]
(a) [(@) Series Number:] []
[(i1) Tranche Number: []
[(iii) Date on which the Notes become [Not Applicable/The Notes shall be
fungible: consolidated, form a single series and be

interchangeable for trading purposes with the [*]
on [[+]/the Issue Date/exchange of the
Temporary Global Note for interests in the
Permanent Global Note, as referred to in
paragraph 22 below [which is expected to occur
on or about [*]].]

(b) Specified Currency or Currencies: []

(If Notes are being cleared through DTC with
interest and or principal payable in a currency
other than U.S. dollars, check whether DTC will
accept payments in such currency)

(c) Aggregate Nominal Amount: []
()] [Series]: [*]
[(G))  Tranche: [*]]
(d) Issue Price: [*] per cent. of the Aggregate Nominal Amount

[plus accrued interest from [*]]

(e) (1) Specified Denominations: [e]
(i) Calculation Amount: [°]
() () Issue Date: []
(i) Interest Commencement Date: [[*]/Issue Date/Not Applicable]
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(2)

(h)

@

0

(k)

®

Maturity Date:

Interest Basis:

Redemption/Payment Basis:

Change of Interest or Redemption/Payment
Basis:

Put/Call Options:

[(D] Status of the Notes:

Status of the Guarantee:

[(iD)]
[(iii)] [Date [Board] approval for issuance of
Notes [and Guarantee] [respectively]]

obtained:

[Specify date or (for Floating Rate Notes)
Interest Payment Date falling in or nearest to the
relevant month and year]

[[*] per cent. Fixed Rate]

[*][*] EURIBOR/LIBOR+/— [°] per
Floating Rate]

cent.

[Zero Coupon]
(see paragraph [14/15/16] below)

Subject to any purchase and cancellation or early
redemption, the Notes will be redeemed on the
Maturity Date at [*]/[100] per cent. of their
nominal amount.

[Specify the date when any fixed to floating rate
change occurs or refer to paragraphs 14 and 15
below and identify there/Not Applicable]

[Investor Put]

[Issuer Call]

[See paragraph [17/18/19] below]
[Senior/[Dated/Perpetual]/Subordinated]
[Senior/[Dated/Perpetual]/Subordinated]
[*] [and [°], respectively

(N.B Only relevant where Board (or similar)
authorization is required for the particular
tranche of Notes or related Guarantee)

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

(m)

()

Fixed Rate Note Provisions:

@) Rate[(s)] of Interest:

(i) Interest Payment Date(s):
(iii) Fixed Coupon Amount[(s)]:

@iv) Broken Amount(s):

) Day Count Fraction:
(vi) [Ratings Step-up/Step down:
[- Step-up/Step-down Margin:

Floating Rate Note Provisions:
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[Applicable/Not Applicable]

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

[*] per cent. per annum payable in arrears on
each Interest Payment Date

[*] in each year
[¢] per Calculation Amount

[*] per Calculation Amount, payable on the
Interest Payment Date falling [in/on] [¢]

[30/360 / Actual/Actual (ICMA/ISDA) / other]
[Applicable/Not Applicable]
[*] per cent. per annum]]

[Applicable/Not Applicable]



@) Specified Period:

(i1) Specified Interest Payment Dates:

(iii) [First Interest Payment Date]:

@iv) Business Day Convention:

) Additional Business Centre(s):

(vi) Manner in which the Rate(s) of Interest
is/are to be determined:

(vii) Party responsible for calculating the
Rate(s) of Interest and/or Interest
Amount(s) (if not the [Fiscal Agent]):

(viii)  Screen Rate Determination:

. Reference Rate:

. Interest Determination Date(s):

. Relevant Screen Page:

. Relevant Time:

. Relevant Financial Centre:

(ix) ISDA Determination:

. Floating Rate Option:

. Designated Maturity:

. Reset Date:

. [ISDA Definitions:

x) [Linear interpolation:

(xi) Margin(s):

(xii) Minimum Rate of Interest:

(xiii)  Maximum Rate of Interest:

(xiv)  Day Count Fraction:

xv) [Ratings Step-up/Step-down:

[Step-up/Step-down Margin:
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(If not applicable delete the
sub-paragraphs of this paragraph)

remaining

[Floating Rate Convention/Following Business
Day Convention/ Modified Following Business
Day Convention/ Preceding Business Day
Convention] [No adjustment]

[Not Applicable/[*]]
Determination/ISDA

[Screen Rate

Determination]

[+] shall be the Calculation Agent

[*][*] [EURIBOR/LIBOR]

[*]

[*]
[2006]

Not Applicable/Applicable — the Rate of Interest
for the [long/short] [first/last] Interest Period
shall be calculated using Linear Interpolation
(specify for each short or long interest period)]

[+/-]1[*] per cent. per annum
[¢] per cent. per annum

[¢] per cent. per annum

[*]

[Applicable/Not Applicable]]

[*] per cent. per annum]]



(0)

Zero Coupon Note Provisions:

@) Accrual Yield:
(i) Reference Price:
(iii) Day Count Fraction in relation to Early

Redemption Amount:

PROVISIONS RELATING TO REDEMPTION

(p)

()]

()

(s)
(®)

Call Option
@) Optional Redemption Date(s):

(i) Optional Redemption Amount(s) of
each Note:

[(a) Reference Bond:
[(b) Quotation Time:

[(©) Redemption Margin:

[(d) Determination Date:

[(e) Reference Dealers:

(iii) If redeemable in part:

(a) Minimum Redemption Amount:
(b) Maximum Redemption Amount:

@iv) Notice period:

Put Option:

@) Optional Redemption Date(s):

(i) Optional Redemption Amount(s) of
each Note and method, if any, of
calculation of such amount(s):

(iii) Notice period:

Change of Control Put Option/ Put Event]:

[(1) Optional Redemption Amount(s) of
each Note:

[Gi1) Put Period:
Final Redemption Amount of each Note

Early Redemption Amount:
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[Applicable/Not Applicable]

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

[¢] per cent. per annum
[*]

[30/360/Actual/Actual ICMA/ISDA)/other]

[Applicable/Not Applicable]
[*]

[*] per Calculation Amount

[Insert applicable Reference Bond]]
[+

[*] per cent.]

[*] per Calculation Amount
[¢] per Calculation Amount
[*]

[Applicable/Not Applicable]

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

[*]

[¢] per Calculation Amount

[*]
[Applicable/Not Applicable]

[*] per Calculation Amount]

[]]

[*] per Calculation Amount



Early Redemption Amount(s) per Calculation
Amount payable on redemption for taxation
reasons or on event of default or other early
redemption:

[Not Applicable]

GENERAL PROVISIONS APPLICABLE TO THE NOTES

()

)
(w)

(x)

Form of Notes:

New Global Note:

Additional Financial Centre(s) or other special
provisions relating to payment dates:

Talons for future Coupons to be attached to
Definitive Notes (and dates on which such Talons
mature):

Signed on behalf of [name of the Issuer]:

By:

Duly authorized
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Bearer Notes:

[Temporary Global Note exchangeable for a
Permanent Global Note which is exchangeable
for Definitive Notes on [*] days’ notice/at any
time/in the limited circumstances specified in
the Permanent Global Note]

[Temporary Global Note exchangeable for
Definitive Notes on [*] days’ notice]

[Permanent Global Note exchangeable for
Definitive Notes on [°] days’ notice/at any
time/in the limited circumstances specified in
the Permanent Global Note]

Registered Notes:

[Unrestricted Global Note Certificate
exchangeable for unrestricted Individual Note
Certificates on [*] days’ notice/at any time/in the
limited circumstances specified in the
Unrestricted Global Note Certificate]

[and]

[Restricted Global Note Certificate
exchangeable for Restricted Individual Note
Certificates on [¢] days’ notice/at any time/in the
limited circumstances specified in the Restricted
Global Note Certificate]

[Yes] [No]/ [Not Applicable]

[Not Applicable/give details. Note that this
paragraph relates to the date of payment, and
not the end dates of interest periods for the
purposes of calculating the amount of interest,
to which sub-paragraph 15(v) relates]

[Yes/No. As the Notes have more than 27
coupon payments, talons may be required if, on
exchange into definitive form, more than 27
coupon payments are left.]



[Signed on behalf of the [name of the Guarantor]:

By:

Duly authorized
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1.

(a)

PART B

OTHER INFORMATION

LISTING AND ADMISSION TO TRADING

@) Admission to Trading:

(i) Estimate of total expenses
related to admission to
trading:

RATINGS

Ratings:

[Application is has been made by the Issuer (or on its behalf)
for the Notes to be admitted to trading on the Euro MTF
Market with effect from [*].] [Application is expected to be
made by the Issuer (or on its behalf) for the Notes to be
admitted to trading on the Euro MTF Market with effect from
[*].] [Not Applicable.]

(When documenting a fungible issue need to indicate that
original Notes are already admitted to trading.)

[*]

The Notes to be issued [have been/are expected to be]
rated]/[The following ratings reflect ratings assigned to
Notes of this type issued under the Programme generally]:

[Standard & Poor’s: [¢]]
[Moody’s: [°]]

[Fitch: [e]]

[[Other]: [*]]

[Option 1 - CRA established in the EEA and
registered under the CRA Regulation and details of
whether rating is endorsed by a CRA established and
registered in the UK or certified under the UK CRA
Regulation

[Insert legal name of particular credit rating agency entity
providing rating] is established in the EEA and registered
under Regulation (EU) No 1060/2009, as amended (the
“CRA Regulation”). [[Insert legal name of particular credit
rating agency entity providing rating] appears on the latest
update of the list of registered credit rating agencies (as of
[insert date of most recent list]) on the ESMA website
http://www.esma.europa.eu.].

[The rating [Insert legal name of particular credit rating
agency entity providing rating] has given to the Notes is
endorsed by [insert legal name of credit rating agency],
which is established in the UK and registered under
Regulation (EU) No 1060/2009 as it forms part of domestic
law of the United Kingdom by virtue of the EUWA (the "UK
CRA Regulation").] /

[[Insert legal name of particular credit rating agency entity
providing rating] has been certified under Regulation (EU)
No 1060/2009 as it forms part of domestic law of the United
Kingdom by virtue of the EUWA (the "UK CRA
Regulation").]/

[[Insert legal name of particular credit rating agency entity
providing rating] has not been certified under Regulation
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(EU) No 1060/2009, as it forms part of domestic law of the
United Kingdom by virtue of the EUWA (the "UK CRA
Regulation") and the rating it has given to the Notes is not
endorsed by a credit rating agency established in the UK and
registered under the UK CRA Regulation.]

Option 2 - CRA established in the EEA, not registered
under the CRA Regulation but has applied for registration
and details of whether rating is endorsed by a credit rating
agency established and registered in the UK or certified
under the UK CRA Regulation

[Insert legal name of particular credit rating agency entity
providing rating] is established in the EEA and has applied
for registration under Regulation (EU) No 1060/2009, as
amended (the “CRA Regulation”), although notification of
the corresponding registration decision has not yet been
provided by the [relevant competent authority] /[European
Securities and Markets Authority]. [[Insert legal name of
particular credit rating agency entity providing rating]
appears on the latest update of the list of registered credit
rating agencies (as of [insert date of most recent list]) on the
ESMA website http://www.esma.europa.eu.].

[The rating [Insert legal name of particular credit rating
agency entity providing rating] has given to the Notes is
endorsed by [insert legal name of credit rating agency],
which is established in the UK and registered under
Regulation (EU) No 1060/2009 as it forms part of domestic
law of the United Kingdom by virtue of the EUWA (the "UK
CRA Regulation").] /

[[ Insert legal name of particular credit rating agency entity
providing rating] has been certified under Regulation (EU)
No 1060/2009 as it forms part of domestic law of the United
Kingdom by virtue of the EUWA (the "UK CRA
Regulation").] /

[[Insert legal name of particular credit rating agency entity
providing rating] has not been certified under Regulation
(EU) No 1060/2009, as it forms part of domestic law of the
United Kingdom by virtue of the EUWA (the "UK CRA
Regulation") and the rating it has given to the Notes is not
endorsed by a credit rating agency established in the UK and
registered under the UK CRA Regulation.]

Option 3 - CRA established in the EEA, not registered
under the CRA Regulation and not applied for registration
and details of whether rating is endorsed by a credit rating
agency established and registered in the UK or certified
under the UK CRA Regulation

[Insert legal name of particular credit rating agency entity
providing rating] is established in the EEA and is neither
registered nor has it applied for registration under Regulation
(EU) No 1060/2009, as amended (the “CRA Regulation”).
[[Insert legal name of particular credit rating agency entity
providing rating] appears on the latest update of the list of
registered credit rating agencies (as of [insert date of most
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recent list]) on the ESMA website
http://www.esma.europa.eu.].

[The rating [Insert legal name of particular credit rating
agency entity providing rating] has given to the Notes is
endorsed by [insert legal name of credit rating agency],
which is established in the UK and registered under
Regulation (EU) No 1060/2009 as it forms part of domestic
law of the United Kingdom by virtue of the EUWA (the "UK
CRA Regulation").] /

[[Insert legal name of particular credit rating agency entity
providing rating] has been certified under Regulation (EU)
No 1060/2009 as it forms part of domestic law of the United
Kingdom by virtue of the EUWA (the "UK CRA
Regulation").] /

[[Insert legal name of particular credit rating agency entity
providing rating] has not been certified under Regulation
(EU) No 1060/2009, as it forms part of domestic law of the
United Kingdom by virtue of the EUWA (the "UK CRA
Regulation") and the rating it has given to the Notes is not
endorsed by a credit rating agency established in the UK and
registered under the UK CRA Regulation.]

Option 4 - CRA established in the UK and registered under
the UK CRA Regulation and details of whether rating is
endorsed by a credit rating agency established and
registered in the EEA or certified under the EU CRA
Regulation

[Insert legal name of particular credit rating agency entity
providing rating] is established in the UK and registered
under Regulation (EU) No 1060/2009 as it forms part of
domestic law of the United Kingdom by virtue of the EUWA
(the UK CRA Regulation). [[Insert legal name of particular
credit rating agency entity providing rating] appears on the
latest update of the list of registered credit rating agencies (as
of [insert date of most recent list]) on
[https://www .fca.org.uk/].

[The rating [Insert legal name of particular credit rating
agency entity providing rating] has given to the Notes is
endorsed by [insert legal name of credit rating agency],
which is established in the EEA and registered under
Regulation (EU) No 1060/2009, as amended (the "CRA
Regulation").] /

[[nsert legal name of particular credit rating agency entity
providing rating] has been certified under Regulation (EU)
No 1060/2009, as amended (the "CRA Regulation").] /

[[Insert legal name of particular credit rating agency entity
providing rating] has not been certified under Regulation
(EU) No 1060/2009, as amended (the "UK CRA
Regulation") and the rating it has given to the Covered
Bonds is not endorsed by a credit rating agency established
in the EEA and registered under the CRA Regulation.]
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(b)

Option 5 - CRA is not established in the EEA or the UK but
relevant rating is endorsed under the CRA Regulation
and/or the UK CRA Regulation

[Insert legal name of particular credit rating agency entity
providing rating] is not established in the EEA or the UK but
the rating it has given to the Notes is endorsed by [[insert
legal name of credit rating agency], which is established in
the EEA and registered under Regulation (EU) No
1060/2009, as amended (the "CRA Regulation")] [and/or]
[[insert legal name of credit rating agency], which is
established in the UK and registered under Regulation (EU)
No 1060/2009 as it forms part of domestic law of the United
Kingdom by virtue of the EUWA (the "UK CRA
Regulation")].

Option 6 - CRA not established in the EEA or the UK and
relevant rating is not endorsed under the CRA Regulation
or the UK CRA Regulation but CRA is certified under the
CRA Regulation and/or under the UK CRA Regulation

[Insert legal name of particular credit rating agency entity
providing rating] is not established in the EEA or the UK but
is certified under [Regulation (EU) No 1060/2009, as
amended (the "CRA Regulation")] [and/or] [Regulation
(EU) No 1060/2009 as it forms part of domestic law of the
United Kingdom by virtue of the EUWA (the "UK CRA
Regulation")].

Option 7 - CRA neither established in the EEA or the UK
nor certified under the CRA Regulation or UK CRA
Regulation and relevant rating is not endorsed under the
CRA Regulation or UK CRA Regulation

[Insert legal name of particular credit rating agency entity
providing rating] is not established in the EEA or the UK and
is not certified under Regulation (EU) No 1060/2009, as
amended (the “CRA Regulation”) or Regulation (EU) No
1060/2009 as it forms part of domestic law of the United
Kingdom by virtue of the EUWA (the "UK CRA
Regulation") and the rating it has given to the Notes is not
endorsed by a credit rating agency established in the EEA
and registered under the CRA Regulation or in the UK and
registered under the UK CRA Regulation.]

INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE/OFFER

(Need to include a description of any interest, including conflicting ones, that is material to the
issue/offer, detailing the persons involved and the nature of the interest. May be satisfied by the
inclusion of the statement below:)

[Save for any fees payable to the [Managers/Dealers], so far as the Issuer is aware, no person involved
in the offer of the Notes has an interest material to the offer. The [Managers/Dealers] and their
affiliates have engaged, and may in the future engage, in investment banking and/or commercial
banking transactions with, and may perform other services for, the Issuer [and the Guarantor] and
[its/their] affiliates in the ordinary course of business. (Amend as appropriate if there are other
interests)|

In addition, in the ordinary course of their business activities, the Dealers and their affiliates may
make or hold a broad array of investments and may actively trade debt and equity securities (or
related derivative securities) and financial instruments (including bank loans) for their own account
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(©)

(d)

(e)

and for the accounts of their customers. Such investments and securities activities may involve
securities and/or instruments of the Issuer or its affiliates. If the Dealers or their affiliates have a
lending relationship with the Issuer, they routinely hedge their credit exposure to the Issuer consistent
with its customary risk management policies. Typically, the Dealers and their affiliates would hedge
such exposure by entering into transactions which consist of either the purchase of credit default
swaps or the creation of short positions in the Bank’s securities, including potentially the Notes
offered hereby. Any such short positions could adversely affect future trading prices of the Notes
offered hereby. [(Amend as appropriate if there are other interests)]

REASONS FOR THE OFFER, ESTIMATED NET PROCEEDS AND TOTAL EXPENSES

[(1) Reasons for the offer

[(iD)] Estimated net proceeds:

[(iii)]  Estimated total expenses:

[Fixed Rate Notes only — YIELD

Indication of yield:

OPERATIONAL INFORMATION

CUSIP:

ISIN:
Common Code:
Delivery:

Names and addresses of additional
Paying Agent(s) (if any):

[Intended to be held in a manner
which would allow Eurosystem
eligibility:

[*]

(See [ “Use of Proceeds” | wording in [Base] Prospectus — if
reasons for offer different from making profit and/or hedging
certain risks will need to include those reasons here.)]

[*]

(If proceeds are intended for more than one use will need to
split out and present in order of priority. If proceeds
insufficient to fund all proposed uses state amount and
sources of other funding.)

[*]

[Include breakdown of expenses)

[*]

[The yield is calculated at the Issue Date on the basis of the
Issue Price. It is not an indication of future yield. ]

[*] [Not Applicable]

[Select “Not Applicable” if no Restricted Registered Notes
will be issued]

]
[*]

Delivery [against/free of] payment

[Yes. Note that the designation “yes” simply means that the
Notes are intended upon issue to be deposited with one of the
ICSDs as common safekeeper [(and registered in the name
of a nominee of one of the ICSDs acting as common
safekeeper,][include this text for registered notes] and does
not necessarily mean that the Notes will be recognized as
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)

DISTRIBUTION

@) Method of Distribution:

(i) If syndicated:

(A) Names of Dealers:

(B) Stabilization Manager(s), if
any:

(iii) If non-syndicated, name of
Dealer:

@iv) U.S. Selling Restrictions:

) Other Selling Restrictions

eligible collateral for Eurosystem monetary policy and
intraday credit operations by the Eurosystem either upon
issue or at any or all times during their life. Such recognition
will depend upon the ECB being satisfied that Eurosystem
eligibility criteria have been met.]/

[No. Whilst the designation is specified as “no” at the date
of this Pricing Supplement, should the Eurosystem eligibility
criteria be amended in the future such that the Notes are
capable of meeting them the Notes may then be deposited
with one of the ICSDs as common safekeeper [[, and
registered in the name of a nominee of one of the ICSDs
acting as common safekeeper,]|[include this text for
registered notes]]. Note that this does not necessarily mean
that the Notes will then be recognized as eligible collateral
for Eurosystem monetary policy and intraday credit
operations by the Eurosystem at any time during their life.
Such recognition will depend upon the ECB being satisfied
that Eurosystem eligibility criteria have been met.]

[Syndicated/Non-syndicated]

[Not Applicable/give names)

[Not Applicable/give names]

[Not Applicable/give names)

[Reg. S Compliance Category [1/2]; [(In the case of Bearer
Notes) - [TEFRA C/TEFRA D / TEFRA not applicable] (In
the case of Registered notes) — [Not] rule 144 A Eligible]

[Insert or annex additional selling restrictions.]
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CAPITALIZATION

The following table sets forth the consolidated current and non-current liabilities and shareholders’ equity
of the Bank as of June 30, 2021. The information set forth below is derived from the Bank’s audited consolidated
financial statements as of June 30, 2021, prepared in accordance with Bacen GAAP and included elsewhere in
this Base Prospectus.

Prospective investors should read this table along with the sections “Selected Financial Information,”
“Selected Statistical and Other Information” and “Management’s Discussion and Analysis of Financial Condition
and Results of Operations,” as well as the Financial Statements and notes thereto, including the financial
information and analysis thereof as of and for the year ended December 31, 2020, and for the six month period
ended June 30, 2021, contained elsewhere in this Base Prospectus.

As of June 30, 2021, the Bank’s outstanding capital stock was R$90 billion comprising of 2,865,417,020
common and registered book entry shares with no par value, all of which was fully paid-up.

As of June 30, 2021
(in millions of
US$)™ (in millions of R$)
Financial Liabilities....................cccooiiiiiiiiiiccee e 323,531 1,618,366
CUSEOIMET TESOUICES ..vveeeuvvrreeuerieerrreeenereeensereeesseeesssseeesssseeessseeesssseessssseeenes 132,209 661,334
Financial inStitutionS TESOUICTES .......cccuvrieriureeeririeeerieeenireeeereeeessveesssnseeees 134,178 671,186
Funds from issuance of securities.... 37,322 186,690
Derivative financial INStrUMENTS............coeevuvvieiiiieeiieiieeeeeeerrieeeeeeeeeneeees 580 2,901
Other financial Habilities .......cccuvvvviiiiiiiiieieeeeeeeeeeee e 19,242 96,255
ProviSIONS ............ooooiiiiiiiiiic e 7,150 35,765
Provisions for civil, tax and 1abor claims .............cccoceveveveveveveeeeeeeeeenan. 5,749 28,756
OhET PLOVISIONS ..ot 1,401 7,009
TAX LAADTHEIES .....voveeeeeeeeeeeeeeeee et eeeseaes 4,957 24,795
Current tax liabilites.... 1,946 9,733
Deferred tax lHabilities ........ccoviieriuiieeiiiieeiiie et eiee e eere e eiveeeeaaee e 3,011 15,062
Other Liabilities...............cccoooiiiiiiiiiiiicececeeeee e 7,041 35,222
Shareholders’ Equity ... 29,149 145,807
CAPTLAL ..ottt et sttt at et eneenaas 17,992 90,000
Instruments qualifying as common equity tier........cccervveerveerueenveereennens 1,619 8,100
CAPILAl TESETVES ....voeovecveeeeeceeeetenee e eee s aenee s aesas st esas s ses s sesassen s 280 1,401
REVIUALION TESEIVES .....vevevveeeeeeeeeeeeeeeeeeeeeeeees s e eeees s eeeaeeeeenaes 0 2
PLOFIE TESCIVES ... eeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeetesesseeeeeeseseeeeeeesesseseseeeeesesesees 9,159 45,815
Other comprehensive iNCOME ............covveveveeeereeeeeeeeeeeeseeseseeeieeesaesenans (359) (1,798)
(Treasury shares) ..........cc.......... (55) 277)
Non-controlling interests 513 2,564
Total Capitalization®® 371,827 1,859,955

(1) For presentation purposes in this Base Prospectus, real amounts as of June 30, 2021 have been translated into U.S. dollars at the selling
exchange rate as reported by the Central Bank on June 30, 2021, of R$5.0022 per US$1.00. The U.S. dollar equivalent information
should not be construed to imply that the real amounts represent, or could have been or could be converted into, U.S. dollars at such
rates or at any other rate.

(2) The Bank’s capital stock consisted of 2,865,417,020 common shares as of June 30, 2021.

(3) Total capitalization consists of the sum of financial liabilities, provisions, tax liabilities, other liabilities and shareholders’ equity.
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EXCHANGE RATES

The Brazilian foreign exchange system allows the purchase and sale of foreign currency and the
international transfer of reais by any person or legal entity, regardless of the amount, subject to certain regulatory
procedures.

Since 1999, the Central Bank has allowed the real/U.S. dollar exchange rate to float freely, and since
then the real/U.S. dollar exchange rate has fluctuated considerably. In the past, the Central Bank has occasionally
intervened to control unstable movements in foreign exchange rates. The Bank cannot predict whether the Central
Bank or the Federal Government will continue to permit the real to float freely or whether it will intervene in the
exchange rate market through the re-establishment of a currency band system or otherwise. The real may
depreciate or appreciate against the U.S. dollar substantially. Furthermore, Brazilian law provides that, whenever
there is a serious imbalance in Brazil’s balance of payments or there are significant reasons to foresee a material
imbalance, temporary restrictions may be imposed on remittances of foreign capital abroad.

In the past, the Federal Government has implemented various economic plans and utilized a number of
exchange rate policies, including sudden devaluation, periodic mini-devaluation during which the frequency of
adjustments ranged from a daily to a monthly basis, establishment of floating exchange rate systems, exchange
controls and dual exchange rate markets. The Bank cannot predict whether the Central Bank or the Federal
Government will continue to allow the real to float freely or will intervene in the exchange rate market by
returning to a currency band system or otherwise. The real may depreciate or appreciate substantially against the
U.S. dollar. Exchange rate fluctuations may adversely affect the Bank’s financial condition and the market price
of the Bank’s shares. The Bank is subject to foreign exchange rate instability, including devaluation of the real,
which may adversely affect the Bank.

The following tables provide information on the selling exchange rate, expressed in reais per U.S. dollar
(R$/USS$) for the periods indicated, as reported by the Central Bank.

Selling rates of reais per US$1.00

Period-End  Average'" High Low
For the year ended December 31, 2019.......... 4.03 3.95 4.03 4.02
For the year ended December 31, 2020.......... 5.20 5.15 5.19 5.18
For the six month period ended June 30, 2020 5.48 4.92 552 5.25
For the six month period ended June 30, 2021 5.00 5.39 5.02 4.95

(1) Daily rate calculated as the accumulated yearly average up to the date of calculation.
Source: Central Bank

Selling rates of reais per US$1.00

Month Period-End  Average High Low

January 2021....cccveeieecieiieeee e 5.48 5.36 5.16 5.51
February 2021.......cooieiiiiiiiiiiicienceeee 5.53 5.42 5.34 5.53
March 2021 ....cooveeeeieieeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeaaeens 5.70 5.64 5.78 5.62
APIIL 2021 5.40 5.56 5.45 5.34
May 2021 ... 5.23 5.29 5.26 5.20
JUNE 2021 ... 5.00 5.03 5.02 4.95
July 20271 oo 5.12 5.16 5.23 5.08
AUGUSE 2021 oo 5.14 5.26 5.20 5.12
September 2021P) ........cooieeieeeeeeeeeeeenn 5.25 5.18 5.16 5.25

(1) Daily rate calculated as the accumulated monthly average up to the date of calculation.
(2) Through September 8, 2021.
Source: Central Bank

Brazilian law provides that, whenever there is a material imbalance in Brazil’s balance of payments or
there are reasons to foresee a material imbalance, temporary restrictions may be imposed on remittances of foreign
capital abroad. The Bank cannot assure you that such measures will not be taken by the Federal Government in
the future.
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USE OF PROCEEDS

The Issuer will use the net proceeds from the issue of each Series of Notes for its general corporate
purposes or as may otherwise be disclosed in a Pricing Supplement.
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SELECTED FINANCIAL INFORMATION

The following selected financial data should be read in conjunction with the Financial Statements and
the accompanying notes, “Presentation of Financial Information” and “Management’s Discussion and Analysis
of Financial Condition and Results of Operations of the Bank™ included elsewhere in this Base Prospectus.

In this Base Prospectus, tables reporting financial data contain, except where otherwise indicated,
consolidated financial data of the Bank. The Bank’s average volume and balance data has been calculated based
upon the average of the month-end balances during the relevant period.

Financial information included in this Base Prospectus as of and for the six month periods ended June
30,2021 and 2020, and as of and for the years ended December 31, 2020 and 2019 has been prepared in accordance
with Bacen GAAP.

On February 22, 2021, the Central Bank commenced a public hearing to address accounting standards to
financial institutions for recording provisions related to expected losses regarding credit risk by financial
institutions (Public Hearing 60/2018), which remains open. The results of this hearing could lead to eventual
changes in the preparation of financial statements in accordance with Bacen GAAP.

For presentation purposes in this Base Prospectus, real amounts as of and for the six month period ended
June 30, 2021, and as of and for the year ended December 31, 2020, have been translated into U.S. dollars at the
selling exchange rate as reported by the Central Bank on June 30, 2021, of R$5.0022 per US$1.00. The U.S.
dollar equivalent information should not be construed to imply that the real amounts represent, or could have been
or could be converted into, U.S. dollars at such rates or at any other rate.
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Selected Consolidated Balance Sheet Data—Assets

As of June 30, As of December 31,
2021 2021 2020 2020 2020 2019
(gf"l}’ég;fﬁs (in millions of RS) (’(;}"l}’;g;fﬁs (in millions of RS)
ASSETS.....ooooieeeeeeee, 371,827 1,859,955 1,710,234 344,983 1,725,672 1,481,095
Cash and cash due from banks........... 5,076 25,389 22,829 3,356 16,785 14,171
Financial assets ...................ccccoceee. 349,120 1,746,370 1,624,376 329,382 1,647,636 1,406,740
Central Bank compulsory reserves......... 14,398 72,024 67,587 12,056 60,309 65,124
Interbank investments............. . 114,300 571,753 524,694 102,084 510,646 425477
Securities .......ccceeveeeecieeeennennn. . 58,609 293,174 266,953 58,957 294,913 202,121
Derivative financial instruments 536 2,683 4,639 705 3,527 821
Loan portfolio............. . 141,107 705,843 657,212 136,295 681,776 621,345
Other financial assets...........ccccceeeveeeennnes 20,169 100,892 103,291 19,285 96,465 91,852
Allowance for losses associated with
credit risK.........c.ocoooeviiiiiiiiicie, ©.142) (45,732) (44,120) 9,552) (@7,781) (41,995)
(Loan portfolio)............. . (8,557) (42,803) 41,677) (9,030) (45,170) (39,800)
(Other financial assets) . . (585) (2,929) (2,443) (522) (2,611) (2,195)
Tax assets ............ccueeenne . 13,755 68,805 71,455 13,333 66,694 68,836
Current tax assets................ . 1,797 8,991 8,742 1,710 8,551 9,373
Deferred tax assets (tax credit)........... 11,958 59,814 62,714 11,623 58,143 59,463
Investments 3,513 17,573 15,309 3,257 16,290 14,959
Property and equipment............cceeeunee 1,584 7,922 7,972 1,645 8,231 7,883
Intangible 953 4,765 6,896 1,244 6,221 5,921
Other assets 6,968 34,863 5,516 2,318 11,596 4,580

(1) For presentation purposes in this Base Prospectus, real amounts as of December 31, 2020 and June 30, 2021 have been translated into
U.S. dollars at the selling exchange rate as reported by the Central Bank on June 30, 2021, of R$5.0022 per US$1.00. The U.S. dollar
equivalent information should not be construed to imply that the real amounts represent, or could have been or could be converted into,
U.S. dollars at such rates or at any other rate.
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Selected Consolidated Balance Sheet Data—Liabilities

As of June 30, As of December 31,
2021 2021 2020 2020 2020 2019
(Z}'gfég;ﬁs (in millions of R$) (Z}nl%g;ﬁs (in millions of R$)

LIABILITIES AND

SHAREHOLDERS EQUITY...... 371,827 1,859,955 1,710,234 344,983 1,725,672 1,481,095
Financial liabilities ........................... 323,531 1,618,366 1,508,894 303,907 1,520,203 1,286,176
CUSLOMETS IESOUICES....veevreeneeerereeneens 132,209 661,334 555,165 120,344 601,984 485,002

Financial institutions resources ...... 134,178 671,186 630,901 120,657 603,552 512,690

Funds from issuance of securities... 37,322 186,690 215,538 40,621 203,192 206,331

Derivative financial instruments..... 580 2,901 4,486 610 3,050 962

Other financial liabilities 19,242 96,255 102,804 21,675 108,425 81,191
Provisions................cccccceveennn. . 7,150 35,765 30,471 6,804 34,036 31,553

Prov1.s1ons for civil, tax and labor 5.749 28,756 25745 5455 2788 25.480

Claims......eeviieienieeieeeeeeee

Other provisions .. 1,401 7,009 4,726 1,349 6,748 6,073
Tax liabilities................. 4,957 24,795 12,295 2,637 13,191 12,571

Current tax liabilities....... 1,946 9,733 9,490 2,107 10,541 10,501

Deferred tax liabilities..... 3,011 15,062 2,805 530 2,650 2,070
Other liabilities ................. 7,041 35,222 43,737 6,251 31,270 42,230
Shareholders’ equity ........................ 29,149 145,807 114,836 25,383 126,971 108,565
Capital ...cooveerieeiieieeeee 17,992 90,000 67,000 17,992 90,000 67,000

Instruments qualifying as common 1,619 8,100 8,100 1,619 8,100 8,100

equity tier 1 capital ........cccceeenee.

Capital 1eServes .......ccovvervueervenneen. 280 1,401 1,390 280 1,399 1,366

Revaluation reserves... - 2 2 - 2 2

Profit reserves........cooeeeeveeeeineeeenne 9,159 45,815 58,413 7,836 39,198 53,815

Other comprehensive income.......... (359) (1,798) (21,790) (2,769) (13,851) (23,282)

Treasury shares.........cceceeveeeeneennen. (55) 277 (305) (56) (281) (340)

Non-controlling interests................. 513 2,564 2,026 481 2,404 1,904

(1) For presentation purposes in this Base Prospectus, real amounts for the year ended December 31, 2020 and for the six month period
ended June 30, 2021, have been translated into U.S. dollars at the selling exchange rate as reported by the Central Bank on June 30,
2021, of R$5.0022 per US$1.00. The U.S. dollar equivalent information should not be construed to imply that the real amounts represent,
or could have been or could be converted into, U.S. dollars at such rates or at any other rate.

Selected Consolidated Statement of Income Data

Six month period ended June 30, Year ended December 31,
2021 2021 2020 2020 2020 2019
(in millions (in millions of R$) (in millions (in millions of R$)
of US$) of US$)M
Income from financial intermediation ... 9,655 48,296 77,098 24,457 122,337 128,634
Loan portfolio ........cccevereveneeverieeienenne 7,388 36,955 51,467 17,430 87,190 82,577
Interbank investments...........c.cceeeenneennn. 1,421 7,109 8,386 2,762 13,815 28,511
Securities 916 4,582 12,217 3,104 15,528 13,138
Derivative financial instruments ............ 77 (384) 3,964 681 3,407 640
Reserve Requirement..........cc.coeveennenee. 123 613 804 265 1,324 2,372
Other financial assets............ccooevevnnnne. (116) (579) 260 215 1073 1,396
Expenses from financial intermediation (3,465) (17,331) (51,931) (13,290) (66,479) (73,627)
Financial institutions resources.............. (1,255) (6,278) (36,952) (8,198) (41,006) (36,574)
CUStOMETS IESOUICES ....cevvreeerreeeerreaennne (1,512) (7,563) (8,415) (3,019) (15,103) (25,513)
Funds from issuance of securities .......... (646) (3,230) (4,181) (1,542) (7,713) (10,213)
Other funding eXpenses..........coovvvvevevenenan. (52) (260) (2,383) (531) (2.657) (1,327)
Allowance for loan 10SSes ........ccceeceeecnnenes (1,494) (7,471) (12,660) (5,213) (26,077) (22,470)
Loan portfolio........cceeevervieienenierieeieienens (1,425) (7,126) (12,418) (5,110) (25,561) (22,682)
Other financial assets............cccceeeveeennnennn. (69) (343) (242) (103) (516) 212
Net income from financial 4,696 23,494 12,505 5,954 29,781 32,537
intermediation...................coccoeeiiiniinnn.
Other operating income/(expenses)........ (1,461) (7,308) (5,003) (2,091) (10,465) (8,557)
Service fees inCome .........cceeeeeeeennnnnnnn.. 2,815 14,084 14,032 5,738 28,702 29,209
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Six month period ended June 30, Year ended December 31,

2021 2021 2020 2020 2020 2019
(in millions (in millions of R$) (in millions (in millions of R$)
of US$)D of US$)M
Personnel eXpenses .......cccecveeveereeenneenne (2,148) (10,744) (9,927) (4,031) (20,163) (20,451)
Other administrative expenses ............... (1,260) (6,303) (6,398) (2,609) (13,053) (12,793)
TaX EXPENSES...vurrirrerrerrenieeeeeneereaeeneenes (579) (2,896) (2,292) (1,025) (5,129) (4,930)
Net gains from equity method 309 1,544 1,389 622 3,110 4,049
INVESEMENTS ...veevvevieveeeieieeereieeieeieans
Other operating income/expenses.............. (598) (2,993) (1,807) (786) (3,932) (3,641)
Provisions............ccccecevieveniennennen. (702) (3,510) (1,684) (1,016) (5,081) (11,501)
Civil, tax and labor claims................... (674) 3,370) (1,571) (835) 4,176) (11,417)
Other..................... (28) (140) (113) (181) (905) (84)
Operating income............ 2,534 12,677 5,818 2,847 14,235 12,479
Net non-operating income...................... 34 171 115 31 155 3,642
Prgfl:‘;ngg"” Taxation and Profit 2,568 12,847 5,933 2,878 14,390 16,121
Income tax and social contribution ........ (225) (1,127) 2,076 290 1,453 6,861
Employee and directors profit sharing ... (251) (1,256) (829) (314) (1,569) (2,338)
Non-controlling interests .........c.cceeueenee (143) (714) (766) (315) (1,577) (2,482)
Net Income............ccovvvvveniieienienienne, 1,949 9,750 6,413 2,539 12,697 18,162

(1) For presentation purposes in this Base Prospectus, real amounts for the year ended December 31, 2020 and for the six month period
ended June 30, 2021, have been translated into U.S. dollars at the selling exchange rate as reported by the Central Bank on June 30,
2021, of R$5.0022 per US$1.00. The U.S. dollar equivalent information should not be construed to imply that the real amounts represent,
or could have been or could be converted into, U.S. dollars at such rates or at any other rate.

Other Operating Data'V
As of and for the six
month period ended June As of and for the year
30, ended December 31,

2021 2020 2020 2019
Profitability
Return on average total assets (ROA) (%)P.......ccccceererennne. 1.1 0.8 0.8 1.2
Return on average equity (ROE) (%)@ .....cccoevvveeeverererenne 14.6 11.7 11.0 17.6
Asset Quality
Total overdue transactions/total loan portfolio (%)@ ...... 3.5 44 34 54
Allowance for loan losses/loan portfolio (%)®.................... 6.1 6.3 6.6 6.4
Liquidity
Total loan portfolio/total assets (%)™ ............ccccccoceveuene.. 379 384 395 42.0
Capital Adequacy
Shareholders’ equity/total assets (%)...........cveveverrerevrrerennns 7.8 6.7 74 7.3
Total liabilities as a multiple of shareholders’ equity...... 12.8x 14.9x 13.6x 13.6x
Common Equity Tier 1 Capital Ratio (CET 1/RWA) (%).... 13.5 10.6 13.6 10.0

(1) This table sets forth certain of the Bank’s non-GAAP operating information for each of the periods.

(2) ROA is calculated as net income divided by average total assets attributable to controlling shareholders divided by average total assets.
Average total assets is calculated by taking the average of total assets at the beginning and at the end of the applicable accounting period.

(3) ROE is calculated as net income attributable to controlling shareholders divided by average adjusted shareholders’ equity (consolidated
shareholders’ equity minus non-controlling interest). Average adjusted shareholders’ equity are calculated by taking the average of
adjusted shareholders’ equity at the beginning and at the end of the applicable accounting period, excluding minority interests in
controlled companies and remeasurements of defined benefit plans.

(4) The Bank’s total loan portfolio including loans, other receivables, leasing and advances on foreign exchange contracts, pursuant to CMN
Resolution No. 2,682. Overdue transactions include loans, other receivables, leasing and advances on foreign exchange contracts overdue
for more than 15 days.
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SELECTED STATISTICAL AND OTHER INFORMATION

The following information is included for analytical purposes and should be read together with the
Bank’s Financial Statements, contained elsewhere herein as well as with “Management’s Discussion and Analysis
of Financial Condition and Results of Operations of the Bank.” The financial and statistical information presented
herein refers to the six month periods ended June 30, 2021 and 2020 and the years ended December 31, 2020 and
2019.

Financial information included in this Base Prospectus as of and for the six month periods ended June
30, 2021 and 2020 and the years ended December 31, 2020 and 2019, has been prepared in accordance with Bacen
GAAP.

Data related to the average balance of the Bank’s interest-earning assets and interest-bearing liabilities
have been calculated based upon the average of the month-end balances during the relevant period. Information
related to the interest income and expenses generated from the Bank’s assets and liabilities and the average return
rate for each of the periods indicated have been calculated based on income and expenses for the period, divided
by the average balances calculated as indicated above.

Average Balance Sheet and Interest Rate Data

The following table presents the average balances of the Bank’s interest-earning assets and interest-
bearing liabilities the related interest income and expense amounts and the average actual yield/rate for each
period.

The interest accrued on many Brazilian financial assets and liabilities comprises both fixed interest rates
and any indexing. Any such indexing may be the result of changes in an inflation index, changes to foreign
exchange rates (usually against the U.S. dollar) or changes in other floating interest rates. The fixed interest rate
and indexing may be to accrue to the principal balance of each operation. The updated value then becomes the
new basis for the accrual of the following periods of fixed interest rate and indexation.
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Consolidated Average Balance Sheet and Interest Rate Data

For the six month period ended June 30,

2021 2020
Average Annual Average Annual rate
balance Interest rate (%) balance Interest (%)
(in millions of R$, except percentages)

Assets
Consolidated interest-earning assets
Securities and interbank investments
without hedge........ccecevveeivenrecncenncnne 852,138 12,783 3.1 700,138 14,786 44
Loans and leasing transactions............. 690,042 35,392 10.8 642,358 35,187 11.5
Remunerated compulsory deposits....... 49,096 692 2.9 49,610 879 3.7
Other interest earning assets".. 13,177 93 14 9,352 157 3.5
Total ..o 1,604,454 48,959 6.4 1,401,458 51,009 7.6

(1) Available funds held in foreign currency and others.

For the six month period ended June 30,

2021 2020
Average Annual rate Average Annual rate
balance Interest (%) balance Interest (%)
(in millions of R$, except percentages)
Consolidated interest-bearing
liabilities
Savings deposits" .... 220,084 (2,498) 2.3 186,470 (2,910) 32
Interbank deposits. 26,782 (185) 14 31,842 (381) 2.5
Time deposits .............. 298,708 (4,681) 32 246,016 (4,503) 3.8
Money market borrowings.. 564,121 (7,383) 2.7 479,003 (8,312) 3.6
Borrowings and onlendings....... 71,785 (2,339) 6.8 77,699 (2,606) 7.0
Financial and development fund 25,963 (310) 2.5 21,031 (235) 2.3
Subordinated debt...................... 71,566 (1,706) 49 82,858 (1,923) 4.8
Foreign securities borrowing . . 40,468 (785) 4.0 37,990 (774) 4.2
Agribusiness letters of credit .............. 72,607 (870) 2.5 73,768 (1,182) 3.3
Others commercial papers .................. 12,640 (146) 24 15,406 (229) 3.1
1) O 1,404,724 (20,903) 31 _ 1,252,084 (23,057) 3.8
For the year ended December 31,
2020 2019
Average Annual rate Average Annual rate
balance Interest (%) balance Interest (%)
(in millions of R$, except percentages)
Assets
Consolidated interest-earning assets
Securities and interbank investments
without hedge ......c.covevrereeneninenne 763,853 25,787 34 660,071 42,632 6.4
Loans and leasing transactions............ 655,456 69,221 10.6 619,976 74,694 12.0
Remunerated compulsory deposits ...