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This Base Prospectus

This document is a base prospectus (the "Base Prospectus") prepared for the purposes of Article 8(1) of
Regulation (EU) 2017/1129 (as amended, the "EU Prospectus Regulation™). The validity of the Base
Prospectus ends upon expiration of 29 September 2024 and the Base Prospectus may be
supplemented from time to time in accordance with Article 23 of the EU Prospectus Regulation to
reflect any significant new factor, material mistake or inaccuracy relating to the information
included in it. The obligation to supplement this Base Prospectus in the event of any significant new
factor, material mistake or material inaccuracy relating to the information included in it does not apply
when such Base Prospectus is no longer valid. This Base Prospectus should be read together with any
supplements to it, any documents incorporated by reference within it, and the "Issue Terms" in relation
to any particular issue of Securities.

This Base Prospectus has been approved by the Commission de Surveillance du Secteur Financier (the
"CSSF") which is the competent authority for the purpose of the EU Prospectus Regulation, for the
purpose of giving information with regard to the issue of Securities (excluding Exempt Securities) by
Marex Financial under the Programme during the period of 12 months from the date of this Base
Prospectus. The CSSF has only approved this Base Prospectus as meeting the standards of completeness,
comprehensibility and consistency imposed by the EU Prospectus Regulation. By approving this Base
Prospectus, in accordance with Article 20 of the Prospectus Regulation, the CSSF shall give no undertaking
as to the economic and financial soundness of the operation or the quality and solvency of any Issuer or of the
quality of the Securities that are the subject of this Base Prospectus pursuant to Article 6 (4) of the
Luxembourg Law dated 16 July 2019 on prospectuses for securities (as amended, the "Luxembourg
Prospectus Law"). Such approval should not be considered as an endorsement of the Issuers or the
quality of the Securities that are the subject of this Base Prospectus. Investors should make their own
assessment as to the suitability of investing in the Securities. On the approval of this Base Prospectus as
a base prospectus for the purpose of Article 8(1) of the EU Prospectus Regulation by the CSSF,
application for the notification of such approval has been made to the competent authority of Italy.

The CSSF has neither approved nor reviewed any information in relation to the Exempt Securities and
in relation to the Form of Pricing Supplement (both as described in the Base Prospectus).

Potential investors should be aware that any website referred to in this document does not form part of
this Base Prospectus and has not been scrutinised or approved by the CSSF.



The Issuers and the Programme

The Issuers: Each of Marex Group plc and Marex Financial (together the "Issuers" and each an "Issuer™)
may from time to time issue Securities under the Programme for the Issuance of Warrants, Notes and
Certificates (the "Programme") described in this Base Prospectus upon the terms and conditions of the
Securities described herein as completed (and, in the case of Exempt Securities, potentially as amended),
in the case of each issue of Securities, by Issue Terms (as described below). The payment obligations
and delivery obligations of the Issuers are not guaranteed by any entity. This means that payments of
principal and interest (if any) and any delivery obligations are subject to the relevant Issuer's financial
position and its abilities to meet its obligations.

The Securities

Securities issued under the Programme may be in the form of warrants (the "Warrants"), certificates
(the "Certificates" and together with the Warrants, the "Instruments™) or notes (the "Notes" and
together with the Instruments, the "Securities"). Securities will give the holder certain rights against the
relevant Issuer, including the right to receive one or more cash amounts or delivery of a specified asset
or assets, against payment of a specified sum. These rights will be set forth in the terms and
conditions (the "Terms and Conditions" or the "Conditions") of the Securities, which shall comprise:

. the "General Instrument Conditions" (in the case of Instruments), commencing on page 88 of
this Base Prospectus, or the "General Note Conditions™ (in the case of Notes), commencing on
page 150 of this Base Prospectus;

. where the Securities are linked to one or more Underlying Assets (as described below), the
terms and conditions relating to such Underlying Asset(s) set out in the "Underlying Asset
Conditions", commencing on page 293 of this Base Prospectus, which are specified to be
applicable in the relevant Issue Terms;

. the "coupon” terms (if any) of the Securities set out in the "Coupon Payout Conditions",
commencing on page 207 of this Base Prospectus, which are specified to be applicable in the
relevant Issue Terms;

. the "autocall" terms (if any) of the Securities set out in the "Autocall Payout Conditions",
commencing on page 223 of this Base Prospectus, which are specified to be applicable in the
relevant Issue Terms;

. the "payout" terms of the Securities set out in the "Payout Conditions", commencing on page
235 of this Base Prospectus, which are specified to be applicable in the relevant Issue Terms;
and

. the issue specific details of the particular issue of Securities as set out in a separate "Issue

Terms" document.
Final Terms

A "Final Terms" document shall be prepared in respect of each issue of Securities, save as provided in
"Pricing Supplement" below. In addition to specifying the form of the Security (be it a Warrant,
Certificate or Note), and which of the Coupon Payout Conditions (if any), Autocall Payout Conditions (if
any), Payout Conditions and Underlying Asset Conditions (if any) apply to the Securities, the Final
Terms will include other important information in relation to the particular issue of Securities such as,
for example, payment and maturity dates, amounts, rates and (if applicable) the Underlying Asset(s) on
which the return on the Securities will be dependent.

Pricing Supplement

A separate "Pricing Supplement" document shall be prepared in respect of each issue of Exempt
Securities, provided that at the discretion of the relevant Issuer a Final Terms may be prepared in respect
of an issue of Non-EEA Securities. For such purpose, "Exempt Securities" are Securities for which no
prospectus is required to be published under the EU Prospectus Regulation (or in respect of which a
separate prospectus will be published under the EU Prospectus Regulation other than this Base
Prospectus), and "Non-EEA Securities" are Securities in respect of which none of the Issuer or Dealer(s)



shall offer or apply for listing within the European Economic Area. In addition to specifying the form of
the Securities (be it a Warrant, Certificate or Note), and which of the Coupon Payout Conditions (if any),
Autocall Payout Conditions (if any), Payout Conditions and Underlying Asset Conditions (if any) apply
to the Securities, the Pricing Supplement will include other important information in relation to the
particular issue of Securities such as, for example, payment and maturity dates, amounts, rates and (if
applicable) the Underlying Assets(s) (as described below) on which the return on the Securities will be
dependent. The Pricing Supplement may replace or modify the "General Terms and Conditions of Notes"
or the "General Terms and Conditions of Instruments”, Coupon Payout Conditions (if any), Autocall
Payout Conditions (if any), Payout Conditions and Underlying Asset Conditions (if any) to the extent so
specified or to the extent inconsistent with the same.

Issue Terms

An "Issue Terms" means either (i) the relevant Final Terms or (ii) the relevant Pricing Supplement, as
applicable in respect of the relevant Securities.

Types of Underlying Assets

The amount payable or deliverable under some, but not all, of the Securities issued under this Base
Prospectus may depend on the performance (which can be measured in different ways) of one or more
underlying reference assets ("Underlying Assets"), including:

. a share (including a depositary receipt and an exchange traded fund);
. an equity index, futures or options on an equities index;

. a commodity;

. a foreign exchange rate;

o an interest rate;

o a fund;

o a futures contract;

. a credit risk of reference entity(ies);

a basket of the above; Securities will not be linked to shares in the relevant Issuer or by any legal entity
belonging to the same group.

Risk Factors

Before purchasing Securities, investors should carefully consider the information in this Base
Prospectus, in particular, the section ""Risk Factors' commencing on page 11.

Statements in relation to prospects, financial position or financial performance

In this Base Prospectus, where the relevant Issuer makes statements that "there has been no material
adverse change in the prospects” and "no significant change in the financial position or financial
performance"” of the relevant Issuer references in these statements to the "prospects” and "financial or
trading position" of the relevant Issuer are specifically to its respective ability to meet its full payment
obligations under the Securities in a timely manner. Material information about the respective financial
condition and prospects of the relevant Issuer is included in annual reports of Marex Group plc or Marex
Financial, which are incorporated by reference into this Base Prospectus.

The date of this Base Prospectus is 29 September 2023.



IMPORTANT NOTICES

Investing in the Securities may involve exposure to derivatives and may, depending on the terms
of the particular Securities, put the investor’s capital at risk and the investor may lose some or
all of its investment. Also, if the relevant Issuer fails or goes bankrupt, the investor will lose some
or all of its investment.

The Securities are not bank deposits, and are neither insured nor guaranteed by any
governmental agency: The Securities are not bank deposits and are not insured or guaranteed by the
UK Financial Services Compensation Scheme or any other government or governmental or private
agency or deposit protection scheme in any jurisdiction.

This Base Prospectus may be (i) registered in Switzerland with the reviewing body (Prufstelle) SIX
Exchange Regulation AG or another reviewing body approved by the Swiss Financial Market
Supervisory Authority FINMA as a foreign prospectus that is also deemed to be approved in Switzerland
pursuant to Article 54 paragraph 2 of the Swiss Federal Act on Financial Services ("Financial Services
Act"; "FinSA") for inclusion on the list of approved prospectus pursuant to Article 64 para. 5 FinSA, (ii)
deposited with this reviewing body and (iii) published pursuant to Article 64 FinSA.!

The Securities do not constitute a participation in a Collective Investment Scheme within the
meaning of the Swiss Federal Act on Collective Investment Schemes ("'"CISA™). The Securities
are neither subject to the authorisation nor to the supervision by the Swiss Financial Market
Supervisory Authority FINMA ("FINMA™) and investors do not benefit from the specific investor
protection provided under the CISA. Investors should be aware that they are exposed to the credit risk
of the relevant Issuer.

The Luxembourg Commission de Surveillance du Secteur Financier has neither approved nor reviewed
the information contained in this Base Prospectus in relation to the offer to the public in Switzerland or
an admission to trading on any market in Switzerland.

In accordance with article 36 para. 4 lit. b FinSA, the Issuer consents, to the extent and under the
conditions, if any, as specified in the relevant Final Terms, to the use of this Base Prospectus and the
relevant Final Terms by any financial intermediary specified in the relevant Final Terms under “Consent
to Use the Base Prospectus in Switzerland" for publicly offering the Securities on the basis of and in
accordance with this Base Prospectus and the relevant Final Terms.

Potential for discretionary determinations by the relevant Issuer or the Calculation Agent under
the Securities: Under the terms and conditions of the Securities, following the occurrence of certain
events — relating to the relevant Issuer, the relevant Issuer's hedging arrangements, the Underlying
Asset(s), taxation, the relevant currency or other matters — outside of the relevant Issuer's control, the
relevant Issuer or the Calculation Agent may determine in its discretion to take one of the actions
available to it in order to deal with the impact of such event on the Securities or the relevant Issuer or
both. These actions may include (i) adjustment to the terms and conditions of the Securities, (ii)
substitution of the Underlying Asset(s) or (iii) early redemption or exercise of the Securities. Any such
discretionary determination by the relevant Issuer or the Calculation Agent could have a negative impact
on the value of the Securities. See, in particular, "Risk Factors" - risk factor 6 (Risks associated with
conflicts of interest between Marex Financial and purchasers of Securities and discretionary powers of
the Issuer and the Calculation Agent including in relation to hedging arrangements) below.

Important - EEA Retail Investors: Unless the Issue Terms in respect of the Securities specifies
"Prohibition of Sales to EEA Retail Investors™ as "Not Applicable", the Securities 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. For these purposes, a retail investor means a
person who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of Directive
2014/65/EU (as amended, "MIFID I1"); (ii) a customer within the meaning of Directive (EU) 2016/97,

Public offers in Switzerland may only be contemplated for Securities issued by Marex Financial.
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as amended, where that customer would not qualify as a professional client as defined in point (10) of
Article 4(1) of the MiFID II; or (iii) not a qualified investor as defined in the EU Prospectus Regulation.
Consequently no key information document required by Regulation (EU) No 1286/2014 (as amended,
the "EU PRIIPs Regulation™) for offering or selling the Securities or otherwise making them available
to retail investors in the European Economic Area has been prepared and therefore offering or selling the
Securities or otherwise making them available to any retail investor in the European Economic Area may
be unlawful under the EU PRIIPs Regulation.

Notwithstanding the above paragraph, in the case where the Issue Terms in respect of any
Securities include a legend entitled "*Prohibition of Sales to EEA Retail Investors' but where the
relevant Issuer subsequently prepares and publishes a key information document under the EU
PRIIPs Regulation in respect of such Securities, then following such publication, the prohibition
on the offering, sale or otherwise making available the Securities to a retail investor in the EEA as
described in the above paragraph and in such legend shall no longer apply in relation to any
member state whose requirements for a key information document in relation to the relevant
Securities have been satisfied.

Important - UK Retail Investors: Unless the Issue Terms in respect of the Securities specifies
"Prohibition of Sales to UK Retail Investors™ as "Not Applicable", the Securities 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 EUWA,; or (ii) a customer within the meaning of the
provisions of the Financial Services and Markets Act 2000 (as amended, the "FSMA™) and any rules or
regulations made under the FSMA to implement Directive (EU) 2016/97, 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, or (iii) not a qualified investor as defined in
Article 2 of Regulation (EU) 2017/1129 as it forms part of domestic law by virtue of the EUWA and
regulations made thereunder (the "UK Prospectus Regulation™). 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 Securities or otherwise making them
available to retail investors in the United Kingdom has been prepared and therefore offering or selling
the Securities or otherwise making them available to any retail investor in the United Kingdom may be
unlawful under the UK PRIIPs Regulation.

Notwithstanding the above paragraph, in the case where the Issue Terms in respect of any
Securities include a legend entitled "'Prohibition of Sales to UK Retail Investors' but where the
relevant Issuer subsequently prepares and publishes a key information document under the UK
PRIIPs Regulation in respect of such Securities, then following such publication, the prohibition
on the offering, sale or otherwise making available the Securities to a retail investor in the United
Kingdom as described in the above paragraph and in such legend shall no longer apply.

Important U.S. Legal Notices: None of the Securities and any securities to be delivered upon exercise
or settlement of the Securities have been, nor will be, registered under the United States Securities Act
of 1933, as amended (the "Securities Act"), or any state securities laws; and trading in the Securities has
not been and will not be approved by the United States Commodity Futures Trading Commission (the
"CFTC") under the United States Commodity Exchange Act of 1936, as amended (the "Commaodity
Exchange Act"). Except as provided below, the Securities may not be offered or sold within the United
States or to U.S. persons (as defined in Regulation S under the Securities Act ("Regulation S")).

Securities relating to commodities and commodities futures (within the meaning of the Commodity
Exchange Act and the rules and regulations of the CFTC thereunder), or securities issuable upon exercise
of certain of the Securities may not be offered, sold or resold in or into the United States without an
applicable exemption under the Commodity Exchange Act. Unless otherwise stated in the relevant Issue
Terms, such Securities may not be offered, sold or resold in the United States and the relevant Issuer
reserves the right not to make payment or delivery in respect of such a Security to a person in the United
States if such payment or delivery would constitute a violation of U.S. law.

The Securities have not been approved or disapproved by the United States Securities and Exchange
Commission (the "SEC") or any state securities commission in the United States nor has the SEC or any



state securities commission passed upon the accuracy or the adequacy of this Base Prospectus. Any
representation to the contrary is a criminal offence in the United States.

Post-issuance Reporting: The relevant Issuer does not intend to provide any post-issuance information
or have authorised the making or provision of any representation or information regarding the relevant
Issuer or the Securities other than as contained or incorporated by reference in this Base Prospectus, in
any other document prepared in connection with the Programme or any Issue Terms or as expressly
approved for such purpose by the relevant Issuer. Any such representation or information should not be
relied upon as having been authorised by the relevant Issuer. Neither the delivery of this Base Prospectus
nor the delivery of any Issue Terms shall, in any circumstances, create any implication that there has
been no adverse change in the financial situation of the relevant Issuer since the date hereof or, as the
case may be, the date upon which this Base Prospectus has been most recently supplemented.

Restrictions and distribution and use of this Base Prospectus and Issue Terms: The distribution of
this Base Prospectus and any Issue Terms and the offering, sale and delivery of the Securities in certain
jurisdictions may be restricted by law. Persons into whose possession this Base Prospectus or any Issue
Terms comes are required by the relevant Issuer to inform themselves about and to observe any such
restrictions. For a description of certain restrictions on offers, sales and deliveries of Securities and the
distribution of this Base Prospectus, any Issue Terms and other offering material relating to the Securities,
see "Selling Restrictions™ below.

Neither this Base Prospectus nor any Issue Terms may be used for the purpose of an offer or solicitation
by anyone in any jurisdiction in which such offer or solicitation is not authorised or to any person to
whom it is unlawful to make such offer or solicitation, and no action has been taken or will be taken to
permit an offering of the Securities or the distribution of this Base Prospectus in any jurisdiction where
any such action is required.

EU Benchmarks Regulation: Amounts payable under the Securities or assets deliverable under the
Securities may be calculated or otherwise determined by reference to a reference rate, an index or a price
source. Any such reference rate, index or price source may constitute a benchmark for the purposes of
Regulation (EU) 2016/1011 (as amended, the "EU Benchmarks Regulation™). If any such reference
rate, index or price source does constitute such a benchmark then (as applicable) (i) the Final Terms will,
or (ii) the Pricing Supplement may, indicate whether or not the benchmark is included, or is provided by
an administrator that is included, in the register of administrators and benchmarks established and
maintained by the European Securities and Markets Authority ("ESMA") (the "ESMA Register™). Not
every index will fall within the scope of the EU Benchmarks Regulation. Furthermore, transitional
provisions in the EU Benchmarks Regulation may have the result that the administrator of a particular
benchmark is not required to appear in the relevant register of administrators and benchmarks at the date
of the relevant Issue Terms. As at the date of this Base Prospectus, European Money Markets Institute
(the administrator of EURIBOR) is included in the ESMA Register. None of the Federal Reservce Bank
of New York (the administrator of SOFR), the Bank of England (the administrator of SONIA), the
European Central Bank (the administrator of €STR) or the Bank of Japan (the administrator of TONA)
is included in the ESMA Register as the EU Benchmarks Regulation does not apply to central banks.
The registration status of any administrator under the Benchmarks Regulation is a matter of public record
and, save where required by applicable law, the relevant Issuer does not intend to update the relevant
Issue Terms to reflect any change in the registration status of the administrator.

UK Benchmarks Regulation: Amounts payable under the Securities or assets deliverable under the
Securities may be calculated or otherwise determined by reference to a reference rate, an index or a price
source. Any such reference rate, index or price source may constitute a benchmark for the purposes of
Regulation (EU) 2016/1011 as it forms part of domestic law by virtue of the EUWA (as amended, the
"UK Benchmarks Regulation™). If any such reference rate, index or price source does constitute such
a benchmark then (as applicable) (i) the Final Terms will, or (ii) the Pricing Supplement may, indicate
whether or not the benchmark is included, or is provided by an administrator that is included in the
register of administrators and benchmarks established and maintained by the Financial Conduct
Authority ("FCA") (the "UK Benchmarks Register"). Not every index will fall within the scope of the
UK Benchmarks Regulation. Furthermore, transitional provisions in the UK Benchmarks Regulation
may have the result that the administrator of a particular benchmark is not required to appear in the
relevant register of administrators and benchmarks at the date of the relevant Issue Terms. As at the date
of this Base Prospectus, European Money Markets Institute (the administrator of EURIBOR) is included
in the ESMA Register. None of the Federal Reservce Bank of New York (the administrator of SOFR),
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the Bank of England (the administrator of SONIA), the European Central Bank (the administrator of
€STR) or the Bank of Japan (the administrator of TONA) is included in the UK Benchmarks Register as
the UK Benchmarks Regulation does not apply to central banks. The registration status of any
administrator under the Benchmarks Regulation is a matter of public record and, save where required by
applicable law, the relevant Issuer does not intend to update the relevant Issue Terms to reflect any
change in the registration status of the administrator.

Certain defined terms: In this Base Prospectus, references to:

. "U.S.$", "$", "U.S. dollars", "dollars", "USD" and "cents" are to the lawful currency of the
United States of America;

. "€", "euro” and "EUR" are to the lawful single currency of the member states of the European
Union that have adopted and continue to retain a common single currency through monetary
union in accordance with European Union treaty law (as amended from time to time); and

. "£" are to Sterling, the lawful currency of the United Kingdom.

Any other currency referred to in any Issue Terms will have the meaning specified in the relevant Issue
Terms.
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General Description of the Programme

GENERAL DESCRIPTION OF THE PROGRAMME

The following constitutes a general description of the programme for the purposes of the Article 25 of
Commission Delegated Regulation (EU) 2019/980.

Types of Securities which may be issued under the Programme

Under the Programme, Marex Financial or Marex Group plc, subject to compliance with all relevant
laws, regulations and directives, may from time to time issue:

(M Warrants or Certificates or other similar instruments, including Share Linked Instruments, Index
Linked Instruments, Commodity Linked Instruments, FX Linked Instruments, Fund Linked
Instruments, Futures Contract Linked Instruments, Credit Linked Instruments, Multi-Asset
Basket Linked Instruments or a combination of any of the foregoing; and

(i) Notes, including Fixed Rate Notes, Floating Rate Notes, Zero Coupon Notes, Instalment Notes,
Share Linked Notes, Index Linked Notes, Commodity Linked Notes, FX Linked Notes, Fund
Linked Notes, Futures Contract Linked Notes, Credit Linked Notes, Multi-Asset Basket Linked
Notes or a combination of any of the foregoing.

No benefit of a guarantee

The payment obligations and delivery obligations of the relevant Issuer are not guaranteed by any entity.
This means that payments of principal and interest (if any) and any delivery obligations are subject to
the relevant Issuer's financial position and its abilities to meet its obligations.

Applicable Clearing Systems
Securities may be cleared through Euroclear, Clearstream, Luxembourg or Monte Titoli.
Maturity, Minimum Denomination and Restriction on delivery of shares of the same group

Securities may be issued either without a par value or with a specified denomination, as may be specified
in the applicable Issue Terms. In case of Securities with par value, the Securities are redeemed at their
Final Redemption Amount and must have a denomination of at least Euro 1,000 or the equivalent in
another currency.

No Securities may be issued which carry the right to acquire shares (or transferable securities equivalent
to shares) issued by the relevant Issuer or by any entity to whose group the relevant Issuer belongs and
which, in each case, (a) are offered to the public or (b) admitted to trading on a regulated market of any
European Economic Area member state.

Terms and Conditions of the Securities:
Instruments: the applicable terms of the Instruments will comprise:
. the "General Instrument Conditions”, commencing on page 88 of this Base Prospectus;

. where the Instruments are linked to one or more Underlying Assets, the terms and
Conditions relating to such Underlying Asset(s) set out in the "Underlying Asset Conditions",
commencing on page 285 of this Base Prospectus which are specified to be applicable in the
relevant Issue Terms;

. the "coupon” terms (if any) of the Instruments set forth in the "Coupon Payout Conditions",
commencing on page 207 of this Base Prospectus, which are specified to be applicable in the
relevant Issue Terms;

. the "autocall" terms (if any) of the Instruments set forth in the "Autocall Payout Conditions",
commencing on page 223 of this Base Prospectus, which are specified to be applicable in the
relevant Issue Terms;



General Description of the Programme

. the "payout" terms of the Instruments set forth in the "Payout Conditions" commencing on
page 235 of this Base Prospectus which are specified to be applicable in the relevant Issue
Terms; and

. the issue specific details relating to such Instruments as set forth in a separate "Issue Terms"
document.

Notes: the applicable terms of the Notes will comprise:
. the "General Note Conditions", commencing at page 150 of this Base Prospectus;

. where the Notes are linked to one or more Underlying Assets, the terms and conditions relating
to such Underlying Asset(s) set out in the "Underlying Asset Conditions", commencing on page
285 of this Base Prospectus which are specified to be applicable in the relevant Issue Terms;

. the "coupon" terms (if any) of the Notes set forth in the "Coupon Payout Conditions",
commencing on page 207 of this Base Prospectus, which are specified to be applicable in the
relevant Issue Terms;

. the "autocall” terms (if any) of the Notes set forth in the "Autocall Payout Conditions",
commencing on page 223 of this Base Prospectus which are specified to be applicable in the
relevant Issue Terms;

. the "payout" terms of the Notes set forth in the "Payout Conditions" commencing on page 235
of this Base Prospectus which are specified to be applicable in the relevant Issue Terms; and

. the issue specific details relating to such Notes as set forth in a separate "Issue Terms" document.
Status of Securities

Securities issued under the Programme will constitute direct, unsubordinated and unsecured obligations
of the relevant Issuer and will rank pari passu among themselves and with all other direct unsubordinated
and unsecured obligations of the relevant Issuer.

Eurosystem eligibility

Registered Notes in global form held under the new safekeeping structure (NSS) may be issued with the
intention that such Notes be recognised as eligible collateral for Eurosystem monetary policy and intra-
day credit operations by the Eurosystem, either upon issue or at any time or all times during their life.
Such recognition will depend upon satisfaction of the Eurosystem eligibility criteria as specified by the
European Central Bank. However, there is no guarantee that such Notes will be recognised as eligible
collateral. Any other Notes are not intended to be recognised as eligible collateral for Eurosystem
monetary policy and intra-day operations by the Eurosystem.
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Risk Factors

RISK FACTORS

RISK WARNING OF POTENTIAL LOSS OF SOME OR ALL OF THE INVESTMENT OF
THE INVESTOR

Investors may lose some or all of its investment in the Securities where:

These circumstances are more fully described below.

The relevant Issuer fails or goes bankrupt or is otherwise unable to meet its payment
or delivery obligations: The payment of any amount due on, or the delivery of any
asset(s) deliverable under, the Securities is subject to the credit risk of the relevant
Issuer. The Securities are unsecured obligations of the relevant Issuer. Investors are
dependent on the relevant Issuer’s ability to pay all amounts due on the Securities,
and therefore investors are subject to the relevant Issuer’s credit risk and to changes
in the market's view of the relevant Issuer's creditworthiness. The Securities are not
bank deposits, and are neither insured nor guaranteed by the UK Financial Services
Compensation Scheme or any other government or governmental or private agency or
deposit protection scheme in any jurisdiction. The payment of any amount due on the
Securities is not guaranteed by any entity.

The final redemption amount of the Securities is less than the purchase price, due to
the performance of the Underlying Asset(s): In the case of Securities linked to
Underlying Asset(s), where the terms of the Securities do not provide for scheduled
minimum payment of the face value or issue price of the Securities at maturity,
whether the investor receives some or all of its money back at maturity (and any
positive return) will depend on the performance of the Underlying Asset(s). Therefore,
depending on the performance of the Underlying Asset(s), an investor may lose some
or all of its investment.

The secondary sale price is less than the original purchase price: The market price of
the Securities prior to maturity may be significantly lower than the purchase price the
investor pays for them. Consequently, if an investor sells the Securities before the
stated scheduled redemption date, the investor may receive far less than the original
invested amount.

The Securities are redeemed early due to an unexpected event and the amount an
investor receives is less than the original purchase price: The Securities may be
redeemed in certain extraordinary circumstances as described in this Base Prospectus
prior to scheduled maturity and, in such case, the early redemption amount paid to
the investor may be less than the amount paid for the Securities. In this respect,
investors should note that the determination of a hedging disruption and/or increased
cost of hedging in relation to the relevant Underlying Asset(s) may lead to the
adjustment of the calculation or the early redemption of the Securities (without the
consent of the investors).

FACTORS THAT MAY AFFECT THE RELEVANT ISSUER’S ABILITY TO FULFIL
ITS OBLIGATIONS UNDER THE SECURITIES

Marex Financial is a consolidated subsidiary of Marex Group plc. Therefore, the ability of
Marex Financial to fulfil its obligations under the Securities is affected, substantially, by the
same risks as those that affect the business and operations of Marex Group as a whole, meaning
Marex Group plc and its consolidated subsidiaries, including Marex Financial ("Marex Group"
or the "Group"). Therefore, references in this section to risk factors affecting Marex Group
and/or its consolidated subsidiaries shall be considered risk factors affecting each of Marex
Group plc and Marex Financial (if applicable).

Set out below are risk factors which could affect the future financial performance of Marex
Group and thereby potentially affect the relevant Issuer’s ability to fulfil its obligations in
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respect of Securities issued by it under this Programme. Risk factors relating to Marex Group
can be divided into the following categories depending on their nature and with the most
material risk factor presented first in each category:

— Risks relating to the macroeconomic environment
— Risks relating to the Group’s business

— Risks relating to the Groups’s financial position
— Risks relating to regulation

— Risks related to resolution powers

Risks relating to the macroeconomic environment

Market factors that result in subdued commodity market activity or pricing levels, such
as low volatility in commodity prices and reductions in economic activity levels, have an
adverse effect on the Group’s business.

The Group generates revenue primarily from the commissions it earns and the spreads it makes
from facilitating and executing client orders as part of its Commercial Hedging, Price Discovery
and Market Making services. These revenue sources are substantially dependent on client
trading volumes and commaodity pricing levels, which are affected by a wide range of factors,
many of which are beyond the Group’s control, including:

volatility and pricing levels in commodities, currency, securities and other markets (in
general, low volatility and declines in commaodity pricing levels tend to decrease client
trading activity and reduce the net revenues the Group earns);

client confidence and risk appetite levels;

general economic conditions and developments (in general, reductions in economic
activity and growth levels tends to reduce trading activity, particularly in emerging
markets);

overall levels of global trade and the implementation of any barriers to trading, including
tariffs;

changes in demand for specific commodities, for example reductions in demand for coal,
fuel oil and certain other energy commaodities and increases in interest in renewables (see
paragraph 2.12 "—Climate change and the transition to a lower carbon economy may lead
to a decline in consumer demand and the size of the market for certain energy products”
below);

climate and weather patterns which impact supply markets for certain commaodities,
including agricultural commodities (see paragraph 1.6 "—Factors outside the Group’s
control, including pandemics, terrorist attacks or natural disasters, may adversely affect
the Group" below);

legislative and regulatory changes which may generate significant uncertainty, affect
market structures and client behaviour (e.g., reduced client activity) pending the outcome
of or as a result of such changes (see paragraph 4.3 "—Changes in law and regulation
could have direct and indirect adverse impacts on the Group, its activities and clients and
market dynamics and structure™ below);

changes in market dynamics or structure as a result of rapid change in the method of
broking in one or more products (e.g., a transition from telephone or voice trading to screen
or electronic trading);

actions of competitors, including with respect to pricing competition for overlapping
products and markets and their potential entry into additional products or markets;
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e  changes in government monetary policies, with the easing of monetary policy in certain
markets resulting in a flattening of yield curves and the dampening of activity in certain
asset classes; and

e changes in interest rates, foreign exchange rates and inflation (see paragraph 1.4 "—The
Group’s results of operations and financial condition are directly impacted by interest rate
levels, which have been and may remain low for a prolonged period" and paragraph 1.5
"—The Group’s results of operations and financial condition could be adversely affected
by changes in exchange rates" below).

Any decreases in trading volumes or pricing levels may significantly reduce the commissions
the Group earns and the spreads the Group makes from facilitating and executing client orders
and therefore have a material adverse effect on the Group’s business, financial condition, results
of operations and prospects.

Russia’s military action in Ukraine has caused significant market volatility, affected global
macroeconomic conditions and commodity prices and could lead to a substantial
slowdown in the global economy. The risks to the Group’s business from the war in
Ukraine may increase if the war is prolonged or escalates.

The Group’s business, and the financial markets in which we operate (particularly commaodities,
including energy, grain and metals), has experienced significant volatility because of Russia’s
large scale invasion of Ukraine in February 2022. Market volatility has, in some cases,
materially impacted the price of commodities that the Group’s clients trade. Ukraine’s position
as a large producer in the global grain markets and the disruption of trade flows caused by the
invasion also have significantly impacted activity in the agricultural markets.

The unprecedented economic and other sanctions against Russia implemented by the North
Atlantic Treaty Organization and individual countries in response to the invasion have restricted
and may further restrict or prevent the Group from entering into new transactions with affected
entities and impact the settlement of existing transactions. Many Western companies have also
closed their Russian businesses and/or announced their unwillingness to retain interests in
Russian assets or to continue dealings with Russian or related counterparties, even where such
action is not mandated by current sanction regimes. The scope and scale of such economic
sanctions and voluntary actions remain subject to rapid and unpredictable change, including
because of the volatile conditions in Ukraine, and may severely affect global macroeconomic
conditions, European economies and the stability and willingness of the Group’s counterparties
to trade. Existing concerns about market volatility, disruptions to supply chains, high inflation
rates and the risk of regional or global recessions or “stagflation,” a recession or reduced rates
of economic growth coupled with high inflation rates, have been exacerbated by Russia’s
invasion of Ukraine.

It is currently unclear how long the war between Russia and Ukraine may last or how severe its
impacts may become. If the conflict is prolonged, escalates or expands (including if additional
countries become involved), if additional economic sanctions or other measures are imposed or
if disruptions to supply chains worsen, regional and/or global macroeconomic conditions and
financial markets could be impacted more severely. Longer periods of significant market
volatility could adversely affect the perceived stability of commodities and lead to declines in
commodity pricing levels, which may significantly reduce our commissions and may adversely
affect the Group’s business, financial condition, results of operations and prospects.

The United Kingdom’s withdrawal from the European Union may adversely impact the
Group.

On 31 January 2020 the UK ceased to be a member of the EU and the transition period ended
on 31 December 2020. There are a number of uncertainties in connection with the future of the
UK and its relationship with the EU. It is not possible to determine the full impact that the UK's
departure from the EU and/or any related matters may have on the UK economy or financial
markets that may affect the business and financing of the Group or the regulatory framework
applicable to it, much of which has been influenced and led by regulatory developments at the
EU level. Relevant EU legislation has now been given a domestic legislative footing to preserve
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continuity in the immediate future by way of a trade and cooperation agreement (the "TCA")
that entered into force on 1 January 2021 but future regulatory alignment between the UK and
the EU is uncertain. It is in particular not yet certain how the TCA will operate in practice and
there remains a degree of on-going political, economic and legal uncertainty as regards the
structure of the future relationship between the UK and the EU. The TCA does not include
arrangements for the continuation of mutual access rights to market infrastructure and
recognition of insolvency, bank recovery and resolution regimes. Such uncertainty could
adversely impact Holders.

The Group’s results of operations and financial condition are directly impacted by interest
rate levels, which have been and may remain low for a prolonged period.

As part of its Clearing businesses, the Group maintains large cash and financial instrument
balances on behalf of its clients with exchanges, central clearing counterparties ("CCPs"),
brokers and banks. The Group also maintains its own cash balances. The Group earns interest
on these balances and generally only makes interest payments to clients who hold particularly
sizeable balances. Accordingly, the Group is generally able to retain a significant portion of the
interest it earns on such cash balances. However, the Group has experienced a prolonged period
of low interest rates in the main markets in which it operates, in particular the United States and
Europe, which has substantially reduced the benefit to the Group of maintaining such cash
balances. If interest rates remain low or decrease further (particularly short term interest rates),
this would adversely affect the Group’s business, financial condition, results of operations and
prospects.

The Group’s results of operations and financial condition could be adversely affected by
changes in exchange rates.

The Group reports its financial results in US dollars. However, a significant proportion of the
Group’s costs are incurred, and a proportion of the Group’s trading activity is conducted, in
currencies other than the US dollar. As a result, the Group’s results of operations and financial
condition may be significantly affected by movements in the exchange rates between the US
dollar and the other currencies, in particular the Pound Sterling and the Euro. Further, as the
Group has extensive operations in the United Kingdom (including significant back office and
other support staff and lease obligations for office space), any appreciation in the Pound Sterling
against the US dollar would increase the Group’s reported expense levels.

Factors outside the Group’s control, including pandemics, terrorist attacks or natural
disasters, may adversely affect the Group.

The Group’s business could be significantly affected by major events such as pandemics,
terrorist attacks, natural disasters or extreme weather conditions, fires, power shortages, civil
unrest or strikes and it is not possible to fully mitigate these risks and their related impacts. In
particular, the Group’s business in the agricultural market (e.g., cocoa, coffee and grains) could
be impacted by severe weather and climate-change related phenomenon which may
significantly reduce the production and therefore the size of those markets. Insurance cover in
respect of any of the foregoing risks may not be sufficient to cover the full extent of any loss or
damage suffered and if a major event were to occur, it may not be possible for the Group to
secure adequate insurance cover in the future.

In addition, the Group’s operations are materially affected by changes and volatility in the
worldwide financial markets and macroeconomic conditions generally, which in turn may be
influenced by the foregoing risks. For example, financial markets in recent years have been
influenced by a variety of factors outside of the Group’s control, including the impact of the
COVID-19 pandemic and government measures aimed at mitigating its spread, negotiations on
the future economic relationship between the United Kingdom and the European Union and
extensive use of macroeconomic and monetary policy tools by governments, central banks and
other institutions. See paragraph 1.1 "—Market factors that result in subdued commodity market
activity or pricing levels, such as low volatility in commodity prices and reductions in economic
activity levels, have an adverse effect on the Group’s business" above.
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Risks relating to the Group’s business

Clients and their related financial institutions may default on their obligations to the
Group due to insolvency, operational failure or for other reasons.

The Group is exposed to the risk that its clients and their related financial institutions may
default on their obligations to the Group.

Clients of the Group’s Clearing and Hedging & Investment Solutions business may default on
margin calls or settlement payments. Where a client enters into an exchange traded derivative
which is cleared by the Group, the Group will post margin with a clearing house to cover the
clearing house’s margin requirements in connection with the clients’ open positions on the
relevant exchange. The Group will subsequently issue margin calls to the client for payment of
margin due to the Group, and the client may default on such margin calls. In OTC derivative
transactions, the Group acts as principal to the transaction and thus is subject to losses to the
extent that adequate collateral cannot be collected from the relevant client through the life of
the trade or if the client fails to pay any cash settlement amount due to the Group on termination
or expiry of the transaction.

The Group also enters into agreements with certain clients and their banks whereby the relevant
bank agrees to fund the client’s margin calls up to a pre-agreed limit, and thus the Group may
suffer losses to the extent that such bank defaults on its obligation to pay such amounts. The
Group is also exposed to counterparty credit risk in respect of client cash deposits held with
financial institutions which may default due to insolvency, operational failure or for other
reasons.

In the Agency & Execution business, the Group arranges trades between two clients and issues
an invoice for commissions earned on the completed transaction. Although the Group is not a
counterparty to such transactions, the Group is exposed to the risk that clients may fail to pay
the commissions charged.

While the Group seeks to mitigate its credit risk through the adoption of specific credit risk
management policies which include the assessment, monitoring and escalation of credit risk
exposures by dedicated credit risk management teams, these procedures cannot eliminate all
defaults, particularly those that may arise from events or circumstances that are difficult to detect
or foresee. Historically, client defaults have increased during periods of substantial market
volatility. For example, during market turmoil connected to the COVID-19 pandemic, a
petroleum and food products trader defaulted on margin calls to the Group of $3.8 million and
an agricultural products trader which was ultimately put into liquidation defaulted on margin
calls to the Group of $2.5 million.

The Group’s business, financial condition, results of operations and prospects may be materially
adversely affected in the event its clients or relevant financial institutions default on their
obligations to the Group, and such risks are exacerbated to the extent there is a concentration in
the Group’s exposure to a particular geography or type of client. For example, a substantial
number of the Group's clients in a particular country, region or industry may suffer disruption
due to a sovereign debt or other crisis affecting a particular country or a natural disaster
impacting a particular region or industry, which may cause the Group to experience a significant
number of client defaults simultaneously. In light of the increasing impacts of climate change,
severe weather events such as droughts, hurricanes and fires may lead to defaults across various
agricultural producers in affected regions. See paragraph 2.12 "—Climate change and the
transition to a lower carbon economy may lead to a decline in consumer demand and the size
of the market for certain energy products” below.

The Group is subject to a variety of regulatory, reputational and financial risks as a result
of its international operations. Non-compliance with applicable regulatory regimes could
result in significant financial and reputational damage.

The success of the Group's business is dependent on the Group's risk management policies,
including policies in relation to anti-money laundering, sanctions, counter-terrorist financing,
anti-bribery, corruption, financial risk, fraud, and data security, as well as the amount of risk the
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Group is willing or able to tolerate. The design and implementation of the Group's policies,
procedures and practices used to identify, monitor, control and reduce risk may not always have
been effective and may not always be effective in the future. The principal risks faced by the
Group in this respect include:

Regulatory Compliance: The Group is subject to regulatory requirements imposed by the
FCA, the US Commodities Futures Trading Commission (the "CFTC") and other
regulatory bodies in the jurisdictions in which it trades. The Group has in the past and may
in the future be subject to inquiries or enforcement actions with respect to regulatory non-
compliance; regulatory enforcement could result in consequences such as censures,
financial penalties and the imposition of restrictions on the ability of the Group to conduct
regulated activities.

Sanctions Compliance: The Group is subject to sanctions restrictions administered by the
Office of Foreign Assets Control of the US Department of the Treasury ("OFAC"), Her
Majesty’s Treasury, the European Union and other relevant authorities. Any non-
compliance with sanctions restrictions or failure of related systems and controls to identify
and prevent impermissible or unauthorised activity or transactions by persons subject to
sanctions could result in civil or criminal liability, including censures and financial
penalties.

Market Abuse and Manipulation: Third-party traders or Group personnel may manipulate
market prices by creating fictitious orders or otherwise mislead the market. The Group
may fail to detect any such actions to manipulate prices or otherwise mislead the market.

Fraudulent Transactions: The Group may suffer losses as a consequence of unauthorised
activity or acts intended to defraud, misappropriate property or circumvent the law that are
not prevented by the Group’s risk management policies, procedures and practices (e.g., a
third party impersonating a creditworthy client to trade on credit or deceptive third-party
transactions made in violation of relevant anti-money laundering or sanctions standards).

Incorrect Settlements: The Group may make or be subject to unauthorised transfers of
funds or the use of incorrect or fraudulent settlement instructions which may not be
prevented by the Group’s risk management policies, procedures and practices (e.g.,
phishing attacks may lead the Group to misdirect client funds to a third party).

Inadequate Risk and Position Limits: The Group may fail to correctly apply risk controls
to a client’s or an internal house account or open positions resulting in the client being able
to take larger positions than are appropriate, which may cause the Group to suffer
significant losses if such client defaults.

Transformation/Change Management Risk: The Group may fail to enable the
implementation of key change initiatives with minimal disruption to business-as-usual
activities or to mitigate the risks the Group could be exposed to as a result of such changes.
See paragraph 4.1 "—Failure to comply with law and regulation could subject the Group
to enforcement or other action, force it to cease providing certain services, or oblige it to
change the scope or nature of its operations™ and paragraph 4.4 "—The Group may be
required to comply with new regulation when it expands into new markets, launches new
businesses or expands existing businesses, or when it acquires other companies and
businesses" below.

Personnel Error: Group employees or agents may commit errors or otherwise fail to carry
out their assigned roles properly which may not be prevented by the Group’s risk
management policies, procedures and practices (e.g., "fat finger" incidents that lead to
trades being executed incorrectly).

Personnel Misconduct: Group employees or agents may engage in misconduct including
embezzlement of client funds, hiding unauthorised trading activities from the Group,
improper or unauthorised activities on behalf of clients, improper use of confidential
information, the use of improper marketing materials or the inappropriate use of authority
or influence by current or former personnel.
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There is also a risk that the Group’s systems and infrastructure in place to support its risk
management policies, procedures and practices may be insufficient, disrupted or compromised,
which would also impact the effectiveness of those policies, procedures and practices. See
paragraph 2.13 "—Software or systems failure, loss or disruption of data or data security
failures, including as a result of cyberattacks or information security weakness, could limit the
Group’s ability to conduct its operations, could lead to a breach of regulations and contractual
obligations, and could impact the Group in other ways" below.

Should the Group’s risk management policies prove ineffective or if they are violated, regulators
have broad powers to investigate and enforce compliance with applicable rules and regulations,
including the ability to require the appointment of a skilled person, impose censures or financial
penalties or limit or withdraw authorisations which the Group requires to operate portions of its
business. Any such actions could also result in significant damage to the Group’s reputation
(including with clients), material financial losses, potential litigation and private claims for
damages, or otherwise have a material adverse effect on the Group’s business, financial
condition, results of operations and prospects.

OTC derivative transactions are subject to unique risks including difficulties in
maintaining adequate cash funding and in modifying or terminating contracts.

The Group offers customised OTC derivative hedging through its Hedging Solutions business,
particularly in commodity products, to clients who cannot fulfil their specific hedging
requirements with exchange-traded derivatives. OTC derivative transactions subject the Group
to basis risk as, after entering into such a customised contract for a client, the Group may be
unable to find a standardised contract that matches relevant parameters and thus the Group may
be unable to fully hedge its exposure under the customised client contract. OTC derivative
transactions also subject the Group to the risk that, as a result of mismatches or delays in the
timing of cash flows due from or to counterparties in the OTC derivative transactions or related
hedging, trading, collateral or other transactions, the Group or its counterparty may not have
adequate cash available to fund its or their current obligations and therefore the Group may
suffer losses as a result. See paragraph 2.1 "—Clients and their related financial institutions
may default on their obligations to the Group due to insolvency, operational failure or for other
reasons" above.

OTC derivative transactions generally may only be modified or terminated by mutual consent
of the parties to the transaction (other than in certain limited default and other specified
situations—e.g., market disruption events) and subject to agreement on individually negotiated
terms. Accordingly, it may not be possible to modify, terminate or offset obligations or exposure
to the risks associated with a transaction prior to its scheduled termination date. In addition,
while the Group attempts to use its standard form client agreements with all clients, some OTC
counterparties have insisted and may continue to insist on using International Swaps and
Derivatives Association ("ISDA") standard terms and agreements. In this situation, the Group
may have weaker contractual protections in the event of a client default as compared to the
protections offered by the Group’s standard form client agreements.

Failure by the Group or any of its counterparties to retain adequate cash to fund current
obligations and difficulties associated with modifying and terminating OTC derivative
transactions may have an adverse impact on the Group’s business, financial condition, results
of operations and prospects.

The Group may not detect, deter or prevent misconduct, errors or fraudulent activity and
may suffer losses either directly or as a consequence of fines, claims or damage to its
reputation.

The Group is exposed to potential losses due to fraud, misconduct and breaches of the Group's
terms of business by its clients, counterparties, employees, agents and third parties. For example,
clients or people impersonating clients (for example, through the use of a stolen identity to open
an account) may engage in fraudulent activities, including the improper use of legitimate client
accounts or providing fraudulent documentation in connection with transactions. Such events
have occurred in the past and may occur in the future.
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In addition, the Group's employees and agents may engage in unauthorised trading activity,
attempt to defraud the Group or otherwise violate the Group’s policies or legal or regulatory
standards. For example, the Group has utilised agents in emerging markets where there may be
a heightened risk of facilitation or other inappropriate payments being made. Any such activities
may be difficult to prevent or detect, and the Group's internal policies and procedures may be
inadequate or ineffective. As such, the Group may suffer losses which it may not be able to
recover, which could have a material adverse effect on the Group's business, financial condition,
results of operations and prospects. There have been a number of highly publicised cases
involving fraud or other misconduct by employees and agents of financial services firms in
recent years and various investigations have been conducted by the FCA in the United Kingdom,
the CFTC in the United States and other regulators around the world.

The Group’s reputation may also be damaged by any involvement, or the involvement of any
of its employees, former employees or agents, in any regulatory investigation and by any
allegations or findings by relevant regulators or courts, even where the associated fine or penalty
is not material. See paragraph 4.1 "—Failure to comply with law and regulation could subject
the Group to enforcement or other action, force it to cease providing certain services, or oblige
it to change the scope or nature of its operations" below.

The Group may suffer losses and incur costs associated with legal actions.

The Group may take legal action in an attempt to enforce its contractual, intellectual property
and other rights where it believes that those rights have been violated and that legal action is an
appropriate remedy. Action taken to defend the Group’s contractual, intellectual property and
other rights may be protracted, involve the expenditure of significant financial and managerial
resources and may ultimately not be successful, which may result in an adverse impact on the
Group’s business, financial condition, results of operations and prospects.

In particular, the Group may be subject to disputes with its clients, particularly in the context of
client defaults. The Group may be unable to recover client default amounts due to client
insolvency or for other reasons. As the Group operates internationally, it may also be subject to
client disagreements regarding the application of English law governed contracts. Clients
outside the United Kingdom may claim that English law governed contracts (such as the
Group’s standard form client agreements) are inapplicable in their respective countries and local
law may be less favourable for the Group.

The Group may also be subject to claims of economic or reputational significance, whether by
a third party or an employee (current or former) or agent. Such claims could include actions
arising from acts inconsistent with employment law, health and safety laws, contractual
agreements, from infringements of intellectual property rights or from personal injury, diversity
or discrimination claims. See also paragraph 2.2 "—The Group’s risk management policies,
procedures and practices may not always have been effective and may not always be effective
in the future, which could subject the Group to material regulatory, reputational and financial
risks" and paragraph 2.4 "—The Group may not detect, deter or prevent misconduct, errors or
fraudulent activity and may suffer losses either directly or as a consequence of fines, claims or
damage to its reputation™ above. The Group may incur significant costs in defending any claims
or in making payments to resolve the action, and may suffer reputational damage.

The Group requires access to exchanges in the jurisdictions where it operates without
which its ability to undertake some or all of its execution and clearing services would be
affected.

The Group provides broking and other services to counterparties operating in the world’s major
wholesale and exchange-traded commodity markets in Europe and North America, as well as
certain markets in Asia. The Group holds memberships with 57 regulated exchanges worldwide,
which enable it to generate revenue through commissions earned on executing and clearing
trades. See paragraph 2.1 "—Clients and their related financial institutions may default on their
obligations to the Group due to insolvency, operational failure or for other reasons" above. If
the Group were to lose these memberships as a result of defaulting on its membership
obligations (e.g., paying the required margin), it would lose access to these revenue streams
thereby impacting the Group’s business, financial condition, results of operations and prospects.
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Further, the Group could be negatively impacted by structural changes implemented by the
exchanges such as the adoption of adverse fee structures or higher margin requirements or
relaxed membership requirements allowing the Group’s clients to become members in their own
right. For example, the Group, through its subsidiary, Marex Financial, is a Category 1 member
and Ring Dealer on the LME which historically has had only a small number of members. If the
LME were to revoke Marex Financial’s membership, adopt an adverse fee structure or extend
membership opportunities to a wider group, Marex Financial’s financial performance would be
adversely impacted.

The Group requires access to clearing and settlement services and other market
infrastructure arrangements without which its ability to undertake some or all of its
activities would be affected.

The Group uses various CCPs and settlement systems such as TARGET 2 and Clearstream
across its businesses. Loss of access to, or restrictions on the Group’s use of, these services, due
to non-compliance with membership or participants’ requirements, regulatory changes post-
Brexit, credit or reputational issues or for other reasons, could impact the Group’s ability to
carry out its activities. In addition, any failures by exchanges, CCPs or other relevant
counterparties to perform their obligations could lead to financial losses for and margin calls on
the Group and its clients.

As a member of various CCPs, the Group must make default fund contributions to the CCPs. In
the event that another member defaults on their payment obligations to the CCPs, the Group
may lose a percentage of the default fund contributions that it has been required to make as a
member of the CCPs. Future client defaults on their payment obligations to the CCPs into which
the Group makes default fund contributions may result in financial losses for the Group.

Acquisitions are an integral part of the Group’s business strategy. Any failure to identify
and complete acquisitions on favourable terms or to integrate acquisitions effectively
could adversely impact the Group.

The markets in which the Group operates, such as metals, agricultural products and energy, and
any markets into which the Group may expand, are dynamic and to remain competitive the
Group must invest in the development of the business to respond to changes in customer
demand. Since 2018, the Group has made a number of acquisitions of varying sizes in the United
Kingdom, Europe and the United States, including the global brokerage business of ED&F Man
Capital Markets and certain companies within the OTCex/HPC group, including HPC SA (now
Marex SA) and OTCex LLC.

Despite the Group’s acquisition experience, it may fail to identify adequate acquisition
opportunities, overpay for acquisition targets, fail to integrate acquisitions effectively or fail to
realise the expected synergies or other benefits of acquisitions in the future, any of which may
adversely affect the Group’s business, financial condition, results of operations and prospects.
These are particularly salient risks given that a significant portion of the Group’s historical
growth has been achieved through acquisitions. Further, the Group may be limited in the scope
of its due diligence investigations of certain acquisition targets prior to completion of an
acquisition and investigations may not reveal all material issues relating to the targets. Likewise,
the process of integration of the target may take longer than expected and other difficulties may
arise in connection with the integration process, particularly regarding integration of the target’s
business into the Group’s financial reporting, information technology and risk management
frameworks.

Any delays or difficulties encountered in connection with the acquisition and integration process
including the rise of any unforeseen legal, regulatory, contractual, employment or other issues,
or significant unexpected liabilities or contingencies, may result in the Group’s management
and resources being diverted away from core business activities and may adversely impact the
Group’s business, financial condition, results of operations and prospects.
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The Group’s future success depends to a significant degree upon the continued
contributions of its key personnel, including its brokers, and its ability to recruit, train,
motivate and retain them and to ensure that employment contract terms are appropriate.

Our success depends on the expertise and continued services of certain key personnel, including
personnel involved in the management and development of the business, front-office staff
directly generating revenue such as brokers, and back office staff involved in the management
of the control and internal audit functions. The Group’s ability to recruit, train, motivate and
retain qualified and highly effective personnel in all areas of the business and to ensure that its
employment contract terms are appropriate.

The Group competes with other brokers and banks for front-office staff and the level of this
competition is intense and may intensify in the future. In particular, the Group may suffer from
predatory actions of competitors aimed at poaching large numbers of brokers who have key
counterparty relationships and relevant market knowledge and play an important role in
acquiring and retaining business from clients. Salary and bonus levels for front-office staff are
generally based on activity levels generated by the individual broker’s team and are sensitive to
market compensation levels paid by competitors. Such competition, particularly for brokers,
may significantly increase the Group’s front-office staff costs and may result in the loss of
capability, customer relationships and expertise through the loss of front-office staff to
competitors. If the Group is not able to attract and retain highly skilled brokers and other
employees, or if it incurs increased costs associated with attracting and retaining personnel, or
if it fails to assess training needs adequately or deliver appropriate training, this could be
substantially detrimental to the Group’s ability to compete and would therefore have an adverse
effect on its business, financial condition, results of operations and prospects.

The markets in which the Group operates are highly competitive and competition could
intensify in the future. If the Group is unable to continue to compete effectively for any
reason, certain aspects of its business may be materially damaged.

The Group has numerous current and prospective competitors, both domestic and international,
including other brokers and banks. Some of its competitors and potential competitors may have
larger customer bases, more established name recognition and greater financial, marketing,
technology and personnel resources than the Group, or may be able to offer services that are
disruptive to current market structures and assumptions. Such factors may enable them to,
among other things:

e develop services similar to the Group or new services that are preferred by the Group’s
clients;

e  provide access to trading in products or a range of products that the Group does not offer;
e  provide better execution services and lower transaction costs;

e  provide new services more quickly and efficiently than the Group;

e  offer better, faster and more reliable technology;

e take greater advantage of new or existing acquisitions, alliances and other opportunities;
e more effectively market, promote and sell their services;

e migrate products more quickly or effectively to electronic platforms which could move
trading activity from the Group;

e  Dbetter leverage their relationships with their clients, including new classes of customer; or

offer better contractual terms to their clients, including lower commission rates.

A particular risk faced by the Group is the development by its competitors of new electronic

trade execution or market information products that gain wide acceptance in the market. The

development of such products or shifts in market practice could give relevant competitors a
20



Risk Factors

2.11

2.12

"first mover" advantage that may be difficult for the Group to overcome with its own technology
or offerings. Further, any shift away from voice trading to electronic trading may expose the
Group to substantial losses as it may be left with contractual obligations to maintain staff and
brokers suited to and trained for voice trading rather than electronic trading.

In addition, new or existing competitors could gain access to markets or products in which the
Group currently enjoys a competitive advantage. These could include banks and other financial
institutions with which the Group has competed historically should they chose to re-enter the
commodity industry. Competitors may have a greater ability to offer new services or existing
services to more diverse clients. Such factors may erode the Group’s market share. Even if new
or existing competitors do not significantly erode the Group’s market share, they may offer their
services at lower prices and the Group may then be required to reduce its commissions to remain
competitive, which could have a material adverse effect on Group’s profitability. Competitors
may offer their services at a loss in order to attract new business which could result in the Group
having to dramatically lower its commissions or risk losing customers.

Further, consolidation among the Group’s clients may cause revenue to be dependent on a
smaller number of clients and may result in additional pricing pressure. In that event, the
Group’s revenue may be dependent on its continued good relationships with a small number of
clients and any adverse change in those relationships could have a material adverse effect on
the Group’s business, financial condition, results of operations and prospects.

To remain competitive the Group must continue to develop its business. Failure to do so
successfully could adversely impact the Group.

The markets in which the Group operates are dynamic and to remain competitive the Group
must invest in the development of its business to respond to changes in client demand. In
particular, the Group may need to be responsive to changing trends regarding energy products.
See paragraph 2.12 "—Climate change and the transition to a lower carbon economy may lead
to a decline in consumer demand and the size of the market for certain energy products" below.
The Group will also need to be competitive in the development of its research, technology and
data offerings as the artificial intelligence tools it relies on, such as the Neon trading platform,
can quickly become eclipsed by newer technological offerings such as novel electronic trade
execution or market information products. See paragraph 2.14 "—The Group will need to
replace, upgrade and expand its computer and communications systems in response to
technological or market developments™ below.

The Group’s business development activity may include hiring brokers, opening offices in new
countries, expanding existing offices and infrastructure, providing broking and other services in
new product markets (for example, renewables), serving different types of clients, developing
new technology and undertaking activities through different business models. Such activity may
be achieved through investment in existing businesses, and may result in changes in the risk
profile of the Group. Failure to expand the business effectively, failure to manage changes in
the Group’s risk profile appropriately or failure to realise the benefit of investments in some
markets may adversely affect the Group’s business or result in it failing to achieve anticipated
benefits.

Expansion of the Group’s business both organically and through acquisitions could also result
in management’s time being diverted from the Group’s day-to-day operations which may have
an adverse impact on the Group’s business, financial condition, results of operations and
prospects. See paragraph 2.8 "—Acquisitions are an integral part of the Group’s business
strategy. Any failure to identify and complete acquisitions on favourable terms or to integrate
acquisitions effectively could adversely impact the Group™ above.

Climate change and the transition to a lower carbon economy may lead to a decline in
consumer demand and the size of the market for certain energy products.

Climate change may cause extreme weather events that disrupt operations at one or more of the
Group's primary locations, which may negatively affect its ability to service and interact with
its clients. Climate change and the transition to a less carbon-dependent economy may also have
a negative impact on the operations or financial condition of the Group's clients and
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counterparties, which may decrease revenues from those clients and counterparties and increase
the credit risk associated with loans and other credit exposures to those clients and
counterparties. In addition, climate change may impact the broader economy.

The Group is also exposed to risks resulting from changes in public policy, laws and regulations,
or market and public perceptions and preferences in connection with the transition to a less
carbon-dependent economy. These changes could adversely affect the Group's business, results
of operations and reputation.

New regulations or guidance relating to climate change, as well as the perspectives of regulators,
employees or other stakeholders regarding climate change, may affect whether and on what
terms and conditions the Group can engage in certain activities or offer certain products. The
Group also may become subject to new or heightened regulatory requirements relating to
climate change, such as requirements relating to operational resiliency or stress testing for
various climate stress scenarios. Any such new or heightened requirements could result in
increased regulatory, compliance or other costs or higher capital requirements.

Software or systems failure, loss or disruption of data or data security failures, including
as a result of cyberattacks or information security weakness, could limit the Group’s
ability to conduct its operations, could lead to a breach of regulations and contractual
obligations, and could impact the Group in other ways.

The Group is dependent on the capacity and reliability of the computer and communications
systems supporting its operations, whether owned and operated internally or by third parties,
and on the integrity of the data held within and used by such systems. These systems include
broking platforms essential to transacting business and middle office and back office systems
required to record, monitor and settle transactions. The Group also relies on several data centre
providers such as Equinix in London and Digital Reality Trust in the United States.

The performance of these computer and communications systems could deteriorate or fail for
any number of reasons. In the past, the Group’s computer and communications systems have
failed, including a power outage in September 2020 which interrupted the Group’s access to its
internet services and its clients’ access to reporting capabilities for more than an hour due to a
power outage at one of the Group’s third-party data centres. The Group’s data centre providers
have also been subject to denial of service attacks and the Group has been the target of phishing
attempts aimed at mimicking the Group’s websites and luring clients into transferring money to
fraudulent accounts. Future incidents could result from loss of power, human error, a sudden
spike in transaction volumes, natural disasters, fire, sabotage, hardware or software
malfunctions or defects, computer viruses, intentional acts of vandalism, cyberattacks, customer
error or misuse, lack of proper maintenance or monitoring, loss of data, data disruption or due
to other factors or events.

If such factors or events were to occur, this could cause, among other things:

e significant disruptions in service to the Group’s clients;

e  slower response times;

e  delays in trade execution;

e  failed settlement of trades; and

e incomplete or inaccurate accounting, recording, processing or reporting of trades.

Failure of the communications and computer systems and facilities on which the Group relies
may lead to significant financial losses, litigation or arbitration claims filed by or on behalf of
its clients and regulatory enforcement or other actions, particularly in light of the Group’s
recording, storing, manipulation and dissemination of significant amounts of data. See

paragraph 4.10 "—Laws and regulations relating to data privacy and cross-border data transfer
restrictions are complex and continue to evolve, and may subject the Group to increased costs,
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legal claims, fines, or reputational damage" below. Any such failure could also have a negative
effect on the Group’s reputation.

The Group will need to replace, upgrade and expand its computer and communications
systems in response to technological or market developments.

Any failure to adequately maintain and develop the computer and communications systems and
networks that the Group operates could have a material adverse effect on the performance and
reliability of such systems and networks, which in turn could materially harm the Group’s
business.

The markets in which the Group competes are characterised by rapidly changing technology,
evolving client demand and uses of the Group’s products and services and the emergence of
new industry standards and practices that could render the Group’s existing technology and
systems obsolete or undermine the attractiveness of new products and services developed by the
Group. The Group’s future success will depend in part on its ability to anticipate and adapt to
technological advances, evolving client demands and changing standards in a timely, cost-
efficient and competitive manner and to upgrade and expand its systems and client offerings
accordingly. For example, the Group is currently transitioning from ION’s R&N to XTP
clearing solutions system for listed derivatives, with the transition expected to be completed in
July or August 2021. Both the XTP upgrades and any further upgrades or expansions in
technology and the use of technology may require significant expenditures. There is also the
risk that updates that are made to the Group’s systems result in program errors, which could
negatively impact the Group and its clients. In the longer term, the Group may fail to update and
expand its systems adequately, and any upgrade or expansion attempts may not be successful
and accepted by the marketplace or the Group’s clients. Any failure by the Group to update and
expand its systems and technology adequately or to adapt its systems and technology to evolving
client demands (particularly in more conservative markets such as the United States) or
emerging industry standards, would have a material effect on the Group’s ability to compete
effectively which could have an adverse effect on the Group’s business, financial condition,
results of operations and prospects.

Loss of access to the Group’s premises or an inability to operate from its facilities could
limit the Group’s ability to conduct its operations.

The Group’s employees operate from premises that provide the necessary facilities and systems
to enable them to carry out their roles. The loss of access to these sites or an inability to operate
from these sites, due to, for example, a pandemic, loss of power, acts of war or terrorism, human
error, natural disasters, fire or sabotage, could limit the Group’s ability to conduct its operations
or adversely impact the Group in other ways. For example, restrictions introduced as a result of
the COVID-19 pandemic have caused and may continue to cause office closures.

While the Group has disaster recovery sites, work from home policies and capabilities and
business continuity plans in place, these may not cover all activities within the Group. Further,
if the Group’s business continuity plans do not operate effectively, or if the Group’s work from
home capabilities fail, they may not be adequate to correct or mitigate the effects of any of the
above eventualities. In addition, the business continuity plans or personnel of the Group’s third-
party service providers may not be adequate to correct or mitigate any of the above eventualities
or may not be implemented properly.

Changes in judgements, estimates and assumptions made by management in the
application of the Group’s accounting policies may result in significant changes to the
Group’s reported financial condition and results of operations.

Accounting policies and methods are fundamental to how the Group records and reports its
financial condition and results of operations. In the application of the Group’s accounting
policies, management must make judgements, estimates and assumptions about the carrying
amounts of assets and liabilities that are not readily apparent from other sources, including with
respect to the matters set out below.
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e Value of provisions and contingent liabilities: provisions are established by the Group
based on management’s assessment of relevant information and advice available at the
time of preparing the Financial Statements. Judgement is required as to whether a present
obligation exists and in estimating the probability, timing and amount of any outflows.
Judgement is also required as to when contingent liabilities become disclosable. Outcomes
are uncertain and dependent on future events.

e  Taxation: the Group determines the provision for deferred tax on temporary differences
where tax recognition occurs at a different time from accounting recognition. The Group
has recognised deferred tax assets in respect of losses and temporary differences. Deferred
tax liabilities are generally recognised for all temporary differences with deferred tax assets
being recognised in respect of unused tax losses and other temporary differences to the
extent that it is probable that there will be future taxable profits against which the losses
and other temporary differences can be utilised.

e  Impairment of non-financial assets: the Group’s impairment testing for goodwill and non-
financial assets with indefinite useful lives is based on the fair value less costs of disposal.
The fair value less costs of disposal calculation is based on available data from similar
assets or observable market prices less incremental costs for disposing of the assets and is
estimated by using the pre-tax price earnings multiples derived from adjusting comparative
peer multiples.

e  Fair value of financial instruments: the Group determines the fair value of financial
instruments that are not quoted based on estimates using present values or other valuation
techniques. Those techniques are significantly affected by the assumptions used, including
discount rates and estimates of future cash flows.

e  Provisions against trade and other receivables: using information available at the balance
sheet date, the Directors make judgements based on experience regarding the level of
provision required to account for potentially uncollectible receivables. Additionally, the
Group uses historical information to estimate a probability of default and determine future
expected credit losses.

These judgements, estimates and assumptions are based on historical experience and other
factors that are considered relevant. Judgements, estimates and assumptions are reviewed on an
on-going basis and revisions to accounting estimates are recognised in the accounting period in
which an estimate is revised. Actual results may differ from these estimates, and revisions to
estimates can result in significant changes to the carrying value of assets and liabilities.

Because of the uncertainty surrounding the Group’s management’s judgements and the
estimates pertaining to these matters, the Group may make changes in accounting judgements
or estimates that have a significant effect on the reported value of the Group’s assets and
liabilities and the Group’s reported results of operations and financial position.

Risks relating to the Group’s financial position

The Group requires financial liquidity to facilitate its day to day operations. Lack of
sufficient liquidity could adversely impact the Group’s operations and limit the Group’s
future growth potential.

The Group requires substantial financial liquidity to facilitate its operations. The Group’s
business involves the establishment and carrying of substantial open positions for clients on
exchanges and in the OTC derivatives markets. The Group is required to post and maintain
margin or credit support for these positions. Although the Group collects margin or other
deposits from its clients for certain of these positions, significant adverse price movements can
occur which require the Group to post margin or other deposits on short notice, whether or not
the Group is able to collect additional margin or credit support from its clients. As such, the
Group may be dependent on its structured notes programme, EMTN programme and revolving
credit facility in order to fund margin calls and other operating activities and any limitations on
these sources of liquidity may limit the Group’s future growth potential. See paragraph 3.2 "—
Changes to the Group’s credit ratings may limit the Group’s ability to issue and sell notes under
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its structured notes programme or to renew its revolving credit facility which may impact the
Group’s access to liquidity" below. Failure by the Group to fund margin calls and other
operating activities or a general lack of sufficient liquidity may prohibit the Group from
developing, enhancing and growing its business, taking advantage of future opportunities and
responding to competitive pressure, any of which may have a material adverse effect on the
Group’s business, financial condition, results of operations and prospects.

Changes to the Group’s credit ratings may impact its access to liquidity and future growth
potential.

The Group has a Euro Medium Term Note (“EMTN”) programme and, with Marex Financial,
a structured notes programme offer investors returns that are linked to the performance of a
variety of asset classes. The Group also has a revolving credit facility with a syndicate of banks
led by Lloyds Banking Group.

Currently, Marex Financial maintains a credit rating of BBB from Standard & Poor’s Ratings
Group ("S&P") and the Group maintains a credit rating of BBB- from S&P. This rating reflects
the current opinion of S&P and remains subject to change. A downgrade of Marex Finacial’s
credit rating could have a material adverse impact on the ability of the Group to issue and sell
the structured notes as the notes would be less attractive to potential investors. It may also lead
to reputational damage to the Group as clients’ confidence in the Group may be affected by any
credit rating downgrade.

A credit rating downgrade of the Group’s credit rating could also impact the Group’s revolving
credit facility as it may not be renewed at the end of the commitment period and the Group may
be unable to replace it with other facilities on commercially favourable terms or at all. If the
Group’s revolving credit facility is unavailable, the Group may need to raise additional funds
externally, either in the form of debt or equity. As discussed above, the Group’s ability to raise
additional funds externally may be impacted by any negative changes to its credit rating.

Failure by the Group to maintain sufficient liquidity as a result of a credit downgrade impacting
its ability to issue and sell notes under its structured notes programme and EMTN programme
or maintain or renew its revolving credit facility may have a material adverse effect on the
Group’s business, financial condition, results of operations and prospects and limit the Group’s
future growth potential. See paragraph 3.1 "—The Group requires financial liquidity to facilitate
its day to day operations. Lack of sufficient liquidity could adversely impact the Group’s
operations and limit the Group’s future growth potential” above.

Moreover, a credit rating downgrade would also adversely impact the Group’s Commodity
Hedging business. As a result of entering into certain OTC derivative transactions as principal,
a lower credit rating would make its hedging solutions less attractive to current and prospective
clients.

The Group is subject to risks in relation to its structured notes programme and EMTN
programme including investor claims, litigation, regulatory scrutiny and reputational
damage, which may limit the Group’s ability to use the structured notes programme and
EMTN programme as a source of liquidity or result in losses or reputational damage.

The Group’s structured notes programme and EMTN programme are its important sources of
liquidity. The value and quoted price of the structured notes at any time will reflect many factors
and cannot be predicted. The following factors, amongst others, many of which are beyond the
Group’s control, may influence the market value of the notes:

e the volatility of the levels of the underlying assets;

e  whether the notes are linked to a single underlying asset or a basket of underlying assets;

e the level, price, value or other measure of the underlying asset(s) to which the notes are
linked,;
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e economic, financial, regulatory, geographic, judicial, political and other developments that
affect the level, value or price of the underlying asset(s), and any actual or anticipated
changes in those factors;

e interest rates and yield rates in the market;
e the time remaining until the notes mature; and

e the Group’s creditworthiness, whether actual or perceived, and including any actual or
anticipated upgrades or downgrades in the Group’s credit ratings or changes in other credit
measures.

Changes in the above factors may adversely affect the value of the notes, including the price an
investor may receive for the notes in any secondary market transaction. A decrease in the price
an investor may receive for the notes may expose the Group to investor lawsuits and claims
regarding potential mis-selling or accusations of misrepresentations regarding the notes and
reputational damage associated with any such claims, all of which may have an impact on the
Group’s ability to market, and investor demand for, the structured notes programme and the
EMTN programme. A failure by the Group to market the programme or a lack of investor
demand for the notes may decrease the Group’s net liquidity reserves thereby affecting its
business, financial condition, results of operations and prospects.

Furthermore, the Group uses third-party distributors to distribute structured notes issued under
the programme to investors. If the distributors breach their contractual obligations to the Group
to appropriately distribute the structured notes to the target market identified by the Group, or
misrepresent the financial performance of the notes, the Group may be subject to mis-selling
claims from investors in the structured notes. In addition, a distributor may otherwise breach its
contractual obligations to the Group. For example, in 2020 one of the Group’s distributors failed
to fulfil investor orders it had communicated to the Group and for which the Group had already
entered into hedging transactions, which resulted in losses to the Group of $1.9 million when
the hedging transactions had to be unwound.

In addition, the structured notes programme and EMTN programme may be subject to further
review and scrutiny from regulatory bodies.

Any of the above factors may impair the Group’s development and use of the structured notes
programme and EMTN programme or have other adverse impacts on the Group’s business,
financial condition, results of operations and prospects.

Risks relating to regulation

Failure to comply with law and regulation could subject the Group to enforcement or
other action, force it to cease providing certain services, or oblige it to change the scope or
nature of its operations.

The Group operates in a highly regulated environment and is subject to complex regulatory
requirements, including with respect to anti-financial crime regulation, regulatory capital
requirements, reporting obligations and oversight of its internal control environment. Any
failure to comply with applicable regulations could subject the Group to regulatory enforcement
or other action.

Regulatory compliance requires a significant commitment of resources. The Group’s ability to
comply with applicable law and regulation is largely dependent on its establishment and
maintenance of compliance, risk, control and reporting systems, as well as its ability to attract
and retain qualified compliance, risk and other control function personnel. These requirements
may require the Group to make future changes to its management and support, control and
oversight structure that could significantly increase the Group’s costs. See also paragraph 4.5
"—The amount of capital that the Group is required to hold or the liquidity requirements
applicable to the Group may increase in the future, which could limit the Group’s flexibility
regarding its capital or financial structure. Failure to maintain excesses over the minimum
levels of capital and liquidity required could subject the Group to action by regulators or force
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it to change the scope of its operations” below. Failure to establish and maintain effective
systems or to attract and retain appropriate personnel may increase the risk that the Group could
breach applicable law and regulation, thereby exposing it to the risk of litigation or other action
by regulators. Regulators have broad powers to investigate and enforce compliance with
applicable rules and regulations, including the ability to require the appointment of a skilled
person, impose censures or financial penalties or limit or withdraw authorisations which the
Group requires to operate portions of its business. See also paragraph 4.2 "—The Group’s
current regulatory authorisations for its operations could be withdrawn or limited, and the
Group may be unable to obtain the necessary authorisations to expand its business into new
jurisdictions" below.

The Group has failed in the past, and may fail in the future, to establish and maintain adequate
compliance and control systems. For example, in June 2020, our internal audit function
identified weaknesses in our existing controls over business change, including with respect to
the establishment of our office in Paris in April 2020, which have since been remedied. If we
fail to establish and maintain effective systems or to attract and retain appropriate personnel, we
could breach applicable law or regulation. This could in turn expose us to litigation, regulatory
inquiries, enforcement or other action, as well as reputational damage. Regulators have broad
powers to investigate and enforce compliance with applicable rules and regulations, including
the ability to require the appointment of a skilled person, appoint investigators, impose censures
or financial penalties on us, fine, suspend or prohibit our employees from performing regulated
activities or limit or withdraw authorizations that we require to operate portions of our business.

From time to time, we have been subject to immaterial fines by U.S. regulators (such as the
Chicago Mercantile Exchange and the CFTC) in connection with routine exchange supervisory
matters. Our failure to address these or any future supervisory action, investigations or
enforcement actions could adversely affect our reputation, result in losses of clients and
employees, reduce our ability to compete effectively, result in financial losses or result in
potential litigation, regulatory actions or penalties (including the imposition of limits on, or
withdrawals of, regulatory authorizations). Our failure to successfully manage these risks could
adversely affect our business, financial condition, results of operations and prospects.See also
paragraph 2.2 "—The Group’s risk management policies, procedures and practices may not
always have been effective and may not always be effective in the future, which could subject
the Group to material regulatory, reputational and financial risks" and paragraph 2.4 "—The
Group may not detect, deter or prevent misconduct, errors or fraudulent activity and may suffer
losses either directly or as a consequence of fines, claims or damage to its reputation™ above.

Any failure by the Group to address these or any other issues or any future supervisory action,
investigations or enforcement actions could adversely affect the Group’s reputation, could result
in losses of clients and employees, a reduced ability to compete effectively, financial losses and
potential litigation and regulatory actions and penalties against the Group.

The Group’s current regulatory authorisations for its operations could be withdrawn or
limited, and the Group may be unable to obtain the necessary authorisations to expand its
business into new jurisdictions.

The loss of (or imposition of material limitations or conditions on) any of the Group’s
authorisations, permissions or licenses to carry on regulated business could materially impact
the Group’s operating model. The loss of any FCA or CFTC authorisations would limit the
Group’s operations in the United Kingdom and the United States. Because the United Kingdom
and the United States contributed a significant proportion of the Group's operating profit in the
year ended 31 December 2021 and 2022, limitations on the Group’s operations in either of those
jurisdictions would have a significant adverse impact on the Group.

More specifically, the loss of (or imposition of material limitations on) the Group’s permissions
in relation to its Commercial Hedging business would have a significant impact on the Group’s
operating model. The Group operates a MIFID Organised Trading Facility ("OTF") in three
entities; Marex Spectron Europe Limited ("MSEL") in Ireland; Marex SA in France and HPC
Investment Services Limited in the United Kingdom. The loss of permission to operate this
could impact clients of the Agency & Execution business who require their trades to be executed
on an OTF, with the result that they move their business to a competitor OTF operator.
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The loss, or imposition of material limitations or conditions on, or failure to obtain new
authorisations, permissions or licenses could be caused by a number of factors. The most
significant risk is a material failure to comply with applicable law and regulation. See paragraph
4.1 "—Failure to comply with law and regulation could subject the Group to enforcement or
other action, force it to cease providing certain services, or oblige it to change the scope or
nature of its operations" above. However, other factors (such as a transfer of oversight to a new
regulator or a change in regulatory or government policy) could also affect these matters.

If the Group fails to obtain regulatory authorisations, permissions or licenses in new
jurisdictions in which it wishes to operate this could prevent the Group from maintaining or
expanding its business.

Any of these risks could have a material adverse effect on the Group's business, prospects,
financial condition and results of operations.

Changes in law and regulation could have direct and indirect adverse impacts on the
Group, its activities and clients and market dynamics and structure.

The Group operates in a highly regulated environment and includes a number of entities which
are regulated by financial regulators in a number of different jurisdictions, including the FCA
in the United Kingdom and the CFTC, the National Futures Association (the "NFA") and the
Securities and Exchange Commission (the "SEC") in the United States.

The Group is subject to a wide range of regulation, including many of the post-2008 global
financial crisis reforms, which have had an impact on the way the Group conducts its business.
In the European Union and United Kingdom, this includes (among others) the EU and UK
"onshored" second Markets in Financial Instruments Directive and Markets in Financial
Instruments Regulation, the European Markets Infrastructure Regulation ("EMIR"), the
Benchmarks Regulation, the Capital Requirements Regulation and Directive ("CRR" and
"CRD IV", respectively), the Market Abuse Regulation (Regulation (EU) No 596/2014) and
the Regulation on wholesale energy market integrity and transparency ("REMIT"). In the
United States, the key financial regulatory regimes that apply to the Group include the Dodd-
Frank Act, the USA Patriot Act, the minimum capital requirements under the CFTC and the
Exchange Act and the requirements imposed by the SEC, state securities commissions, the
Municipal Securities Rulemaking Board (the "MSRB") and the Financial Industry Regulatory
Authority ("FINRA").

The Group is subject to continued risk of legislative and regulatory change, which may further
affect the Group’s business. The impact of regulatory change can be direct, for example by
impacting the way in which trading in one or more products (whether exchange-traded or OTC
derivatives) is undertaken (which might, for example, reduce the role of the Group as an
intermediary in those markets) or through the introduction of new requirements relating to how
the Group operates as an intermediary that it is unable respond to in a satisfactory way. In
particular, changes in rules to enhance client protection or to regulate the operation of markets
might restrict the scope of the Group’s activities. An increased burden of responding to
regulators’ enquiries and supervision in connection with any such changes may require
additional investment in management and support resources that could also increase the Group’s
cost base.

Future divergence between the UK and EU regulatory regimes could, in particular, result in
regulatory change and increase the overall compliance burden for the Group.

For example, EMIR introduced significant new rules governing the regulation of OTC
derivative contracts. Further changes to EMIR or other relevant regulations might have the
effect of driving more derivatives to be traded on-exchange rather than OTC, which would
impact the Group’s business model.

The impact of regulatory change can also be indirect, for example, by affecting the Group’s
clients and their willingness and ability to trade (for example, by increasing costs, which could
reduce transaction volumes). These or similar changes might also create new types of
competition between the Group and other providers of similar services and products, or
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disadvantage the Group relative to its competitors operating under different regulatory
environments.

The Group may incur significant costs to enable it to comply with new regulations (for example,
costs associated with establishing the necessary systems and procedures and training personnel).
Even if successful in adapting its services, the initial and ongoing compliance costs may
significantly increase the cost base of the Group.

The Group may also face significant additional costs as a result of changes to reflect developing
best practice or regulators’ expectations relating to the financial markets (for example, by
enhancing its risk management controls).

Any inability of the Group to adapt or deliver services that are compliant with new regulation
could significantly adversely affect the Group and its competitive position, and therefore reduce
the revenue and profitability of the Group, and future regulatory reform with which the Group
is unable to comply may require it make more fundamental changes in its business model.

The Group may be required to comply with new regulation when it expands into new
markets, launches new businesses or expands existing businesses, or when it acquires other
companies and businesses.

The Group may develop its activities or undertake other changes to its business that affect the
nature of its customer base or the geographic markets in which it operates. This could bring the
Group within the scope of new rules in regulations in various jurisdictions, which could increase
the Group’s regulatory burden and require the Group to incur additional costs in order to develop
systems and procedures to ensure compliance. It could also increase the risk of infringement of
rules and regulations which may have serious adverse impacts for the Group. See paragraph 4.1
"—Failure to comply with law and regulation could subject the Group to enforcement or other
action, force it to cease providing certain services, or oblige it to change the scope or nature of
its operations" above.

In the United States, for example, significant organic growth of the Group’s US OTC derivatives
business could, in the future, trigger certain quantitative thresholds which might require the
relevant Group entity to register as a swap dealer in the United States.

Similarly, future acquisitions could result in the Group becoming subject to additional
regulations in new or existing markets, the effect of which could have a broader impact on the
Group. The Group may need to invest in additional resources to meet these requirements (such
as additional risk management and compliance resources). For example, in August 2020 the
Group acquired BIP AM SAS, which is regulated by the AMF in France and subject (among
other legislation) to the Alternative Investment Fund Managers Directive or "AIFMD"
(Directive 2011/61/EU on Alternative Investment Fund Managers); additionally, in November
2020, the Group acquired XFA, which is regulated by the SEC in the United States as a broker-
dealer.

The amount of capital that the Group is required to hold or the liquidity requirements
applicable to the Group may increase in the future, which could limit the Group’s
flexibility regarding its capital or financial structure. Failure to maintain excesses over the
minimum levels of capital and liquidity required could subject the Group to action by
regulators or force it to change the scope of its operations.

The current regulatory regimes under which the Group operates require the maintenance of
minimum levels of capital of sufficient quality in each of its regulated entities and on a
consolidated Group basis. Certain regulated entities in the Group are subject to minimum
liquidity requirements, which also apply on a consolidated Group basis. Any changes in the
Group’s regulatory environment, the business of the Group or the imposition of new or increased
regulatory requirements on any of the Group’s businesses in the future, could result in increased
capital or liquidity requirements at the level of the holding company of the Group or individual
regulated subsidiaries (or both).
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For the purposes of Group consolidated regulatory capital and liquidity requirements, Marex
Group plc is treated as the ultimate parent undertaking. Consequently, all of the Group’s
business is effectively included for purposes of calculating the Group’s consolidated
requirements.

As a UK-based company issuing in the EU, Marex Financial is subject to a variety of regulatory
requirements, in particular individual and consolidated regulatory capital and liquidity
requirements. In this context, the UK Investment Firms Prudential Regime ("IFPR"), which
came into force on January 1, 2022, entails a regulatory risk in terms of both implementation
and compliance with the regulations.

For the purposes of the Group’s FCA-regulated entities and Group consolidation:

e the capital resources requirement is the higher of (a) the minimum requirements calculated
under Pillar 1 of the Capital Requirements Regulation ("CRR"), and (b) the Group’s
assessment of its requirements under the Internal Capital Adequacy Assessment Process;

e adequate liquidity resources (both in terms of amount and quality) must be held to ensure
that liabilities can be met as they fall due, including under stressed conditions. For these
purposes, the Group undertakes an Internal Liquidity Adequacy Assessment.

The Group’s regulatory capital and liquidity assessments are subject to regular supervisory
review by the FCA. The FCA generally imposes a scalar and other add-ons; these are subject to
change and may increase in the future. The Group’s own assessment of its requirements is also
subject to change from time to time and may increase in the future. Increases in individual or
consolidated capital or liquidity requirements may restrict the ability of an entity to distribute
its earnings within the Group or require additional capital to be injected into the Group or an
individual entity, and may restrict the Group’s ability to pay interest, principal and dividends,
or require the Group to raise additional capital or increase its indebtedness. Consequently, these
regulations may limit the Group’s flexibility regarding its capital structure.

Under CRR, where permitted, the Group calculates its capital requirements using its net
exposure to clients, on the basis that its client agreements or ISDAs meet certain requirements.
Changes to those requirements, or the Group’s ability to meet them (including changes in
insolvency law in any material jurisdiction), could limit or prevent the Group’s ability to treat
client exposures on a net basis. This could adversely affect the Group by requiring it to hold
additional capital.

The Group holds client money and is subject to significant regulatory requirements when
it does so. Failure to comply with the client money rules could expose the Group to the risk
of litigation or enforcement action by regulators.

Marex Financial holds client money in connection with its clearing business. Compliance with
the client money rules has been a particular focus for regulators and in the United Kingdom a
number of other regulated firms have been the subject of enforcement action (including
substantial fines) for failure to comply with the rules and there can be no assurance that the
Group will not be subject to any such enforcement action in the future.

The nature and complexity of the client money rules means that compliance failings can occur
inadvertently or in situations in which clients do not (or are not materially at risk of) suffering
a loss. However, any material failure to comply with relevant rules exposes the Group to various
risks, including potential action by regulators and clients, financial loss (e.g., if the Group makes
good losses suffered by a client), and adverse impacts on the Group’s reputation and
relationships with clients.

Marex Financial holds client money in segregated client accounts with banks and CCPs in
accordance with the client money rules. This could expose the Group to the risk of failings by
those entities, which could in turn result in a material loss for the Group if it is required to make
good losses to clients.

Sustainable finance and environmental, social and governance factors are key focus areas
for politicians, policy makers and regulators worldwide. Failure by the Group to keep pace
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with the growing body of legislative and regulatory reform in this area, and regulator and
client expectations, could adversely affect the Group.

Following widespread political commitments to achieving certain sustainable finance,
environmental, social and governance ("ESG") objectives, new ESG-related laws and
regulations have been introduced in jurisdictions where the Group operates including in the
United Kingdom, where Parliament has targeted a significant reduction of net emissions of
greenhouse gases by 2050. It is expected that these will be expanded significantly in the future
and this could introduce new requirements or otherwise have an impact on the Group’s business
and operations. New ESG requirements could also have a material impact on the Group’s clients
and the manner in which they conduct their business, which could have an indirect effect on the
Group. New rules may apply, for example, in respect of disclosure requirements, governance
and risk management, benchmarks and the prudential framework.

The nature of the Group’s business (in particular, the type of products traded) and its client base
could mean that the effect of new ESG rules could be particularly significant. In particular, it
could result in the need to change its business or operations, limit opportunities for further
expansion, affect the Group’s competitive position, incur significant compliance and risk
management costs, and lead to a decline in the demand for its services. Failure to comply with
new ESG requirements or adapt to developing market practice and expectations could also result
in regulatory action, reputational damage or adversely affect the Group’s relationship with its
clients.

See paragraph 2.12 "—Climate change and the transition to a lower carbon economy may lead
to a decline in consumer demand and the size of the market for certain energy products™ above
for further information and other risks relating to climate change.

Acting as a regulated benchmark administrator would expose the Group to additional
requirements and regulatory risk.

The EU Benchmark Regulation and on-shored UK Benchmarks Regulation imposes more
onerous requirements on administrators of in-scope benchmarks. The Group does not currently
administer benchmarks and takes steps to mitigate the risk of inadvertently doing so; however,
changes to the Group’s business, particularly in relation to its structured notes business, could
result in the Group becoming a benchmark administrator.

If the Group is required to become a benchmark administrator in order to carry on its business
it may need to incur significant time and costs to comply with the additional requirements. If
the Group inadvertently acts as a benchmark administrator without appropriate authorisation,
this could expose the Group to the risk of regulatory action. See paragraph 4.1 "—Failure to
comply with law and regulation could subject the Group to enforcement or other action, force
it to cease providing certain services, or oblige it to change the scope or nature of its operations"
above.

The Group’s financial position and results of operations could be adversely affected by
changes in taxation rates and regimes, failure to comply with tax requirements, and from
challenges by tax authorities.

The Group is subject to taxes in the various jurisdictions in which it operates and any failure to
comply with all local tax rules and regulations may result in penalties and fines being imposed
on the Group. The Group is exposed to changes in taxation rates and regimes which may result
in an increased proportion of the Group’s profit being paid in taxation, or may result in parts of
the Group’s activities becoming less profitable or unprofitable through the imposition of higher
transaction taxes or indirect taxes borne by the Group or its clients. The Group may also be
exposed to tax issues including through businesses that have been acquired, and the Group may
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be subject to challenge from tax authorities on these or other matters that may result in
significant tax payments being required to be made in the future.

Laws and regulations relating to data privacy and cross-border data transfer restrictions
are complex and continue to evolve, and may subject the Group to increased costs, legal
claims, fines, or reputational damage.

The secure transmission of confidential information over public and private networks is a critical
element of the Group’s operations. The Group’s activities also require the recording, storing,
manipulation and dissemination of significant amounts of data. While the Group maintains
electronic and physical security measures, any failure by the Group to maintain the
confidentiality of information or other data security failures could impact the Group’s ability to
trade effectively and could result in significant financial losses, litigation by its clients or
counterparties and regulatory sanctions as well as adverse reputational effects.

Laws and regulations relating to data privacy, cloud computing, and cross-border data transfer
restrictions are complex and continue to evolve. The Group is subject to the EU’s General Data
Protection Regulation (EU) 2016/679 (the “E.U. GDPR”) and to the UK Data Protection Act
2018 and the UK General Data Protection Regulation as defined by the UK Data Protection Act
2018 (collectively, the “U.K. GDPR”) (the E.U. GDPR and U.K. GDPR collectively referred to
as the “GDPR”). The GDPR imposes comprehensive data privacy compliance obligations in
relation to the processing of data relating to an identifiable living individual (“personal data™),
including a principle of accountability and the obligation to demonstrate compliance through
policies, procedures, training and audit as well as obligations in relation to cross border transfers
and rights for data subjects. Should an EU data protection regulator conclude that a breach of
confidentiality or other data security failure was a result of the Group not having adequate
technical and organisational security measures in place (or a result of any other breach of the
GDPR), the Group could face significant sanctions, with the maximum fine for the most serious
compliance failures set at the higher of €20 million or up to 4% of the annual worldwide group
turnover.

Further, the Group cannot predict how future laws and regulations, or future interpretations of
current laws and regulations will affect its business or its clients, and the cost of compliance.
Changes in these laws and regulations across different jurisdictions could impact the Group’s
ability to deploy its services in multiple locations.

Notably, the United Kingdom has now left the European Union and the Brexit transition period
has ended. In UK law, the GDPR has been replaced by the UK GDPR, which is the UK version
of the GDPR and part of UK law by virtue of the European Union Withdrawal Act 2018. In
addition, it is still unclear whether the United Kingdom will be granted an adequacy decision
by the European Union. As a result, international transfers of personal data to and from the
United Kingdom may become more challenging than they are currently, not only if the European
Union does not grant the United Kingdom an adequacy decision but also as a result of the recent
Schrems Il decision from the European Court of Justice. In addition, the Schrems 1l decision
will likely affect the Group's ability to transfer personal data internationally more widely,
especially where transfers to and from the United States are concerned.

Such evolving laws and regulations, and the impact of any breaches thereof, could expose the
Group to increased risk of legal proceedings, material monetary damages, fines and penalties
for such losses under applicable legal or regulatory frameworks and result in reputational
damage, loss of clients, or higher operating costs, and may have an adverse impact on the
Group’s business, financial condition, results of operations and prospects.

Risks related to resolution powers

The EU Bank Recovery and Resolution Directive, as amended ("BRRD") entered into force on
2 July 2014. EU member states were required to adopt and publish the laws, regulations and
administrative provisions necessary to comply with the BRRD by 31 December 2014 and to
apply those with effect from 1 January 2015, except in relation to the bail-in provisions, which
were to apply from 1 January 2016 at the latest. Its stated aim is to provide national "resolution
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authorities™ with powers and tools to address banking crises pre-emptively in order to safeguard
financial stability and minimise taxpayers' exposure to losses.

The majority of the requirements of the BRRD have been implemented in the UK through the
UK Banking Act 2009, as amended and related statutory instruments (the "UK Banking Act").
The UK Banking Act is directly applicable to UK financial institutions. Marex Financial is an
investment firm to which section 89A of the Banking Act 2009 provides for modified
application of the resolution regime that applies to banks under Part 1 of the Banking Act 2009.
Even though Marex Group plc is not a bank, the Group is nevertheless subject to the UK
Banking Act due to its regulated subsidiaries, such as Marex Financial.

The UK Banking Act provides for a resolution regime granting substantial powers to the Bank
of England (or, in certain circumstances, HM Treasury), to implement resolution measures (in
consultation with the PRA, the FCA and HM Treasury, as appropriate, as part of a special
resolution regime) with respect to a UK financial institution (such as Marex Financial as part of
the Group) where the UK resolution authority considers that the relevant institution is failing or
is likely to fail, there is no reasonable prospect of other measures preventing the failure of the
institution and resolution action is necessary in the public interest. An institution is considered
failing or likely to fail in case it is failing or likely to fail to satisfy the Financial Services and
Markets Act 2000, as amended (the "FSMA") threshold conditions for authorization to carry on
certain regulated activities (within the meaning of section 55B of the FSMA\) or, in the case of
a UK banking group company that is an EEA or third country institution or investment firm,
that the relevant EEA or third country relevant authority is satisfied that the resolution
conditions are met in respect of such entity.

The resolution powers available to the UK resolution authority include powers to:

e write down the amount owing, including to zero, or convert the relevant securities into other
securities, including ordinary shares of the relevant institution (or a subsidiary) — the so-
called "bail-in" tool;

o transfer all or part of the business of the relevant institution to a "bridge bank™;

e transfer impaired or problem assets to an asset management vehicle; and

e sell the relevant institution to a commercial purchaser.

In addition, the UK resolution authority is empowered to modify contractual arrangements,
suspend enforcement or termination rights that might otherwise be triggered and disapply or
modify laws in the UK (with possible retrospective effect) to enable the recovery and resolution
powers under the UK Banking Act to be used effectively.

Investors should assume that, in a resolution situation, financial public support will only be
available to the relevant Issuer as a last resort after the relevant UK resolution authorities have
assessed and used, to the maximum extent practicable, the resolution tools, including the bail-
in tool.

Investors should be aware that the exercise of any such resolution power or even the suggestion
of any such potential exercise in respect of the relevant Issuer could have a material adverse
effect on the rights of holders of Securities, and could lead to a loss of some or all of the
investment. The resolution regime is designed to be triggered prior to insolvency of the relevant
institution, and holders of securities issued by such institution may not be able to anticipate the
exercise of any resolution power (including exercise of the "bail-in" tool) by the UK resolution
authority. Further, holders of securities issued by an institution which has been taken into a
resolution regime will have very limited rights to challenge the exercise of powers by the UK
resolution authority, even where such powers have resulted in the write down of the securities
or conversion of the securities to equity.
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1.2

FACTORS WHICH ARE MATERIAL FOR THE PURPOSES OF ASSESSING THE
MARKET RISKS IN RELATION TO THE SECURITIES

Risk factors relating to the Securities can be divided into the following categories depending on
their nature and with the most material risk factor presented first in each category:

— Risks associated with the value, liquidity and offering of the Securities

— Risks associated with certain products or product features

— Risks associated with certain terms of the Securities, including adjustment, early
redemption, substitution, Issuer call option, exercise, amendments and foreign
exchange rates

— Risks associated with Securities that reference one or more Underlying Asset(s)

— Risks associated with particular types of Underlying Assets

— Risks associated with conflicts of interest between Marex Financial and purchasers
of Securities

— Risks associated with taxation

Risks associated with the value, liquidity and offering of the Securities

The estimated value of the Securities (as determined by reference to pricing models used
by the relevant Issuer) at the time the terms and conditions of the Securities are set on the
trade date, will be less than the original issue price of the Securities

The original issue price for the Securities will exceed the estimated value of the Securities as
from the trade date, as determined by reference to the relevant Issuer’s pricing models and taking
into account the relevant Issuer’s credit spreads. The difference between the estimated value of
the Securities as of the time the terms and conditions of the Securities were set on the trade date
and the original issue price is a result of many factors, including among others on issuance (the
underwriting discount and commissions where permitted by applicable law), the expenses
incurred in creating, documenting and marketing the Securities and the relevant Issuer’s own
internal funding costs (being an amount based on what the relevant Issuer would pay to holders
of a non-structured security with a similar maturity). The difference may be greater when the
Securities are initially traded on any secondary markets and may gradually decline in value
during the term of the Securities. Information with respect to the amount of these inducements,
commissions and fees will be included in the Issue Terms and may be obtained from the relevant
Issuer upon request.

In estimating the value of the Securities as of the time the terms and conditions of the Securities
were set on the trade date, the relevant Issuer’s pricing models consider certain variables,
including principally its credit spreads, interest rates (forecasted, current and historical rates),
volatility, price-sensitivity analysis and the time to maturity of the Securities. These pricing
models are proprietary and rely in part on certain assumptions about future events, which may
prove to be incorrect. As a result, the actual value the investors would receive if they sold their
Securities in the secondary market, if any, to others may differ, perhaps materially, from the
estimated value of the Securities determined by reference to the relevant Issuer’s models due to,
among other things, any differences in pricing models or assumptions used by others.
Accordingly, the issue price of the Securities as at the trade date is likely to be more than the
initial market value of the Securities, and this could result in a loss if the investor sells the
Securities prior to their scheduled redemption.

The value and quoted price of the Securities (if any) at any time will reflect many factors
and cannot be predicted

The value and quoted price of the Securities (if any) at any time will reflect many factors and
cannot be predicted. The following factors, amongst others, many of which are beyond the
relevant Issuer’s control, may influence the market value of the Securities:

o the volatility — i.e. the frequency and magnitude of changes — of the levels of the
Underlying Asset or basket of Underlying Assets;
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o whether the Securities are linked to a single Underlying Asset or a basket of
Underlying Assets;
o the level, price, value or other measure of the Underlying Asset(s) to which the

Securities are linked, the participation rate, the weighting multipliers, the cap level
and/or the buffer level and/or other payout term, as applicable;

o the dividend rates of the stocks underlying the Underlying Asset(s);

o economic, financial, regulatory, political, military and other events that affect stock
markets generally and the stocks underlying the Underlying Asset(s) or basket of
Underlying Asset(s), and which may affect the closing level of the Underlying
Asset(s) or the basket closing level,

o economic, financial, regulatory, geographic, judicial, political and other
developments that affect the level, value or price of the Underlying Asset(s), and real
or anticipated changes in those factors;

) interest rates and yield rates in the market;
o the time remaining until the Securities mature; and
o the relevant Issuer’s creditworthiness, whether actual or perceived, and including

actual or anticipated upgrades or downgrades in the relevant Issuer’s credit ratings or
changes in other credit measures.

If the relevant Issuer makes a market in the Securities, the price quoted by the relevant Issuer
would reflect any changes in market conditions and other relevant factors, including any
deterioration in the relevant Issuer’s creditworthiness or perceived creditworthiness. These
changes may adversely affect the value of the Securities, including the price the investors may
receive for their Securities in any market making transaction. To the extent that the relevant
Issuer makes a market in the Securities, the quoted price will reflect the estimated value
determined by reference to the relevant Issuer’s pricing models at that time, plus or minus its
customary bid and ask spread for similar sized trades of structured securities and subject to the
declining excess amount described in risk factor 1.1 (The estimated value of the Securities (as
determined by reference to pricing models used by the relevant Issuer) at the time the terms and
conditions of the Securities are set on the trade date, will be less than the original issue price
of the Securities) above.

Further, if investors sell their Securities, they will likely be charged a commission for secondary
market transactions, or the price will likely reflect a dealer discount. This commission or
discount will further reduce the proceeds the investors would receive for their Securities in a
secondary market sale.

If the investors sell their Securities prior to maturity, they may receive less than the face amount
or initial purchase price of the Securities. Investors cannot predict the future performance of the
applicable Underlying Asset(s) based on its historical performance.

Investors should note that the issue price and/or offer price of the Securities may include
subscription fees, placement fees, direction fees, structuring fees and/or other additional costs.
Any such fees and costs may not be taken into account for the purposes of determining the price
of such Securities on the secondary market and could result in a difference between the original
issue price and/or offer price, the theoretical value of the Securities, and/or the actual bid/offer
price quoted by any intermediary in the secondary market. Any such difference may have an
adverse effect on the value of the Securities, particularly immediately following the offer and
the issue date relating to such Securities, where any such fees and/or costs may be deducted
from the price at which such Securities can be sold by the initial investor in the secondary
market.

There is no assurance that the Issuers or any other party will be willing to purchase the Securities
at any price and, in this regard, the Issuers are not obligated to make a market in the Securities.
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See risk factor 1.4 (The Securities may not have an active trading market; the aggregate nominal
amount or number of Securities outstanding at any time may be significantly less than that
outstanding on the issue date, and this could have a negative impact on the investor’s ability to
sell its Securities in the secondary market) below.

The Securities may lose value if interest rates increase

Particularly in relation to Fixed Rate Notes that are not linked to an Underlying Asset and have
a term of ten years or more, in most cases an increase in interest rates during the term of the
Securities will cause their value to decrease and if investors sell the Securities prior to maturity
they will receive less than the face amount of the Securities.

The Securities may not have an active trading market; the aggregate nominal amount or
number of Securities outstanding at any time may be significantly less than that
outstanding on the issue date, and this could have a negative impact on the investor’s
ability to sell its Securities in the secondary market

Unless the relevant Issuer expressly tells the investor otherwise, or to the extent that the rules of
any stock exchange on which the Securities are listed and admitted to trading require the relevant
Issuer to provide liquidity in respect of the Securities, there may be little or no secondary market
for the Securities and the investor may be unable to sell them.

If the relevant Issuer does make a market for the Securities, the relevant Issuer may cease to do
so at any time without notice to the investor and the relevant Issuer is not obligated to provide
any quotation of bid or offer price(s) of the Securities which is favourable to the investor.

For those Securities for which an application will be or has been made to be listed and admitted
to trading on a stock exchange, the Issuers give no assurance that such application will be
accepted, that any particular Securities will be so admitted, or that an active trading market in
the Securities will develop. The relevant Issuer may discontinue any such listing at any time.

Even if a secondary market for the Securities develops, it may not provide significant liquidity
and transaction costs in any secondary market could be high. As a result, the difference between
bid and asked prices for the Securities in any secondary market could be substantial. See also
risk factor 1.2 (The value and quoted price of the Securities (if any) at any time will reflect many
factors and cannot be predicted) above. There may be less liquidity in the secondary market for
the Securities also if they are exclusively offered to retail investors without any offer to
institutional investors.

If so indicated in the Issue Terms, on the issue date a specified amount of Securities will be
issued to and made available for sale by Marex Financial (in its capacity as a dealer), acting as
dealer, and may be listed and admitted to trading on one or more regulated markets of any
European Economic Area member state for purchase by investors. However, the relevant Issuer
reserves the right to cancel some or all of the Securities held by it at any time prior to the final
maturity of the Securities. Accordingly, the aggregate nominal amount or number of Securities
outstanding at any time may be significantly less than that outstanding on the Issue Date, and
this could have a negative impact on the investor’s ability to sell the Securities in the secondary
market. While this risk applies to all Securities, it may be particularly the case with regard to
Notes to be listed on Borsa Italiana S.p.A. ("Borsa Italiana") and admitted to trading on Borsa
Italiana’'s MOT (electronic bond market). Any such right of cancellation by Marex Financial
shall be exercised in accordance with applicable laws, the terms and conditions of the Securities
and the applicable rules of the relevant stock exchange(s) and markets, including as to
notification.

The investors should therefore not assume that the Securities can be sold at a specific time or at
a specific price during their life, and they should assume that they may need to hold them until
they mature. The availability of any secondary market may be limited or non-existent and, if the
investors are able to sell their Securities, they may receive significantly less than they would
otherwise receive by holding the Securities to their scheduled maturity.
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Certain specific information may not be known at the beginning of an offer period

The Final Terms of the Securities may provide that certain specific information relating to the
Securities (such as certain amounts, levels, percentages, prices, rates or values (as applicable)
used to determine or calculate amounts payable or assets deliverable in respect of the Securities)
may not be fixed or determined until the end of the offer period. In such case, the Final Terms
will specify in place of the relevant amounts, levels, percentages, prices, rates or values (as
applicable), such indicative amounts, levels, percentages, prices, rates or values (as applicable),
or an indicative range thereof, which may be subject to a minimum or maximum amount, level,
percentage, price, rate or value (as applicable).

The actual amounts, levels, percentages, prices, rates or values (as applicable) will be
determined based on market conditions by the relevant Issuer on or around the end of the offer
period and may be the same as or different from any indicative amount specified in the Final
Terms, provided that such actual amounts will not be less than any indicative minimum amount
specified therein and will not be more than any indicative maximum amount specified therein.

The investor will be required to make its investment decision based on the indicative amounts
or indicative range rather than the actual amounts, levels, percentages, prices, rates or values (as
applicable), which will only be fixed or determined at the end of the offer period after their
investment decision is made but will apply to the Securities once issued.

If the Final Terms of the Securities provides that an indicative range of amounts, levels,
percentages, prices, rates or values (as applicable), the investors should, for the purposes of
evaluating the risks and benefits of an investment in the Securities, assume that the actual
amounts, levels, percentages, prices, rates or values (as applicable) fixed or determined at the
end of the offer period may have a negative impact on the amounts payable or assets deliverable
in respect of the Securities and consequently, have an adverse impact on the return on the
Securities (when compared with other amounts, levels, percentages, prices, rates or values (as
applicable) within any indicative range, or less than any indicative maximum amount, or greater
than any indicative minimum amount). Investors should therefore make their decision to invest
in the Securities on that basis.

Certain considerations relating to public offers of the Securities

If the Securities are distributed by means of a public offer, under certain circumstances indicated
in the relevant Final Terms, the relevant Issuer and/or the other entities indicated in the relevant
Final Terms will have the right to withdraw or revoke the offer, and the offer will be deemed to
be null and void according to the terms indicated in the relevant Final Terms.

The relevant Issuer and/or the other entities specified in the relevant Final Terms may also
terminate the offer early by immediate suspension of the acceptance of further subscription
requests and by giving notice to the public in accordance with the relevant Final Terms. Any
such termination may occur even where the maximum amount for subscription in relation to
that offer (as specified in the relevant Final Terms), has not been reached. In such circumstances,
the early closing of the offer may have an impact on the aggregate number of Securities issued
and, therefore, may have an adverse effect on the liquidity of the Securities.

Furthermore, under certain circumstances indicated in the relevant Final Terms, the relevant
Issuer and/or the other entities indicated in the relevant Final Terms will have the right to extend
the offer period and/or to postpone the originally designated issue date, and related interest
payment dates and the maturity date. For the avoidance of doubt, this right applies also in the
event that the relevant Issuer publishes a supplement to the Base Prospectus in accordance with
the provisions of the EU Prospectus Regulation.

In case of overallotment of the Securities, investors should consider that subscription
applications validly submitted may not be satisfied.

In addition, the investor should note that if indicated in the Final Terms, the relevant Issuer will
use for the distribution of the Notes the MOT and/or for the distribution of the Instruments the
SeDeX , a multilateral trading facility organised and managed by Borsa Italiana ("SeDeX"), in
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each case in accordance with the provisions governing from time to time the MOT (the "MOT
Rules") or the SeDeX (the "SeDeX Rules"), as the case may be. In such circumstances Borsa
Italiana shall verify the admission requirements of the relevant Issuer and of the Securities and
shall receive the request for admission to trading. Following this, Borsa Italiana shall admit the
Securities to trading and commence trading of purchase and sales contracts on the market. At
the end of the sale phase, if successful, and subject to compliance with the requirements laid
down in the MOT Rules or the SeDeX Rules, as the case may be, the admission shall become
final and Borsa Italiana shall establish the date for the start of trading on the MOT or the SeDex.
The circumstance that, pursuant to this distribution process, potential investors can monitor (via
market operators) the progress of the proposed purchases of the Securities during the offer
period, may have an impact on the progress and results of the offer. Investors should also note
that, pursuant to the distribution process on the MOT and/or SeDeX indicated above, the
proposed acquisition of the Securities during the offer period does not constitute conclusion of
the contract, which remains subject to confirmation of the correct execution of the order and the
issuance of the Notes. In particular, if the issue of the Securities does not take place because the
admission requirements laid down in the applicable MOT Rules or SeDeX Rules are not
satisfied, the admission decision shall cease to be effective and the contracts executed shall be
considered as null and void. The contracts concluded during the distribution phase via electronic
trading systems cannot be revoked unless otherwise provided in the applicable Final Terms.

The relevant Final Terms may also provide that the effectiveness of the offer of the
Instruments/Securities will be conditional upon admission to listing or to trading on the relevant
regulated market and/or multilateral trading facility indicated in the relevant Final Terms,
occurring by the Issue Date. In such case, in the event that admission to trading of the
Instruments does not take place by the Issue Date for whatever reason, the relevant Issuer will
withdraw the offer, the offer will be deemed to be null and void and the relevant Instrument will
not be issued. As a consequence, investors will not receive any Instruments, any subscription
rights they have for the Instruments will be cancelled and they will not be entitled to any
compensation thereof.

Risks associated with inflation

The real return (or yield) on an investment in the Securities will be reduced by inflation.
Consequently, the higher the rate of inflation, the lower the real yield on a Security will be.

If the terms and conditions of the Securities provide that some or all of the principal shall be
repaid at maturity, such scheduled principal repayment will not provide protection from the
effect of inflation. After adjustment for inflation, the real return (or yield) on the Securities at
maturity could be negative.

More generally, if the inflation rate is equal to or greater than the yield under a Security, the real
yield an investor in such Security will achieve will be zero or even negative.

Accordingly, inflation may have a negative effect on the value of and return on the Securities.
Investors should consider the potential impact of inflation (including if the rate of inflation is
anticipated to rise over the term of the Securities) before purchasing Securities.

Risks associated with certain products or product features

If the Securities include a leverage factor of over 100 per cent. there may be a higher risk
of loss

If the terms and conditions of the Securities provide that the amount payable (or deliverable) on
the Securities is based upon the performance, price, value or level of the Underlying Asset(s)
multiplied by a factor which is over 100 per cent., the Securities may have a disproportionate
exposure to any negative performance of the Underlying Asset(s). In such circumstances, the
Securities will represent a very speculative and risky form of investment, since any loss in the
value of the Underlying Asset(s) carries the risk of a disproportionately higher loss in the value
of and return on the Securities.
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The return on the Securities may be linked to the level, price, rate or other applicable
value of the Underlying Asset(s) on a number of averaging dates

The terms and conditions of the Securities may provide that the amount payable (or deliverable)
on the Securities (whether at maturity or otherwise) will be based on the arithmetic average of
the applicable levels, prices, rates or other applicable values of the Underlying Asset(s) on each
of the specified averaging dates, and not the simple performance of the Underlying Asset(s)
over the term of the Securities. An averaging feature could result in a lower value of and return
on the Securities than if there was no averaging feature. For example, if the applicable level,
price, rate or other applicable value of the particular Underlying Asset(s) dramatically increases
on an averaging date (but not the other averaging dates), the return on the Securities may be
significantly less than it would have been had it been linked only to the applicable level, price,
rate or other value of the Underlying Asset(s) on that single date.

The potential for the value of the Securities to increase may be limited

If the terms and conditions of the Securities provide that the Securities are subject to a cap, the
investor’s ability to participate in any change in the value of the Underlying Asset(s) over the
term of the Securities will be limited, no matter how much the level, price, rate or other
applicable value of the Underlying Asset(s) may rise beyond the cap level over the life of the
Securities. Accordingly, the return on the Securities may be significantly less than if the investor
had purchased the Underlying Asset(s) directly.

In addition, if the participation rate on the Securities is less than 100 per cent. and, at maturity,
the final level, price, rate or other applicable value of the Underlying Asset(s) exceeds the initial
level, price, rate or other applicable value of the Underlying Asset(s), the return on the Securities
may be significantly less than had the investor purchased the Underlying Asset(s) or an
investment linked to the Underlying Asset(s) on a leveraged or one to one basis. This is because
a participation rate of less than 100 per cent. will have the effect of reducing the investors’
exposure to any positive return on the Underlying Asset(s).

The "Worst-of""(*"Minimum Performance", "'Barrier Worst Closing Price™ and ""Barrier
Worst Asset Performance') feature means that the investor will be exposed to the
performance of each Underlying Asset and, in particular, to the Underlying Asset which
has the worst performance

If the terms and conditions of the Securities provide that the return on the Securities depends on
the ‘worst-of' performance of the basket of Underlying Assets, the investors will be exposed to
the performance of each Underlying Asset and, in particular, to the Underlying Asset which has
the worst performance. This means that, irrespective of how the other Underlying Assets
perform, if any one or more Underlying Assets fails to meet a relevant threshold or barrier for
the payment of interest or the calculation of any redemption amount, the investors may receive
no interest payments and/or could lose some or all of their initial investment.

The return on the Securities may be linked to the lowest or highest level or price of the
Underlying Asset(s) on a number of entry level observation dates

The terms and conditions of the Securities may provide that the amount payable (or deliverable)
on the Securities (whether at maturity or otherwise) will be based on the performance of the
Underlying Asset(s) compared to the highest or lowest (as specified in the relevant Issue Terms)
levels or prices of the Underlying Asset(s) observed across each of the specified entry level
observation dates, and not just the price or level of the Underlying Asset(s) on a single initial
date. Such a feature could result in a lower value of and return on the Securities than if there
was no entry level feature. For example, if the applicable level or price of the particular
Underlying Asset(s) increased significantly across the entry level observation dates, the value
of and return on the Securities may be significantly less than it would have been had the return
been determined by reference to only the applicable level or price of the Underlying Asset(s) on
a single initial date.
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If the Securities provide for capital protection then it should be noted that the capital
protection does not apply prior to maturity.

The terms and conditions of the Securities may offer a capital protection of the specified
denomination or nominal amount, as the case may, for example by way of a Protection Level or
an Redemption Percentage, as specified in the relevant Issue Terms. Investors should note that
such capital protection will only apply at maturity. Therefore, if the investors sell their Securities
prior to maturity, there will be no capital protection and they may receive less than the face
amount or initial purchase price of the Securities.

If the Securities provide for the payment of a bonus, then it should be noted that there is
the possibility of a negative bonus.

The terms and conditions of the Securities may offer a bonus, for example if any one or more
Underlying Assets meet a relevant threshold or barrier, as specified in the relevant Issue Terms.
Investors should note that such bonus may be close to zero or even negative. Therefore, investors
should note that settlement amount taking into account the bonus may still be less than the
investor’s initial investment. Therefore, the investor may lose some or all of their investment.

The Fixed Coupon Payment Dates may be delayed if the corresponding Coupon Reference
Date is adjusted

The Fixed Coupon Payment Date(s) will be postponed if the Coupon Reference Date
corresponding to such Fixed Coupon Payment Date is not a day on which the relevant Issuer
would usually value the Underlying Asset (despite the fact that no value of any Underlying
Asset is being taken on such Coupon Reference Date), and this may result in Holders suffering
a delay in the payment of the relevant Fixed Coupon Amount until after the date on which such
Fixed Coupon Payment Date is scheduled to fall.

Risks associated with certain terms of the Securities, including adjustment, early
redemption, substitution, Issuer call option, exercise, amendments and foreign exchange
rates

The Securities may be redeemed prior to maturity due to a Change in Law Event, and the
investor may lose some or all of the investment

Where, due to a Change in Law Event, (i) the relevant Issuer’s performance under the Securities,
in whole or in part as a result of (a) the adoption of, or any change in, any relevant law or
regulation (including any tax law) or (b) the promulgation of, or any change in, the interpretation
by any court, tribunal, governmental, administrative, legislative, regulatory or judicial authority
or power with competent jurisdiction of any relevant law or regulation (including any tax law)
(each of (a) and (b), a "Change in Law Event") or (ii) the relevant Issuer’s hedging transactions
relating to the Securities has become (or there is a substantial likelihood in the immediate future
that it will become) illegal or impractical, the relevant Issuer may, in its discretion, redeem the
Securities.

If the relevant Issuer elects to early redeem the Securities, if permitted by applicable law, the
relevant Issuer shall pay to the investor an amount equal to the non-scheduled early repayment
amount of such Securities. Unless the terms of the Securities provide that "Par plus accrued" or
"Accreted Value" (in respect of Zero Coupon Notes) is applicable, the non-scheduled early
repayment amount will be an amount determined by the Calculation Agent as the fair market
value of such Securities on the second Business Day prior to the date of such early redemption
or settlement, determined by reference to such factors as the Calculation Agent considers to be
appropriate, and (if the relevant Issue Terms specify "Adjusted for Issuer Expenses and Costs"
as applicable) adjusted to account fully for any of its reasonable expenses and costs including,
those relating to the unwinding of any underlying and/or its related hedging arrangements (if
any). The non-scheduled early repayment amount may be less than the investor’s initial
investment and payment of the non-scheduled early repayment amount may be made in a
currency different from the settlement currency/specified currency, as the case may be. If
payment is made in such a different currency, the investor may be exposed to foreign exchange
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risk on the Securities (see the risk factor 3.4 "The investor may be exposed to foreign exchange
risk on the Securities").

Therefore, an investor may therefore lose some or all of its investment.

Following any such early redemption of the Securities, the investors may not be able to reinvest
the proceeds from such redemption at a comparable return and/or with a comparable interest
rate for a similar level of risk. Investors should consider such reinvestment risk in light of other
available investments when they purchase the Securities.

The Securities may be redeemed early if the relevant Issuer has a call option and exercises
it

Where the terms of the Securities provide that the relevant Issuer has the right to call the
Securities, following the exercise by the relevant Issuer of such option, the investors will no
longer be able to realise their expectations for a gain in the value of such Securities and, if
applicable, will no longer participate in the performance of the Underlying Assets.

Also, an optional redemption feature of Securities is likely to limit the market value of the
Securities. During any period when the relevant Issuer may elect to redeem Securities, the
market value of the Securities generally will not rise above the price at which they can be
redeemed. This also may be true prior to the beginning of any redemption period.

Further, the relevant Issuer may be expected to redeem Securities when the cost of borrowing
of the relevant Issuer is lower than the interest rate on the Securities. At those times, the investor
generally would not be able to reinvest the redemption proceeds at an effective interest rate as
high as the interest rate on the Securities being redeemed and may only be able to do so at a
significantly lower rate. The investor should consider such reinvestment risk in light of other
available investments.

The relevant Issuer of the Securities may be substituted with another company

The relevant Issuer may be substituted as principal obligor under the Securities by a new issuer
and investors should note that in case of a substitution, a new Base Prospectus should be
approved in accordance with Art. 8 of the EU Prospectus Regulation by the competent authority.
Whilst the new issuer will provide an indemnity in favour of the investor in relation to any
additional tax or duties that become payable solely as a result of such substitution, investors will
not have the right to consent to such substitution.

The investor may be exposed to foreign exchange risk on the Securities

Where the terms of the Securities provide that payments will be made in a currency which is
different from the currency of the Underlying Asset(s), and the Securities do not have a 'quanto’
feature (as described in the next paragraph), or in the case of Underlying Asset(s) that
themselves contain currency conversions (such as a global equity index that converts all stock
prices to a single currency for purposes of calculating the index level), the investor may be
exposed not only to the performance of the Underlying Asset(s) but also to the performance of
such foreign currency, which cannot be predicted. Depreciation of the currency in which the
payments under the Securities is denominated or the currency of the Underlying Asset(s) could
result in a decrease in the value of and return on the Securities.

If the Underlying Asset(s) are not denominated in the currency of the Securities and at the same
time only the performance of the Underlying Asset(s) in their denominated currency is relevant
to the payout on the Securities, the Securities are referred to as currency-protected Securities or
Securities with a 'quanto’ feature. Under such "quanto" feature, any change in the rate of
exchange between the currency of the Underlying Asset(s) and the Securities is disregarded for
the purposes of determining the return on the Securities. Accordingly, a 'quanto’ feature means
that the investor will not have the benefit of any change in the rate of exchange between the
currency of the Underlying Asset(s) and the Securities that would otherwise increase the
performance of the Underlying Asset(s) in the absence of such 'quanto’ feature. In addition,
changes in the relevant exchange rate may indirectly influence the level, price, rate or other
applicable value of the relevant Underlying Asset(s) which, in turn, could have a negative effect
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on the value of and return on the Securities and may lead to the loss of some or all of the
investor’s initial investment.

Further, foreign exchange fluctuations between the investors’ home currency and the currency
in which payments under the Securities is denominated may affect the investors if they intend
to convert gains or losses from the exercise or sale of Securities into their home currency.

Foreign exchange rates are, and have been, highly volatile and determined by supply and
demand for currencies in the international foreign exchange markets; such fluctuations in rates
are subject to economic factors, including, among others, inflation rates in the countries
concerned, interest rate differences between the respective countries, economic forecasts,
international political factors, currency convertibility and safety of making financial
investments in the currency concerned, speculation and measures taken by governments and
central banks.

Foreign currency exchange rates can either float or be fixed by sovereign governments. From
time to time, governments use a variety of techniques, such as intervention by a country's central
bank or imposition of regulatory controls or taxes, to affect the exchange rate of their currencies.
Governments may also issue a new currency to replace an existing currency or alter the
exchange rate or exchange characteristics by devaluation or revaluation of a currency. Thus, a
particular concern in purchasing Securities with foreign exchange risks as described above is
that their yields or payouts could be significantly and unpredictably affected by governmental
actions. Even in the absence of governmental action directly affecting currency exchange rates,
political or economic developments in the country of the relevant currency or elsewhere could
lead to significant and sudden changes in the exchange rate of that currency and others. These
changes could negatively (or positively) affect the value of and return on the Securities as
participants in the global currency markets move to buy or sell the relevant currency in reaction
to these developments.

Governments have imposed from time to time and may in the future impose exchange controls
or other conditions, including taxes, with respect to the exchange or transfer of a currency that
could affect exchange rates as well as the availability of the currency for a Security at its
maturity or on any other payment date. In addition, the investor’s ability to move currency freely
out of the country in which payment in the currency is received or to convert the currency at a
freely determined market rate could be limited by governmental actions.

Investors should also read risk factor 3.4 (The investor may be exposed to foreign exchange risk
on the Securities) above.

There are risks in relation to the exercise of the Securities

If the terms and conditions of the Securities provide that the Securities must be exercised in
order to receive their settlement amount, and the Securities are not designated 'Automatic
Exercise Instruments', the investors must exercise their rights to receive payment in accordance
with the terms and conditions of the Securities and the requirements of the relevant clearing
systems or the registrar, as applicable, otherwise the investors may lose all of their investment.

The relevant Issuer may amend the terms and conditions of the Securities in certain
circumstances without the investor’s consent; amendments to the Securities will bind all
holders thereof

The terms and conditions of the Securities may be amended by the relevant Issuer without the
investor’s consent as a holder of the Securities in any of the following circumstances:

. to correct a manifest or proven error or omission;

. where the amendment is of a formal, minor or technical nature; or

) where such amendment will not materially and adversely affect the interests of
holders.
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In certain other circumstances, the consent of a defined majority of holders is required to make
amendments. The terms and conditions of the Securities contain provisions for holders of
Securities to call and attend meetings to vote upon such matters or to pass a written resolution
in the absence of such a meeting. Resolutions passed at such a meeting, or passed in writing,
can bind all holders of Securities, including investors that did not attend or vote, or who do not
consent to the amendments.

Risks associated with Securities that reference one or more Underlying Assets(s)

The following risks are associated with Securities that reference one or more Underlying
Asset(s):

The value of and return on the Securities depends on the performance of the Underlying
Asset(s)

The return on the Securities may depend on the performance of one or more Underlying
Asset(s). The level, price, rate, net asset value or other applicable value of the Underlying
Asset(s) may be subject to unpredictable change over time. This degree of change is known as
"volatility". The volatility of an Underlying Asset may be affected by national and international
financial, political, military or economic events, including governmental actions, or by the
activities of participants in the relevant markets. Any of these events or activities could
adversely affect the value of and return on the Securities. Volatility does not imply direction of
the level, price, rate, net asset value or other applicable value, though an Underlying Asset that
is more volatile is likely to increase or decrease in value more often and/or to a greater extent
than one that is less volatile.

Where the performance of an Underlying Asset in relation to the Securities is calculated on a
"European basis" — i.e. a comparison is made between the Underlying Asset's level, price, rate,
net asset value or other applicable value on a start date and a future date to determine
performance — the investor will not benefit from any increase in the Underlying Asset's level,
price, rate, net asset value or other applicable value from the start date up to, but excluding, the
specified date on which the Underlying Asset's level, price, rate, net asset value or other
applicable value will be determined for the purpose of the Securities.

Where the performance of an Underlying Asset in relation to the Securities is calculated on an
"Asian basis" — i.e. the average of the Underlying Asset's level, price, rate, net asset value or
other applicable value on a number of reference dates is used to determine the performance —
the average level, price, rate, net asset value or other applicable value will be lower than the
highest value and therefore the investor will not benefit from the greatest increase in the
Underlying Asset's level, price, rate, net asset value or other applicable value from the start date.

Past performance of an Underlying Asset is not indicative of future performance

The investor should not regard any information about the past performance of the Underlying
Asset(s) as indicative of the range of, or trends in, fluctuations in the Underlying Asset(s) that
may occur in the future. Underlying Asset(s) may perform differently (or the same) as in the
past, and this could have material adverse effect on the value of and return on the Securities.

The Investor will not have any rights of ownership in the Underlying Asset(s)

The Underlying Asset(s) will not be held by the relevant Issuer for the investor’s benefit and, as
such, the investor will have not have any rights of ownership, including, without limitation, any
voting rights, any rights to receive dividends or other distributions or any other rights with
respect to any Underlying Asset(s). The return on the Securities may be less than if the investor
held the Underlying Asset(s) directly or a different product linked to such Underlying Asset(s)

Following a disruption event, the valuation of the Underlying Asset(s) may be postponed
and/or valued by Marex Financial in its discretion

If Marex Financial (as Calculation Agent) determines that a disruption event in relation to the
Underlying Asset(s) has occurred which affects the determination of the level, price, rate, net
asset value or other applicable value of the Underlying Asset(s) on any relevant day, Marex
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Financial may postpone the valuation and ultimately determine the level, price, rate, net asset
value or other applicable value in its discretion. Any such postponement and/or alternative
valuation may have a negative effect on the value of and return on the Securities. In the event
that the valuation day of the Underlying Asset(s) is postponed, the date on which final cash
settlement or physical delivery is made on the Securities may be postponed.

Following the occurrence of certain extraordinary events in relation to the Underlying
Asset(s) or the Original Primary Rate(s), or following the occurrence of an index
adjustment event in relation to an Index, a Disruption Event in relation to a Commodity
Reference Price or a Futures Contract Reference Price or a Potential Adjustment Event
or a Crystallisation Event has occurred in relation to a Fund, as the case may be, the terms
and conditions of the Securities may be adjusted or the Securities may be redeemed early
at the non-scheduled early repayment amount

If Marex Financial (as Calculation Agent) determine that an extraordinary event or additional
disruption events (such as hedging disruption or increased cost of hedging) (as described below
in relation to each type of Underlying Asset) has occurred in relation to the Underlying Asset(s),
or an Original Primary Rate Event has occurred in relation to the Original Primary Rate(s) or an
Index Adjustment Event has occurred in relation to an Index or a Disruption Event has occurred
in relation to a Commodity Reference Price or a Futures Contract Reference Price, or a Potential
Adjustment Event or a Crystallisation Event has occurred in relation to a Fund, then Marex
Financial may adjust the terms and conditions of the Securities (without the investor’s consent)
to account for such event or Marex Financial may redeem the Securities early. Any adjustment
made to the terms and conditions of the Securities may have a negative effect on the value of
and return on the Securities.

In the event of early redemption, the relevant Issuer will pay the non-scheduled early repayment
amount to the holder. Unless the terms of the Securities provide that "Par plus accrued" or
"Accreted Value" (in respect of Zero Coupon Notes), the non-scheduled early repayment
amount will be an amount determined by the Calculation Agent as the fair market value of such
Securities on the second Business Day prior to the date of such early redemption or settlement,
determined by reference to such factors as the Calculation Agent considers to be appropriate,
and (if the relevant Issue Terms specify "Adjusted for Issuer Expenses and Costs" as applicable)
adjusted to account fully for the relevant Issuer’s reasonable expenses and costs including those
relating to the unwinding of any underlying and/or related hedging arrangements (if any). The
non-scheduled early repayment amount may be less than the investors’ initial investment and
payment of the non-scheduled early repayment amount may be made in a currency different
from the settlement currency/specified currency, as the case may be. If payment is made in such
a different currency, the investor may be exposed to foreign exchange risk on the Securities (see
the risk factor 3.4 "The investor may be exposed to foreign exchange risk on the Securities").
Therefore, the investor may therefore lose some or all of their investment.

Following any such early redemption of the Securities, the investors may not be able to reinvest
the proceeds from an investment at a comparable return and/or with a comparable interest rate
for a similar level of risk. The investors should consider such reinvestment risk in light of other
available investments when they purchase the Securities.

Risks relating to emerging markets

Where the terms of the Securities are linked to emerging market Underlying Asset(s) or provide
for payments to be made in the currency of an emerging markets jurisdiction, the investor may
be exposed to additional risks from those normally associated with an investment relating to the
relevant type of Underlying Asset(s). The political and economic situation in countries with
emerging economies or stock markets may be undergoing significant evolution and rapid
development, and such countries may lack the social, political and economic stability
characteristics of more developed countries, which may result in a significant risk of high
inflation and currency value fluctuation. Such instability may result from, among other things,
authoritarian governments, or military involvement in political and economic decision-making,
including changes or attempted changes in governments through extra-constitutional means;
popular unrest associated with demands for improved political, economic or social conditions;
internal insurgencies; hostile relations with neighbouring countries; and ethnic, religious and
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racial disaffections or conflict. Some of these countries may have in the past failed to recognise
private property rights and have at times nationalised or expropriated the assets of private
companies. As a result, the risks from investing in those countries, including the risks of
nationalisation or restrictions being imposed on foreign purchasers, expropriation of assets,
confiscatory taxation, confiscation or nationalisation of foreign bank deposits or other assets,
the introduction of currency controls or other detrimental developments, which may financially
impair investments in such countries, may be heightened. Such impairments can, under certain
circumstances, last for long periods of time, i.e. weeks or years, and may result in the occurrence
of market disruption events which means that no prices will be quoted for the Securities affected
by such market disruption events. In addition, unanticipated political or social developments
may affect the values of an underlying asset investment in those countries. The small size and
inexperience of the securities markets in certain countries and the limited volume of trading in
securities may make the underlying assets illiquid and more volatile than investments in more
established markets. There may be little financial or accounting information available with
respect to local issuers, and it may be difficult as a result to assess the value or prospects of the
Underlying Asset(s) and consequently it may be difficult to obtain a value for the Securities.

The regulation and reform of ""benchmarks", including EURIBOR and other interest rate,
equity, commodity, foreign exchange rate and other types of benchmarks could have a
material adverse effect on the value of, and return on, the Securities

A number of major interest rates, other rates, indices and other published values or benchmarks,
including the Euro Interbank Offered Rate ("EURIBOR"), are the subject of ongoing national
and international monitoring and regulatory reform. This has led to the discontinuation or
modification of most IBOR rates and may cause other benchmarks to be discontinued, to be
modified, or to be subject to other changes in the future. Any such consequence could have a
material adverse effect on the value of and return on Securities linked to the payout of which is
dependent on the performance of any such benchmark.

The EU Regulation 2016/1011 on indices used as benchmarks in financial instruments and
financial contracts or to measure the performance of investment funds (the "EU Benchmarks
Regulation™) and the EU Benchmarks Regulation as it forms part of UK domestic law by virtue
of the European Union (Withdrawal) Act 2018 (as amended) and regulations made thereunder
(the "UK Benchmarks Regulation"”, and together with the EU Benchmarks Regulation, the
"Benchmarks Regulations") are a key element of the ongoing regulatory reform in,
respectively, the EU and the UK.

In addition to “critical benchmarks" such as EURIBOR, other interest rates, foreign exchange
rates, and indices, including equity, commaodity and "proprietary" indices or strategies, will in
most cases be within scope of one or both of the Benchmarks Regulations as "benchmarks"
where they are used to determine the amount payable under, or the value of, certain financial
instruments (including (i) in the case of the EU Benchmarks Regulation, Securities listed on an
EU regulated market or an EU multilateral trading facility ("MTF") and (ii) in the case of the
UK Benchmarks Regulation, Securities listed on a UK recognised investment exchange or a UK
MTF), and in a number of other circumstances.

The EU Benchmarks Regulation applies to the contribution of input data to a benchmark, the
administration of a benchmark, and the use of a benchmark in the EU. Amongst other things,
the EU Benchmarks Regulation requires EU benchmark administrators to be authorised or
registered as such and to comply with extensive requirements relating to benchmark
administration. It also prohibits (subject to transitional provisions) certain uses by EU
supervised entities of (a) benchmarks provided by EU administrators which are not authorised
or registered in accordance with the EU Benchmarks Regulation and (b) benchmarks provided
by non-EU administrators where (i) the administrator's regulatory regime has not been
determined to be "equivalent" to that of the EU, (ii) the administrator has not been recognised
in accordance with the EU Benchmarks Regulation, and (iii) the benchmark has not been
endorsed in accordance with the EU Benchmarks Regulation.

The UK Benchmarks Regulation imposes substantially the same obligations and restrictions as
the EU Benchmarks Regulation, but has a narrower geographical scope. The UK Benchmarks
Regulation applies to the contribution of input data to a benchmark, the administration of a
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benchmark, and the use of a benchmark in the United Kingdom. In-scope entities include UK
benchmark administrators and UK supervised entities.

The European Securities and Markets Authority (the "ESMA"™) maintains a public register of
EU-approved benchmark administrators and non-EU benchmarks pursuant to the EU
Benchmarks Regulation (the "ESMA Register™).

Similarly, the FCA maintains a separate public register of FCA-approved benchmark
administrators and non-UK benchmarks pursuant to the UK Benchmarks Regulation (the "UK
Register™). Benchmarks and benchmark administrators which were approved by the Financial
Conduct Authority (the "FCA") prior to 31 December 2020 are included on the UK Register.

The EU Benchmarks Regulation and/or the UK Benchmarks Regulation could have a material
adverse impact on the value of and return on Securities linked to a benchmark. For example:

- a rate or index which is a "benchmark" within the meaning of the EU Benchmarks
Regulation may not be used in certain ways by an EU supervised entity if (subject to
applicable transitional provisions) its administrator does not obtain authorisation or
registration from its EU competent authority (or, if a non-EU entity, does not satisfy the
"equivalence" conditions and is not "recognised" by an EU competent authority, pending
an equivalence decision, and does not have the relevant benchmark “endorsed" by an EU
supervised entity). If the benchmark administrator does not obtain or maintain (as
applicable) such authorisation or registration (or, if a non-EU entity, "equivalence" is not
available and neither recognition nor endorsement is obtained) (this is referred to as an
"Administrator/Benchmark Event"), then the Securities may be redeemed prior to
maturity;

- similarly, a rate or index which is a "benchmark" within the meaning of the UK
Benchmarks Regulation may not be used in certain ways by a UK supervised entity if
(subject to applicable transitional provisions) its administrator does not obtain
authorisation or registration from the FCA (or, if a non-UK entity, does not satisfy the
"equivalence™ conditions and is not "recognised" by the FCA, pending an equivalence
decision, and does not have the relevant benchmark "endorsed" by a UK supervised
entity). If the benchmark administrator does not obtain or maintain (as applicable) such
authorisation or registration (or, if a non-UK entity, "equivalence" is not available and
neither recognition nor endorsement is obtained) (this is referred to as an
"Administrator/Benchmark Event"), then the Securities may be redeemed prior to
maturity;

- if the reference asset is a benchmark and it would be unlawful or contradictory to any
applicable licensing requirements for the Calculation Agent to determine the level or
other value of such reference asset or make any other determination in respect of the
Securities which it would otherwise be obliged to do so pursuant to the Conditions, then
the Securities may be redeemed prior to maturity; and

- the methodology or other terms of the benchmark could be changed in order to comply
with the requirements of the applicable Benchmarks Regulation, or mandatory
substitution of a benchmark with a replacement benchmark could be imposed by statute,
and such changes could reduce or increase the rate or level or affect the volatility of the
published rate or level, and (depending on the type of the particular Securities) could
lead to adjustments to the terms of the Securities including Calculation Agent
determination of the rate or level in its discretion.

If the Calculation Agent determines that an Original Primary Rate Cessation Event and its
related Original Primary Rate Cessation Date have occurred or are existing on any day in respect
of (i) an Original Primary Rate or, (ii) where the Original Primary Rate is a Compounded RFR
(as determined by the Calculation Agent), the RFR referenced in such Compounded RFR, in
each case in respect of the Securities (such affected rate, a "Discontinued Original Primary
Rate"), the Calculation Agent shall determine the Rate of Interest for the relevant Interest Period
(or relevant day, as applicable) in respect of such Securities as the Replacement Primary Rate.
Any Replacement Primary Rate may comprise a replacement rate, index, benchmark or other
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price source, which is determined on a backward-looking compounding basis by reference to a
"risk-free rate". More than one Replacement Primary Rate may apply (which may be applied as
of one or more effective dates).

Ongoing national and international regulatory reforms and the increased regulatory scrutiny of
benchmarks generally could increase the costs and risks of administering or otherwise
participating in the setting of a benchmark and complying with any applicable regulations or
requirements. Such factors may discourage market participants from continuing to administer
or contribute to benchmarks, trigger changes in the rules or methodologies used in respect of
benchmarks, and/or lead to the disappearance of benchmarks. This could result in (i) the
substitution of replacement rates for such benchmark(s), (ii) adjustments to the terms of the
relevant Securities, (iii) early redemption of the relevant Securities, (iv) discretionary valuation
of the rate by the Calculation Agent, (v) delisting of the relevant Securities and/or (vi) other
consequences for Securities linked to any such benchmark(s). Any such action following the
discontinuance of a reference rate could have a material adverse effect on the value of, and
return on, the Securities.

Risks relating to the replacement with risk-free rates
Replacement of IBORs with risk-free rates

Regulatory authorities and central banks strongly encouraged the transition away from interbank
offered rates, or "IBORs", and have identified risk-free rates to replace IBORs as primary
benchmarks. This includes (amongst others):

Q) for sterling LIBOR, the Sterling Overnight Index Average ("SONIA"), which is
now established as the primary sterling interest rate benchmark;

(ii)  for USD LIBOR, the Secured Overnight Financing Rate ("SOFR"), to be
established as the primary US dollar interest rate benchmark; and

(iii)  for EONIA and EURIBOR, the Euro Short-Term Rate ("€STR") as the new euro
risk-free rate.

The reform and replacement of IBORs with risk-free rates may cause the relevant IBOR to
perform differently than in the past, to disappear entirely, or have other consequences that
cannot be predicted. These risk-free rates have a different methodology and other important
differences from the IBORs that they are to replace. For example, many potential replacement
rates are backward-looking, rather than forward-looking, and can only be calculated at the end
of the corresponding calculation period.

Any of these developments could have a material adverse effect on the value of and return on
Securities linked to any such rates. In summary, as at the date hereof with regard to the transition
from IBORs to risk-free rates:

. GBP LIBOR (and GBP SONIA swap rate): As described above, GBP LIBOR is
now only available in one-month, three-month and six-month tenors, on the basis
of a Synthetic LIBOR methodology, and may only be used in legacy contracts.
The Working Group on Sterling Risk-Free Rates, as mandated by the Bank of
England and the FCA, has driven a broad-based transition to SONIA across
sterling bond, loan and derivative markets, so that SONIA is now established as
the primary sterling interest rate benchmark. On 14 December 2020, IBA
launched the GBP SONIA ICE Swap Rate.

. USD LIBOR (and USD SOFR swap rate): Certain USD LIBOR tenors have been
published until June 2023 but their use in new financial contracts is widely
restricted. On 22 June 2017, the Alternative Reference Rates Committee (the
"ARRC"), convened by the Board of Governors of the Federal Reserve System
and the Federal Reserve Bank of New York (the "FRBNY™), identified SOFR, a
broad US treasuries repurchase financing rate published by the FRBNY, as the
rate that represents best practice for use in new US dollar derivatives and other
financial contracts. SOFR is a broad measure of the cost of borrowing cash
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overnight collateralised by US treasury securities. On 8 November 2021, IBA
launched the USD SOFR ICE Swap Rate.

. EURIBOR: EURIBOR has been reformed such that it is based on a hybrid
methodology. On 13 September 2018, the Working Group on Euro Risk-Free
Rates recommended €STR as the new euro risk-free rate, and the European
Central Bank began publishing €STR on 2 October 2019. In addition, in May
2021, the Working Group published a set of guiding principles for fallback
provisions in new EURIBOR-referencing contracts and financial instruments
(including bonds) to address, among other things, the potential future
discontinuation of EURIBOR.

. Other IBORs: Similar initiatives are underway in respect of IBORs in various
other currencies, including Japanese yen (TIBOR), Hong Kong dollar (HIBOR),
Australian dollar (BBSW) Canadian dollar (CDOR), and Swiss franc (CHF
LIBOR), which was discontinued at the end of 2021, to transition to identified
alternative risk-free rates.

The risk-free rates described above have little, if any, historical track record and, therefore, it
may be difficult to compare to other rates and even harder to understand how they may perform
in the future. The level of any such risk-free rate during the term of the Securities may bear
little or no relation to the historical actual or historical indicative data. Prior observed patterns,
if any, in the behaviour of market variables and their relation to the risk-free rates, such as
correlations, may change in the future.

Market terms for securities linked to such risk-free rates (such as SONIA, SOFR, €STR and
TONA), such as the spread over the rate reflected in interest rate provisions, may evolve over
time, and trading prices of such securities may be lower than those of later-issued securities
as a result.

Furthermore, as an overnight rate based on a large volume of interbank transactions or a rate
based on transactions secured by central banks' treasury securities, a risk-free rate (such as
SONIA, SOFR, €STR or TONA) does not measure bank-specific credit risk and, as a result,
is less likely to correlate with the unsecured short-term funding costs of banks. This may mean
that market participants would not consider any such risk-free rate a suitable substitute or
successor for all of the purposes for which LIBOR has historically been used (including,
without limitation, as a representation of the unsecured short-term funding costs of banks),
which may, in turn, lessen market acceptance of such risk-free rate. An established trading
market for debt securities linked to the relevant risk-free rate may never develop or may not
be very liquid. If the relevant risk-free rate does not prove to be widely used in the capital
markets, the trading price of securities linked to risk-free rates may be lower than those of
securities linked to rates that are more widely used. Investors may not be able to sell their
Securities at all or may not be able to sell the Securities at prices that will provide the investors
with a yield comparable to similar investments that have a developed secondary market, and
may consequently suffer from increased pricing volatility and market risk. See also risk factor
4.9 (Additional risks in relation to the Benchmarks Regulations and reform) below.

Additional risks in relation to the Benchmarks Regulations and reform

For Securities which reference an affected benchmark, uncertainty as to the nature of alternative
reference rates and as to potential changes or other reforms to such benchmark may adversely
affect such benchmark rates during the term of such Securities and the return on, value of, and
trading market for such Securities.

In accordance with the terms and conditions of the Securities, Securities which reference an
affected benchmark may be subject to adjustment of the interest or other payment provisions in
certain circumstances, such as (i) discontinuation of the relevant benchmark, (ii) inability of the
benchmark's administrator to obtain authorisation or registration, (iii) changes in the manner of
the benchmark's administration, or (iv) availability of a successor or replacement benchmark.
The circumstances which could trigger such adjustments are beyond the Issuers' control and the
subsequent use of a replacement benchmark may result in changes to the terms and conditions
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(which could be extensive) and/or interest or other payments under the Securities that are lower
than or that do not otherwise correlate over time with the payments that could have been made
on such Securities if the original benchmark had remained available in its unamended form.
Although, pursuant to the terms and conditions of the Securities, adjustments may be applied to
such replacement benchmark in order to reduce or eliminate, to the extent reasonably practicable
in the circumstances, any economic prejudice or benefit (as applicable) to investors arising out
of the replacement of the relevant benchmark, the application of such adjustments to the
Securities may not achieve this objective. Any such changes may result in the Securities
performing differently (which may include payment of a lower interest rate) than if the original
benchmark had continued to apply. There is no assurance that the characteristics of any
replacement benchmark would be similar to the affected benchmark, or that any replacement
benchmark would produce the economic equivalent of the affected benchmark or would be a
suitable replacement for the affected benchmark. The choice of replacement benchmark is
uncertain and could result in the replacement benchmark being unavailable or indeterminable.

The terms and conditions of the Securities may require the exercise of discretion by the relevant
Issuer or the Calculation Agent, as the case may be, and the making of potentially subjective
judgements (including as to the occurrence or otherwise of any event(s) which may trigger
amendments to the terms and conditions) and/or the amendment of the terms and conditions
without the consent of Holders. The interests of the relevant Issuer or the Calculation Agent, as
applicable, in making such determinations or amendments may be adverse to the interests of the
Holders. See Risk Factor 6 (Risks associated with conflicts of interest between Marex Financial
and purchasers of Securities).

Investors should consider these matters when making their investment decision with respect to
Securities where the return is dependent in whole or in part on the performance of a
"benchmark". Investors should also consult their own independent advisers and make their own
assessment about the potential risks imposed by the Benchmarks Regulations and/or other
reforms and/or possible discontinuation or reform of certain reference rates.

To the extent that any Securities reference an IBOR, such as the EURIBOR, the investor should
understand (i) what fallbacks might apply in place of such rate (if any), (ii) when those fallbacks
will be triggered and (iii) what unilateral amending rights (if any) on the part of the relevant
Issuer or Calculation Agent (as applicable) apply under the terms and conditions of such
Securities, as the effect of any of these could have a material adverse effect on the value of and
return on Securities..

Risks relating to differences in methodologies between IBORs and risk-free rates

Risk-free rates may differ from EURIBOR or other interbank offered rates in a number of
material respects, including (without limitation) by being backward-looking in most cases or
being calculated on a compounded or weighted average basis, whereas interbank offered rates
are generally expressed on the basis of a forward-looking term and include a risk-element based
on interbank lending. As such, the investor should be aware that EURIBOR and other interbank
offered rates and any risk-free rates may behave materially differently as interest reference rates
for the Securities.

Interest or coupon on Securities which reference a backward-looking risk-free rate is not
determined until near the end of the relevant interest or coupon calculation period. As a result,
holders of such Securities will not know the total amount of interest or coupon payable with
respect to each such interest or coupon calculation period until shortly prior to the related interest
or coupon payment date and it may be difficult or impossible to reliably estimate the amount of
interest or coupon which will be payable on each such coupon or payment date in respect of the
Securities. Also, some investors may be unable or unwilling to trade such Securities without
changes to their information technology or other operational systems to account for such
backward-looking calculation, which could adversely impact the liquidity of such Securities.
Further, if the Securities become due and payable on a date which is not an Interest Payment
Date or Coupon Payment Date (as applicable), the final Rate of Interest or Floating Rate Coupon
payable in respect of such Securities shall be determined by reference to a shortened period
ending immediately prior to the date on which the Securities become due and payable or are
scheduled for redemption.
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The market continues to develop in relation to SOFR and €STR and other risk-free rates

The market continues to develop in relation to risk-free rates, such as SOFR and €STR as
reference rates in the capital markets for U.S. dollar or euro bonds, respectively, and their
adoption as alternatives to the relevant interbank offered rates. In addition, market participants
and relevant working groups are exploring alternative reference rates based on risk-free rates,
including term SOFR and €STR reference rates,which seek to measure the market's forward
expectation of an average SOFR or €STR rate over a designated term.

The market or a significant part thereof may adopt an application of risk-free rates that differs
significantly from that set out in the Conditions and used in relation to Securities that reference
such risk-free rates issued under this Programme. The relevant Issuer may in the future also
issue Securities referencing SOFR or €STR or other risk-free rates that differ materially in terms
of interest or coupon determination when compared with any previous SOFR or €STR or other
risk-free rate referenced Securities issued by it hereunder. The development of risk-free rates
for the Eurobond markets could result in reduced liquidity or increased volatility, and/or could
otherwise affect the market price of any Securities that reference a risk-free rate issued
hereunder from time to time.

Securities referencing risk-free rates may have no established trading market when issued, and
an established trading market may never develop or may not be very liquid. Market terms for
Securities referencing such risk-free rates, such as the spread over the index reflected in interest
rate provisions, may evolve over time, and trading prices of such Securities may be lower than
those of later-issued indexed debt securities as a result. Further, if the relevant risk-free rates do
not prove to be widely used in securities like the Securities, the trading price of such Securities
linked to such risk-free rates may be lower than those of securities referencing indices that are
more widely used. Investors may not be able to be sell such Securities at all or may not be able
to be sell them at prices that will provide a yield comparable to similar investments that have a
developed secondary market, and an investment in Securities may suffer from increased pricing
volatility and market risk.

In addition, risk-free rates may differ from IBORs in a number of material respects, including
(without limitation) by being backward-looking risk-free overnight rates calculated on a
compounded or weighted average basis, whereas IBORs are generally expressed on the basis of
a forward-looking term and include a risk-element based on interbank lending. As such,
investors should be aware that IBORs and risk-free rates may behave materially differently as
interest reference rates for the Securities.

Interest on Securities which reference a backward-looking risk-free rate is not determined until
the end of the relevant interest calculation period. Therefore, investors will be unable to estimate
the amount of interest which will accrue over a specific interest calculation period at the outset.
Also, some investors may be unable or unwilling to trade such Securities without changes to
their information technology or other operational systems, which could adversely impact the
liquidity of such Securities. Further, if the Securities become due and payable under General
Instrument Condition 32 (Events of Default) or General Note Condition 14 (Events of Default)
(as applicable), or are otherwise redeemed early on a date which is not an Interest Payment Date,
the final Rate of Interest payable in respect of such Securities shall be determined by reference
to a shortened period ending immediately prior to the date on which the Securities become due
and payable or are scheduled for redemption.

In addition, the manner of adoption or application of risk-free rates in the Eurobond markets
may differ materially compared with the application and adoption of risk-free rates in other
markets, such as the derivative and loan markets. Investors should carefully consider how any
mismatch between the adoption of such reference rates in the bond, loan and derivatives markets
may impact any hedging or other financial arrangements which the investors may put in place
in connection with any acquisition, holding or disposal of Securities referencing such risk-free
rates.

If the Securities reference a compounded daily SOFR or €STR rate (being a rate of return of a
daily compound interest investment with the daily SOFR or €STR as reference rate for the
calculation of interest), in the event that the SOFR or €STR reference rate is temporarily
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unavailable or has not otherwise been published, the amount of interest payable on such
Securities will be determined by the Calculation Agent in its discretion with reference to a
number of different types of methodologies. The substitute reference rate and adjustment spread
will be determined by the Calculation Agent, which may or may not take into account prevailing
industry standards in any related market (including, without limitation, the derivatives market
and any ISDA fallback rate in respect of the discontinued SOFR or €STR reference rate and any
corresponding ISDA fallback adjustment applicable to such ISDA fallback rate). If such
substitute reference rate and adjustment spread are applied to the Securities, this could result in
adverse consequences to the amount of interest payable on such Securities, which could
adversely affect the return on, value of and market for such Securities. Further, there is no
assurance that the characteristics of any substitute reference rate and adjustment spread will be
similar to, or will produce the economic equivalent of, the SOFR or €STR reference rate upon
which compounded daily SOFR or €STR is based.

412 Risks associated with SOFR

The Federal Reserve Bank of New York (the "NY Federal Reserve") began to publish SOFR
in April 2018 and began publishing SOFR averages and index values in March 2020. SOFR is
intended to be a broad measure of the cost of borrowing cash overnight collateralised by U.S.
Treasury securities.

Furthermore, the NY Federal Reserve notes on its publication page for SOFR that use of SOFR
is subject to important limitations, indemnification obligations and disclaimers, including that
the NY Federal Reserve may alter the methods of calculation, publication schedule, rate revision
practices or availability of SOFR at any time without notice. There can be no guarantee that
SOFR will not be discontinued or fundamentally altered in a manner that is materially adverse
to holders of SOFR-linked Securities. If the manner in which SOFR is calculated is changed or
if SOFR is discontinued, that change or discontinuance may adversely affect the return on and
value of the relevant Securities.

Although the NY Federal Reserve has also begun publishing historical indicative SOFR going
back to 2014, such pre-publication historical data inherently involves assumptions, estimates
and approximations. Investors should not rely on any historical changes or trends in SOFR as
an indicator of the future performance of SOFR. Since the initial publication of SOFR, daily
changes in the rate have, on occasion, been more volatile than daily changes in comparable
benchmark or market rates. As a result, the return on and value of SOFR-linked Securities may
fluctuate more than floating rate securities that are linked to less volatile rates.

4.13 Risks associated with €STR

€STR is published by the European Central Bank (the "ECB") and is intended to reflect the
wholesale euro unsecured overnight borrowing costs of banks located in the Euro area and to
serve as a backstop reference rate for existing benchmark rates produced by the private sector.
The ECB reports that €STR is calculated based entirely on actual individual transactions in Euro
that are reported by banks in accordance with the ECB's money market statistical reporting
("MMSR").

The ECB reports that €STR is calculated as a volume-weighted trimmed mean based on
borrowing transactions in Euro conducted with financial counterparties that banks report in
accordance with Regulation (EU) No 1333/2014 (the "MMSR Regulation"), the concepts and
definitions of which underlie the €STR conceptual framework. The ECB notes that €STR is
based on daily confidential statistical information relating to money market transactions
collected in accordance with the MMSR Regulation. The regular data collection started on 1
July 2016. €STR is based exclusively on the eligible data from the unsecured market segment
of the MMSR.

The ECB further notes that the use of €STR is subject to limitations and disclaimers, including
that the ECB may (i) materially change the €STR methodology or €STR determination process,
or (ii) cease the determination and publication of €STR (in each case after consulting with
stakeholders to the extent it is possible or practicable and all as described in Guideline (EU)
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2019/1265 of the European Central Bank of 10 July 2019 on the Euro short-term rate (ESTR)
(ECBJ/2019/19)) (as amended).

Since €STR is published by the ECB based on data received from other sources, the relevant
Issuer has no control over its determination, calculation or publication. There can be no
guarantee that €STR will not be discontinued or fundamentally altered in a manner that is
materially adverse to the interests of holders of €STR-linked Securities. If the manner in which
€STR is calculated is changed, that change may result in a reduction of the amount of interest
payable on the relevant Securities and the trading price of such Securities. Furthermore, €STR
in respect of any calendar day may be zero or negative.

The ECB began to publish €STR as of 2 October 2018. The ECB had also begun publishing
historical indicative pre-€STR going back to March 2017. Investors should not rely on any
historical changes or trends in €STR as an indicator of future changes in €STR. Also, since
€STR is a new market index, any €STR-linked Securities will be likely to have no established
trading market when issued, and an established trading market may never develop or may not
be very liquid. Market terms for debt instruments indexed to €STR, such as the spread over the
index reflected in interest rate provisions, may evolve over time, and trading prices of the
relevant Securities may be lower than those of later-issued debt instruments as a result.

The relevant Issuer may in the future also issue other Securities referencing €STR that differ
materially in terms of interest determination when compared with any pre-existing €STR-linked
Securities. The nascent development of ESTR as a reference rate for the Eurobond and structured
product markets, as well as continued development of rates based on €STR for such markets
and market infrastructure for adopting such rates, could result in reduced liquidity or increased
volatility or otherwise affect the market price of the relevant Securities.

Interest on €STR-linked Securities (where €STR is part of a Compounded RFR) is only capable
of being determined at the end of the relevant interest calculation period and shortly prior to the
relevant interest payment date. It may be difficult for investors in such Securities to reliably
estimate the amount of interest that they will receive.

In addition, the manner of adoption or application of reference rates based on €STR in the
Eurobond and structured product markets may differ materially compared with the application
and adoption of €STR in other markets, such as the derivatives and loan markets. Investors
should carefully consider how any mismatch between the adoption of reference rates based on
€STR across these markets may impact any hedging or other financial arrangements which they
may put in place in connection with any acquisition, holding or disposal of your Securities.

Furthermore, if €STR does not prove to be widely used in the Eurobond and structured product
markets, the trading price of €ESTR-linked Securities may be lower than securities linked to other
benchmarks that are more widely used. Holders of €STR-linked Securities may not be able to
sell their Securities at all or may not be able to sell them at prices that will provide the holders
with a yield comparable to similar investments that have a developed secondary market, and
may consequently suffer from increased pricing volatility and market risk.

Risks in connection with "with Observation Period Shift" and "with Lookback"
compounding methodologies

Where the reference rate applicable to the Securities is "Compounded Daily SOFR" or
"Compounded Daily €STR", the determination methodology will be further specified as "with
Observation Period Shift" or "with Lookback", as applicable. "With Observation Period Shift"
and "with Lookback" have emerged as conventions for the daily compounding of rates in
arrears. The conventions differ with regard to the period that each method uses when weighting
each business day's overnight rate for the relevant risk-free rate (such as SOFR or €STR). The
"with Observation Period Shift" approach weights the relevant risk-free rate according to the
relevant number of days that apply in a separate observation period which 'shadows' the interest
calculation period, for example, the observation period might start and end five business days
before the relevant start and end of the corresponding interest calculation period. The "with
Lookback™ approach weights the relevant risk-free rate according to the number of days that
apply in the relevant interest calculation period. Divergence between the "with Observation
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Period Shift" and "with Lookback™ methodologies could lead to a difference in the amount of
interest being determined even where the relevant risk-free rate is the same for the Securities,
and such difference may result in less interest payable on the Securities than if the other
methodology applied.

Risks associated with Original Primary Rates by reference to which any Interest Amount
payable under the Securities is determined

The Interest Amount(s) payable under the Securities may be determined by reference to one or
more Original Primary Rates. An Original Primary Rate: (a) may be materially modified, (b)
may cease to be provided permanently or indefinitely, (c) may be determined to be
unrepresentative of the underlying market and economic reality that it intends to measure, or (d)
maynot be used in certain ways by the relevant Issuer or the Calculation Agent if its
administrator or such Original Primary Rate does not obtain authorisation or registration
(subject to applicable transitional provisions) or in case of a material change to the methodology
and/or the formula. If any such event mentioned in (a), (b), (c) or (d) above occurs, the relevant
Issuer (as Calculation Agent) shall (after the application of any Priority Fallback(s) specified in
the definition of such Original Primary Rate): (i) attempt to identify a replacement rate, (ii)
attempt to determine an adjustment spread that the relevant Issuer determines is required in
order to reduce or eliminate any transfer of economic value from the relevant Issuer to the
Holders (or vice versa), and (iii) make such adjustments to the terms and conditions as the
relevant Issuer determines to be necessary or appropriate in order to account for the effect of
such replacement.

If: (a) the relevant Issuer cannot identify a replacement rate or determine an adjustment spread,
or (b) the relevant Issuer believes that it would be unlawful or would contravene any applicable
licensing requirements for the Calculation Agent to perform the proposed actions above, or (c)
the relevant Issuer believes that the adjustment spread is or would be a benchmark, index or
other price source that would subject us to material additional regulatory obligations, or (d) the
adjustments above would not achieve a commercially reasonable result, the relevant Issuer may
redeem the Securities early. In such event, the relevant Issuer will pay to the investor the non-
scheduled early repayment amount. The non-scheduled early repayment amount may be less
than the investors’ original investment and they may lose some or all of their money.

Risks associated with particular types of Underlying Assets

The following risks are associated with Securities that reference a particular type of Underlying
Asset(s):

Risks associated with Shares as Underlying Assets

The description of the risk factors in this risk factor 5.1 is relevant to the investor if the type of
Underlying Asset(s) (or if one of the types of Underlying Assets) to which their Securities are
linked is a Share.

@) Various unpredictable factors may affect the performance of Shares

The performance of Shares is dependent upon macroeconomic factors, such as interest
and price levels on the capital markets, currency developments, political factors as well
as company-specific factors such as earnings position, market position, risk situation,
shareholder structure and distribution policy, as well as business risks faced by the
issuers thereof. Any one or a combination of such factors could adversely affect the
performance of the Underlying Asset(s) which, in turn, would have a negative effect
on the value of and return on the investor’s Securities.

(b) The investor will not be able to participate in dividends or other distributions on the
Shares

The return on the Securities will not be linked to dividends or any other distributions
paid on the Shares. Accordingly, the investors may receive a lower return on the
Securities than they would have received had they invested directly in the Underlying
Asset(s).
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Actions by the issuer of a Share may negatively affect the Securities

Marex Financial gives no assurance that all events occurring prior to the issue date of
the Securities that would affect the trading price of the relevant Share will have been
publicly disclosed. Subsequent disclosure of any such events or the disclosure of or
failure to disclose material future events concerning the share issuer could affect the
trading price of the Share and therefore the trading price of the Securities.

Also, investors should be aware that the issuer of the Share(s) will have no involvement
in the offer and sale of the Securities and will have no obligation to them as a holder
of Securities. The issuer of the Share(s) may take any actions in respect of such Share(s)
without regard to the investors’ interests as a holder of Securities, and any of these
actions could have a negative effect on the value of and return on the Securities.

Following the occurrence of an extraordinary event in relation to the Share(s), the
terms and conditions of the Securities may be adjusted or the Securities may be
redeemed early at the non-scheduled early repayment amount

If a delisting, insolvency, merger event, nationalisation, termination of listed
derivatives or tender offer (all as defined in the terms and conditions of the Securities)
occurs in relation to the underlying Share(s) or the issuer of the relevant underlying
Shares, this will be an 'Extraordinary Event' leading to the adjustment by Marex
Financial (as Calculation Agent) of the terms and conditions of the Securities (without
the consent of holders) or the early redemption of the Securities. If the relevant Issuer
redeems the Securities, the non-scheduled early repayment amount payable to the
investor may be less than the investor paid for the Securities. See risk factor 4.5
(Following the occurrence of certain extraordinary events in relation to the Underlying
Asset(s) or the Original Primary Rate(s), or following the occurrence of an index
adjustment event in relation to an Index, a Disruption Event in relation to a Commaodity
Reference Price or a Futures Contract Reference Price or a Potential Adjustment
Event or a Crystallisation Event has occurred in relation to a Fund, as the case may
be, the terms and conditions of the Securities may be adjusted or the Securities may be
redeemed early at the non-scheduled early repayment amount) above.

The occurrence of a potential adjustment event may lead to an adjustment to the
terms of the Securities that could have a negative effect on the value of and return
on the Securities

A 'potential adjustment event' is an event which has a diluting or concentrating effect
on the theoretical value of the Underlying Asset(s). If a Potential Adjustment Event
occurs, the relevant Issuer may elect to amend the terms and conditions of the
Securities (such amendment to be determined without the investor’s consent) to
account for the diluting or concentrative effect of the event. Any adjustment made to
the terms and conditions of the Securities may have a negative effect on the value of
and return on the Securities.

The Securities may be adjusted or redeemed prior to maturity due to the occurrence
of an additional disruption event. Any such adjustment may have an adverse effect
on the value of and return on the Securities; and the amount the investor receives
following an early redemption may be less than the initial investment

Upon the occurrence of an additional disruption event (i.e. a Change in Law, a Hedging
Disruption and/or Increased Cost of Hedging), the relevant Issuer may, in its discretion
and without the investor’s consent, either (i) amend the terms and conditions of the
Securities to account for such change in law or (ii) redeem the Securities and for an
amount which may be less than the investor paid for the Securities. Depending on the
applicable Issue Terms and as further described in the Share Linked Conditions, an
additional disruption event may be determined in the following events:

- The relevant Issuer, upon a change in law, incurs materially increased costs in
performing its obligations under the Securities (Change in Law).
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- The relevant Issuer and/or the Hedging Entity is unable after using commercially
reasonable efforts to hedge the market risk in relation to the Securities or the
Shares or to use the proceeds of any hedging positions in relation to the Securities
or the Shares (Hedging Disruption).

- The relevant Issuer and/or the Hedging Entity incurs materially increased costs in
relation to its hedging obligations with respect to the Securities or the Shares
(Increased Cost of Hedging).

If the relevant Issuer redeems the Securities, the non-scheduled early repayment
amount payable to the investors may be less than they paid for the Securities and
investors should refer to risk factor 4.5 (Following the occurrence of certain
extraordinary events in relation to the Underlying Asset(s) or the Original Primary
Rate(s), or following the occurrence of an index adjustment event in relation to an
Index, a Disruption Event in relation to a Commodity Reference Price or a Futures
Contract Reference Price or a Potential Adjustment Event or a Crystallisation Event
has occurred in relation to a Fund, as the case may be, the terms and conditions of the
Securities may be adjusted or the Securities may be redeemed early at the non-
scheduled early repayment amount) above.

There are risks in relation to physical delivery of assets in lieu of payment of cash
settlement

Where the terms of the Securities provide that, subject to the fulfilment of a particular
condition, the Securities shall be redeemed at their maturity by delivery of Shares, as a
holder of Securities the investors will receive such Shares rather than a monetary
amount upon maturity. Investors will, therefore, be exposed to the issuer of such Shares
and the risks associated with holding such Shares.

The value of each such Share to be delivered multiplied by the number of Shares to be
delivered (together with any residual cash amount) to the investors may be less than
the purchase amount paid by them for the Securities and the principal amount (if any)
of the Securities. In the worst case, the Shares to be delivered may be worthless.
Investors should also consider that they will be exposed to any fluctuations in the price
of the Shares to be delivered after the end of the term of the Securities until the
respective actual delivery. This means that the actual loss (or gain) and final return on
the Securities can only be determined after delivery of the Shares to the investors.
Further, the investors may be subject to documentary or stamp taxes in relation to the
delivery and/or disposal of Shares.

If the Share to be delivered is a registered share, the rights associated with the Share
(e.g. participation in the general meeting, exercise of voting rights, etc.) can generally
only be exercised by shareholders who are registered in the share register or a
comparable official list of shareholders of the relevant Share Issuer. The relevant
Issuer’s obligation to deliver Shares is limited to the provision of Shares having the
characteristics and in the form that allows delivery via an exchange and does not
include registration of the purchaser in the share register or in the list of shareholders,
and the Issuers accept no liability for any such failure of (or delay in) registration.

Lastly, investors should be aware that, in certain circumstances, where the relevant
Issuer is obliged to physically deliver one or more Shares in order to redeem the
Securities, the relevant Issuer may elect instead to redeem the Securities by way of
payment of a cash amount (referred to in the terms and conditions as the "Physical
Settlement Disruption Amount").

The reference price used to determine any amount payable or to be delivered under
the Securities may be adjusted depending on an anticipated dividend schedule or an
anticipated or specified dividend yield

The terms and conditions of the Securities may provide that the reference price used to
determine any amount payable or to be delivered for specified relevant dates may be
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adjusted depending on the cash or other dividends declared in respect of the Share(s)
or by reference to an anticipated or specified dividend yield. Such adjustments may be
linked to the difference between the actual amount of such dividends compared with a
prescribed schedule of anticipated dividends for such Share(s), or by calculating an
adjusted reference price using the closing share prices on relevant days, the actual
amount of such dividends and the anticipated or specified dividend yield. Such
adjustment(s) may result in payments or deliveries under the Securities being delayed
or not occurring, which might not have been the case if such adjustments did not apply.
Such adjustment(s) may also result in the amounts otherwise payable or deliverable
being reduced.

In addition, following the declaration of any cash or other dividends in respect of a
Share, if the amount actually paid or delivered by the Share Issuer of a Share to holders
of record of the Share is less than such declared dividend and/or the issuer of the Share
declares an intention to reduce any such declared dividend, then the amount of such
dividend used to adjust the relevant reference price may be adjusted. In such
circumstances, the relevant dividend may be reduced and this is likely to result in the
investors receiving a lower return on the Securities than they would have received than
if such adjustment had not taken place.

Risks associated with Depositary Receipts (comprising American Depositary Receipts
(""ADRs'") and Global Depositary Receipts ("GDRs")) as Underlying Assets

The description of the risk factors in this risk factor 5.2 is relevant to the investor if the type of
Underlying Asset(s) (or if one of the types of Underlying Assets) to which their Securities are
linked is an ADR or GDR.

(@)

(b)

ADRs and GDRs represent underlying shares, and therefore investors are exposed
to the risks of an investment linked to underlying shares

See risk factor 5.1 (Risks associated with Shares as Underlying Assets) above.
Exposure to risk of non-recognition of beneficial ownership

The legal owner of the shares underlying the ADRs or GDRs is the custodian bank
which is also the issuing agent of the depositary receipts. Depending on the jurisdiction
under which the depositary receipts have been issued, there is a risk that such
jurisdiction does not legally recognise the purchasers of the ADR or GDR as the
beneficial owner of the underlying shares. In the event the custodian becomes insolvent
or that enforcement measures are taken against the custodian it is possible that an order
restricting the free disposition of the underlying shares is issued. In this event the
purchaser of an ADR or GDR may lose its rights to the underlying shares under the
ADR or GDR and the ADR or GDR would become worthless. As a result, the value of
and return on Securities linked to the ADRs or GDRs may be negatively affected.

Risks associated with Exchange Traded Funds as Underlying Assets

The description of the risk factors in this risk factor 5.3 is relevant to the investor if the type of
Underlying Asset(s) (or if one of the types of Underlying Assets) to which their Securities are
linked is an Exchange Traded Fund.

@

Various unpredictable factors may affect the performance of Exchange Traded
Funds

An Exchange Traded Fund may seek to track the performance of an index (in relation
to such Exchange Traded Fund, an "ETF underlying index"), or the performance of
certain assets, contracts and/or instruments which may be invested in or held by the
Exchange Traded Fund. The performance of an Exchange Traded Fund may be
dependent upon company-specific factors such as earnings position, market position,
risk situation, shareholder structure and distribution policy of the underlying
companies that comprise the ETF underlying index of such Exchange Traded Fund, or
upon the value of such assets, contracts and/or instruments invested in, held by or
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tracked by the Exchange Traded Fund as well as macroeconomic factors, such as
interest and price levels on the capital markets, currency developments and political
factors.

Fees charged by the investment manager of the Exchange Traded Fund may reduce the
performance of the fund as compared to the ETF underlying index. In addition,
Exchange Traded Funds occasionally experience market volatility and trading
disruptions that are inconsistent with the net asset value of the Exchange Traded Fund's
assets.

Actions by the management company, trustee or sponsor of an Exchange Traded
Fund may negatively affect the Securities

Marex Financial gives no assurance that all events occurring prior to the issue date of
the Securities that would affect the trading price of the relevant Exchange Traded Fund
will have been publicly disclosed. Subsequent disclosure of any such events or the
disclosure of or failure to disclose material future events concerning the Exchange
Traded Fund, such as a change in investment objective, could affect the trading price
of the Exchange Traded Fund and therefore the trading price of and return on the
Securities.

The management company, trustee or sponsor of an Exchange Traded Fund will have
no involvement in the offer and sale of the Securities and will have no obligation to the
investor as a holder of Securities and may take any actions in respect of such Exchange
Traded Fund without regard to the investor’s interests as a holder of Securities. Any of
these actions could have a negative effect on the value of and return on the Securities.

Following the occurrence of certain extraordinary events in relation to the Exchange
Traded Fund, the terms and conditions of the Securities may be adjusted, the
Securities may be redeemed early at the non-scheduled early repayment amount or
the Exchange Traded Fund may be substituted for another

If a delisting, insolvency, merger event, nationalisation, tender offer or NAV
publication suspension (all as defined in the terms and conditions of the Securities)
occurs in relation to the Exchange Traded Fund, this will be an 'Extraordinary Event'
leading to the adjustment by Marex Financial (as Calculation Agent) of the terms and
conditions of the Securities (without the consent of holders) or the early redemption of
the Securities. If the relevant Issuer redeems the Securities, the non-scheduled early
repayment amount payable to the investors may be less than they paid for the
Securities. See risk factor 4.5 (Following the occurrence of certain extraordinary
events in relation to the Underlying Asset(s) or the Original Primary Rate(s), or
following the occurrence of an index adjustment event in relation to an Index , a
Disruption Event in relation to a Commodity Reference Price or a Futures Contract
Reference Price or a Potential Adjustment Event or a Crystallisation Event has
occurred in relation to a Fund, as the case may be, the terms and conditions of the
Securities may be adjusted or the Securities may be redeemed early at the non-
scheduled early repayment amount) above. Where the Exchange Traded Fund has been
discontinued, the relevant Issuer may instead determine to replace the Exchange
Traded Fund with a successor Exchange Traded Fund. Any of these determinations
could have a negative effect on the value of and return on the Securities.

If the ETF underlying index or the Exchange Traded Fund is materially changed,
the terms and conditions of the Securities may be adjusted or the Securities may be
redeemed early at the non-scheduled early repayment amount

If at any time the ETF underlying index is changed in a material respect, or if the
Exchange Traded Fund in any other way is modified so that it does not, in the opinion
of the Calculation Agent, fairly represent the net asset value of the Exchange Traded
Fund had those changes or modifications not been made, then, from and after that time,
Marex Financial (as Calculation Agent) will make those calculations and adjustments
as may be necessary in order to arrive at a price of an exchange traded fund comparable
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to the Exchange Traded Fund, as if those changes or modifications had not been made,
and calculate the closing prices with reference to the Exchange Traded Fund, as
adjusted. Accordingly, if the Exchange Traded Fund is modified in a way that the price
of its shares is a fraction of what it would have been if it had not been modified (for
example, due to a split or a reverse split), then the relevant Issuer will adjust the price
in order to arrive at a price of the Exchange Traded Fund as if it had not been modified
(for example, as if the split or the reverse split had not occurred). Marex Financial (as
Calculation Agent) may determine that no adjustment is required by the modification
of the method of calculation. Any of these determinations could negatively affect the
value of and return on the Securities.

The occurrence of a potential adjustment event may lead to an adjustment to the
terms of the Securities that could have a negative effect on the value of and return
on the Securities

A 'potential adjustment event' is an event which has a diluting or concentrating effect
on the theoretical value of the Underlying Asset. If a potential adjustment event occurs,
the relevant Issuer may elect to amend the terms and conditions of the Securities
(without the investor’s consent) to account for the diluting or concentrative effect of
the event. Any adjustment made to the terms and conditions of the Securities may have
a negative effect on the value of and return on the Securities.

The Securities may be adjusted or redeemed prior to maturity due to an additional
disruption event, which includes a change in law, hedging disruption and increased
cost of hedging. Any such adjustment may have an adverse effect on the value of and
return on the Securities; and the amount the investor receives following an early
redemption may be less than the initial investment

Upon the occurrence of an additional disruption event (i.e. a Change in Law, a Hedging
Disruption and/or Increased Cost of Hedging), the relevant Issuer may, in its discretion
and without the investor’s consent, either (i) amend the terms and conditions of the
Securities to account for additional disruption event or (ii) redeem the Securities and
for an amount which may be less than the investor paid for the Securities. Depending
on the applicable Issue Terms and as further described in the Share Linked Conditions,
an additional disruption event may be determined in the following events:

- The relevant Issuer, upon a change in law, incurs materially increased costs in
performing its obligations under the Share Linked Securities (Change in Law).

- The relevant Issuer and/or the Hedging Entity is unable after using commercially
reasonable efforts to hedge the market risk in relation to the Securities or the
Exchange Traded Funds or to use the proceeds of any hedging positions in relation
to the Securities or the Exchange Traded Funds (Hedging Disruption).

- The relevant Issuer and/or the Hedging Entity incurs materially increased costs in
relation to its hedging obligations with respect to the Securities or the Exchange
Traded Funds (Increased Cost of Hedging).

If the relevant Issuer redeems the Securities, the non-scheduled early repayment
amount payable to the investors may be less than they paid for the Securities and
investors should refer to risk factor 4.5 (Following the occurrence of certain
extraordinary events in relation to the Underlying Asset(s) or the Original Primary
Rate(s), or following the occurrence of an index adjustment event in relation to an
Index, a Disruption Event in relation to a Commodity Reference Price or a Futures
Contract Reference Price or a Potential Adjustment Event or a Crystallisation Event
has occurred in relation to a Fund, as the case may be, the terms and conditions of the
Securities may be adjusted or the Securities may be redeemed early at the non-
scheduled early repayment amount) above.

There are risks in relation to physical delivery of assets in lieu of payment of cash
settlement
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Where the terms of the Securities provide that, subject to the fulfilment of a particular
condition, the Securities shall be redeemed at their maturity by delivery of Shares, as a
holder of Securities the investor will receive such Shares rather than a monetary amount
upon maturity. The investor will, therefore, be exposed to the risks associated with
holding the Shares.

The value of each such Share to be delivered multiplied by the number of Shares to be
delivered (together with any residual cash amount) to the investors may be less than
the purchase amount paid by them for such Securities and the principal amount (if any)
of the relevant Securities. In the worst case, the Shares to be delivered may be
worthless. Investors should also consider that they will be exposed to any fluctuations
in the price of the Shares to be delivered after the end of the term of the Securities until
the respective actual delivery. This means that the actual loss (or gain) and final return
on the Securities can only be determined after delivery of the Shares to the investors.
Further, investors may be subject to documentary or stamp taxes in relation to the
delivery and/or disposal of Shares.

If the Share to be delivered is a registered share, the rights associated with the Share
(e.g. participation in the general meeting, exercise of voting rights, etc.) can generally
only be exercised by shareholders who are registered in the share register or a
comparable official list of shareholders of the relevant Share Issuer. The relevant
Issuer’s obligation to deliver Shares is limited to the provision of Shares having the
characteristics and in the form that allows delivery via an exchange and does not
include registration of the purchaser in the share register or in the list of shareholders,
and the Issuers accept no liability for any such failure of (or delay in) registration.

Lastly, the investor should be aware that, in certain circumstances, where the relevant
Issuer is obliged to physically deliver one or more Shares in order to redeem the
Securities, the relevant Issuer may elect instead to redeem the Securities by way of
payment of a cash amount (referred to in the terms and conditions as the ‘Physical
Settlement Disruption Amount").

Risks associated with Indices as Underlying Assets

The description of the risk factors in this risk factor 5.4 is relevant to the investor if the type of
Underlying Asset(s) (or if one of the types of Underlying Assets) to which the Securities are
linked is an equity Index.

@

(b)

(©)

Various unpredictable factors may affect the performance of equity Indices

Equity indices are comprised of a synthetic portfolio of shares, and as such, the
performance of an Index is dependent upon the macroeconomic factors relating to the
shares that underlie such Index, such as interest and price levels on the capital markets,
currency developments, political factors as well as company-specific factors such as
earnings position, market position, risk situation, shareholder structure and distribution
policy, as well as the index composition, which may change over time.

Actions by the index sponsor may negatively affect the Securities

The sponsor of the Index(s) will have no involvement in the offer and sale of the
Securities and will have no obligation to the investor as a holder of Securities. For
example, the sponsor can add, delete or substitute the components of an index at its
discretion, and may also alter the methodology used to calculate the level of the Index.
The sponsor may also alter, discontinue or suspend calculation or dissemination of the
Index. Any of these actions may have a detrimental impact on the level of the Index,
which in turn could have a negative impact on the value of and return on the Securities.

The investor may receive a lower return on Securities linked to an equity Index (or
one or more equity Indices) than if the investor held the component shares directly
and depending on the type of equity Index (or Indices)
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The value of and return on Securities that depend on the performance of one or more
equity Indices may be less than the value of and return on a direct holding of the shares
of the companies comprising the components of the Index. This is because the index
level at any specified time and valuation date may reflect the prices of such Index
components without taking into account any (or all) dividend payments on those
component shares. Accordingly, the investors may receive a lower return on Securities
linked to one or more equity Indices than the investors would have received had they
invested directly in the component shares.

The rules governing the composition and calculation of the relevant Index may
stipulate that dividends distributed on its components are included in the calculation of
the index level (a "total return” version of the index) or are not included in the
calculation of the index level (a "price return” version of the index). In the case of a
"price return" index, holders of the relevant Securities will not participate in dividends
or other distributions paid on the components comprising the Index and (assuming the
Securities are not "bearish” in nature) the Securities would not perform as well as a
position where such holder had invested directly in such components or where they had
invested in a "total return” version of the Index. Even if the rules of the relevant Index
provide that distributed dividends or other distributions of the components are
reinvested in the Index, in some circumstances the dividends or other distributions may
not be fully reinvested in such Index. Accordingly, the investors may receive a lower
return on Securities linked to Indices than they would have received if the investors
had invested in the components of such Indices directly or in another product.

If the relevant Index has a decrement feature, the return on such index will be calculated
by reinvesting all gross dividends paid by such index and by subtracting a pre-defined
dividend (also known as a synthetic dividend). If the actual ordinary dividends paid by
such Index is lower than the pre-defined dividends, the performance of the Index will
be less than a traditional "price return” index. As a result, the return of the Securities
may be lower than the return of an investment linked to the price of a traditional "price
return” index. A decrement feature may also act as a drain on the performance of the
Index, and the index level will not reflect the aggregate performance of the underlying
total return index but a lesser amount. As a result, the return of the Securities may be
lower than the return of an investment linked to the price of a "total return” index.

The occurrence of an index adjustment event or the replacement of the index sponsor
by a successor index sponsor may have a negative effect on the Securities

If the sponsor of an Index makes a material alteration to the Index or cancels the Index
and no successor exists, or if the sponsor fails to calculate and announce the Index, or
if the Index or its administrator does not obtain authorisation or registration or in case
of a material change to the methodology and/or the formula, each with the effect that
the Index may not be used in certain ways by the relevant Issuer or the Calculation
Agent, Marex Financial (as Calculation Agent) shall, (i) (if "Calculation Agent
Adjustment" is specified as applicable in the relevant Issue Terms) if the relevant Issuer
determines the event to have a material effect on the Securities, calculate the level of
the Index according to the previous formula and method, (ii) (if “Index Substitution™ is
specified as applicable in the relevant Issue Terms) replace the Index with another
index (or basket of indices) or (iii) (if "Related Exchange Adjustment™ is specified as
applicable in the relevant Issue Terms) adjust the terms and conditions of the Securities
(without the investors consent). Any such action may have a negative effect on the
value and return on the Securities.

If the relevant Issuer believes that (i) it would be unlawful or would contravene any
applicable licensing requirements for the Calculation Agent to perform the proposed
action above or (ii) the proposed action above would not achieve a commercially
reasonable result, the relevant Issuer may redeem the Securities early. In such event,
the relevant Issuer will pay to the investors the non-scheduled early repayment amount.
The non-scheduled early repayment amount may be less than the original investment
and the investors may lose some or all of its money. See also risk factor 4.5 (Following
the occurrence of certain extraordinary events in relation to the Underlying Asset(s)
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or the Original Primary Rate(s), or following the occurrence of an index adjustment
event in relation to an Index, a Disruption Event in relation to a Commodity Reference
Price or a Futures Contract Reference Price or a Potential Adjustment Event or a
Crystallisation Event has occurred in relation to a Fund, as the case may be, the terms
and conditions of the Securities may be adjusted or the Securities may be redeemed
early at the non-scheduled early repayment amount).

If an index is calculated by a successor index sponsor, or, is replaced by a successor
index, the successor index or index as calculated by the successor index sponsor, will
be deemed to be the index if approved by Marex Financial (as Calculation Agent). Any
such successor index may perform poorly and may result in holders of Securities
receiving less than they otherwise expected.

Any of these events may have a negative effect on the value of and return on the
Securities.

The Securities may be adjusted or redeemed prior to maturity due to an additional
disruption event. Any such adjustment may have an adverse effect on the value of
and return on the Securities; and the amount the investor receives following an early
redemption may be less than the initial investment

Upon the occurrence of an additional disruption event (i.e. a Change in Law, a Hedging
Disruption and/or Increased Cost of Hedging), the relevant Issuer may, in its discretion
and without the investor’s consent, either (i) amend the terms and conditions of the
Securities to account for additional disruption event or (ii) redeem the Securities and
for an amount which may be less than the investor paid for the Securities. Depending
on the applicable Issue Terms and as further described in the Index Linked Conditions,
an additional disruption event may be determined in the following events:

- The relevant Issuer, upon a change in law, incurs materially increased costs in
performing its obligations under the Index Linked Securities (Change in Law).

- The relevant Issuer and/or the Hedging Entity is unable after using commercially
reasonable efforts to hedge the market risk in relation to the Index Linked
Securities or to use the proceeds of any hedging positions in relation to the Index
Linked Securities (Hedging Disruption).

- The relevant Issuer and/or the Hedging Entity incurs materially increased costs in
relation to its hedging obligations with respect to the Index Linked Securities
(Increased Cost of Hedging).

If the relevant Issuer redeems the Securities, the non-scheduled early repayment
amount payable to the investors may be less than they paid for the Securities and
investors should refer to risk factor 4.5 (Following the occurrence of certain
extraordinary events in relation to the Underlying Asset(s) or the Original Primary
Rate(s), or following the occurrence of an index adjustment event in relation to an
Index, a Disruption Event in relation to a Commodity Reference Price or a Futures
Contract Reference Price or a Potential Adjustment Event or a Crystallisation Event
has occurred in relation to a Fund, as the case may be, the terms and conditions of the
Securities may be adjusted or the Securities may be redeemed early at the non-
scheduled early repayment amount) above.

There are additional risks in relation to Securities linked to exchange traded futures
and options contracts on underlying indices

If the Securities depend on the performance of exchange traded futures and options
contracts on one or more underlying Indices (collectively, "index-linked derivatives
contracts"), then the investor is exposed to the performance of the index-linked
derivatives contracts which, in turn, will be driven by the level of the underlying Index.
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There will be a correlation between the level of an Index and the price at which an
index-linked derivatives contract trades on the relevant futures or options exchange,
and the investors will therefore be exposed to the performance of the Index. However,
investors should also be aware that the expectations of dealers in index-linked
derivatives contracts of the level of the Index on the date(s) on which the settlement
amount of an index-linked derivatives contract is determined may also have an impact
on the price of an index-linked derivatives contract on the Index. For example, if the
expectation of dealers in options contracts is that the level of the Index will be lower
on a future date when the settlement amount of the options contract is to be determined
than the current level of the Index, this may result in the price of the options contract
falling (in the case of a call option) or rising (in the case of a put option) even where
the current level of the Index is rising. Moreover, because the settlement amount of
many options contracts is a multiple of the difference between the level of the Index
on a future date and the strike, a relatively small change in the level of an Index may
result in a proportionately much larger change in the price of the options contract.

If the expectation of dealers in futures contracts is that the settlement price of the Index
on the date(s) on which the settlement amount of the futures contract is determined will
be lower than the forward price of the Index specified in the contract, this may result
in the price of the futures contract falling (in the case of buyers of the futures contract)
or rising (in the case of sellers of the futures contract) even where the current level of
the Index is rising. Moreover, because the settlement amount of many futures contracts
is a multiple of the difference between the settlement price and the forward price, a
relatively small change in the level of an Index may result in a proportionately much
larger change in the price of the futures contract.

The reference price used to determine any amount payable under the Securities may
be adjusted based on a specified decrement factor

The terms and conditions of the Securities may provide that the reference price used to
determine any amount payable for specified relevant dates may be adjusted by
reference to a specified factor, prescribed formula and/or specified amount (a
"decrement factor"). This may be done by calculating the reference price for relevant
days using the closing index level or index level of an index for such relevant days, and
adjusting it by applying a decrement factor. Such adjustment(s) may result in payments
under the Securities being delayed or not occurring, which might not have been the
case if such adjustments did not apply. Such adjustment(s) may also result in the
amounts otherwise payable being reduced.

Risks associated with Commodities as Underlying Assets

The description of the risk factors in this risk factor 5.5 is relevant to the investor if the type of
Underlying Asset(s) (or if one of the types of Underlying Assets) to which the Securities are
linked is a Commodity.

(@)

Various unpredictable factors may affect the performance of Commaodities

Commodities comprise physical commaodities, which need to be stored and transported,
and commaodity contracts, which are agreements either to buy or sell a set amount of a
physical commodity at a predetermined price and delivery period (which is generally
referred to as a delivery month), or to make and receive a cash payment based on
changes in the price of the physical commodity.

Commodity contracts may be traded on regulated specialised futures exchanges (such
as futures contracts) or may be traded directly between market participants "over-the-
counter” (such as swaps and forward contracts) on trading facilities that are subject to
lesser degrees of regulation or, in some cases, no substantive regulation.

The performance of commodity contracts are correlated with, but may be different
from, the performance of physical commodities. Commodity contracts are normally
traded at a discount or a premium to the spot prices of the physical commaodity. The
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difference between the spot prices of the physical commodities and the futures prices
of the commodity contracts, is, on one hand, due to adjusting the spot price by related
expenses (warehousing, transport, insurance, etc.) and, on the other hand, due to
different methods used to evaluate general factors affecting the spot and the futures
markets. In addition, and depending on the commaodity, there can be significant
differences in the liquidity of the spot and the futures markets.

The performance of a commaodity, and consequently the corresponding commodity
contract, is dependent upon various factors, including supply and demand, liquidity,
weather conditions and natural disasters, direct investment costs, location and changes
in tax rates as set out in more detail below. Commodity prices are more volatile than
other asset categories, making investments in commadities riskier and more complex
than other investments.

(i) Supply and demand — The planning and management of commodities
supplies is very time-consuming. This means that the scope for action on the
supply side is limited and it is not always possible to adjust production swiftly
to take account of demand. Demand can also vary on a regional basis.
Transport costs for commodities in regions where these are needed also affect
their prices. The fact that some commodities take a cyclical pattern, such as
agricultural products which are only produced at certain times of the year, can
also result in major price fluctuations.

(i) Liquidity — Not all commodities markets are liquid and able to quickly and
adequately react to changes in supply and demand. The fact that there are only
a few market participants in the commaodities markets means that speculative
investments can have negative consequences and may distort prices.

(iii) Weather conditions and natural disasters — Unfavourable weather
conditions can influence the supply of certain commadities for the entire year.
This kind of supply crisis can lead to severe and unpredictable price
fluctuations. Diseases and epidemics can also influence the prices of
agricultural commodities.

(iv) Direct investment costs — Direct investments in commodities involve storage,
insurance and tax costs. Moreover, no interest or dividends are paid on
Commodities. The total returns from investments in commodities are
therefore influenced by these factors.

()] Governmental programs and policies, national and international political,
military and economic events and trading activities in commodities and
related contracts — Commodities are often produced in emerging market
countries, with demand coming principally from industrialised nations. The
political and economic situation is however far less stable in many emerging
market countries than in the developed world. They are generally much more
susceptible to the risks of rapid political change and economic setbacks.
Political crises can affect purchaser confidence, which can as a consequence
affect commodity prices. Armed conflicts can also impact on the supply and
demand for certain commodities. It is also possible for industrialised nations
to impose embargos on imports and exports of goods and services. This can
directly and indirectly impact commodity prices. Furthermore, numerous
commaodity producers have joined forces to establish organisations or cartels
in order to regulate supply and influence prices.

(vi) Changes in tax rates — Changes in tax rates and customs duties may have a
positive or a negative impact on the profitability margins of commodities
producers. When these costs are passed on to purchasers, these changes will
affect prices.

Any of these factors may affect in varying ways the value of and return on a Security
linked to a Commodity.
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Disruption Event — Limit Prices

The commaodity markets are subject to temporary distortions or other disruptions due
to various factors, including the lack of liquidity in the markets and government
regulation and intervention. In addition, U.S. futures exchanges and some foreign
exchanges have regulations that limit the amount of fluctuation in contract prices which
may occur during a single business day. These limits are generally referred to as "daily
price fluctuation limits" and the maximum or minimum price of a contract on any given
day as a result of these limits is referred to as a "limit price". Once the limit price has
been reached in a particular contract, trading in the contract will follow the regulations
set forth by the trading facility on which the contract is listed. Limit prices may have
the effect of precluding trading in a particular contract, which could adversely affect
the value of a commodity contract. The disruption events referred to in risk factor 4.4
(Following a disruption event, the valuation of the Underlying Asset(s) may be
postponed and/or valued by Marex Financial in its discretion) include, in respect of
commodities, the occurrence of "limit prices".

Legal and regulatory changes

Commodities and derivatives are subject to legal and regulatory regimes that may
change in ways that could affect the relevant Issuer’s ability to hedge its obligations
under the Securities, and could lead to the adjustment to the terms and conditions of
the Securities or to the early redemption of the Securities (as described in these risk
factors and as set forth in the terms and conditions of the Securities). Commaodities and
derivatives are subject to legal and regulatory regimes in the United States and, in some
cases, in other countries that may change in ways that could adversely affect the value
of the Securities.

The Dodd-Frank Wall Street Reform and Consumer Protection Act ("Dodd-Frank™)
includes numerous provisions with respect to the regulation of the futures and over-
the-counter ("OTC") derivative markets. Dodd-Frank requires regulators, including the
Commodity Futures Trading Commission (the "CFTC"), to adopt regulations in order
to implement many of the requirements of the legislation. On 15 October 2020, the
CFTC announced that it approved three final rules (including rules regarding position
limits for derivatives, margin requirements for uncleared swaps and exemption from
registration for certain foreign intermediaries) completing the CFTC's major
rulemakings related to implementation of the Dodd-Frank Act. However, while the
CFTC has adopted the major final regulations, the ultimate nature and scope of all
potentially relevant regulations cannot yet be determined. For example, there is often
only limited interpretive guidance as to the precise meaning, scope and effect of many
such regulations. Lastly, the U.S. Congress was previously considering further
legislation, generally intended to "scale back" the scope of certain Dodd-Frank
regulations. The ultimate scope of such legislation, and whether or not it ultimately
becomes a law and the date(s) of applicability of its provisions, are currently impossible
to predict. While the full impact of such regulations is not yet known, these regulatory
changes are likely to restrict the ability of market participants to participate in the
futures and swap markets and markets for other OTC derivatives on physical
commodities to the extent and at the levels that they have in the past. These factors
may have the effect of reducing liquidity and increasing costs in these markets as well
as affecting the structure of the markets in other ways. In addition, these legislative and
regulatory changes have increased and are likely to further increase the level of
regulation of markets and market participants, and therefore the costs of participating
in the commodities, futures and OTC derivative markets. Amongst other things, these
changes require many OTC derivative transactions to be executed on regulated
exchanges or trading platforms and cleared through regulated clearing houses.
Execution through clearing houses has already been mandated for certain index and
rate swaps. Swap dealers are required to be registered with the CFTC and, in certain
cases, the SEC, and are subject to various regulatory requirements, including capital
and margin requirements. The various legislative and regulatory changes, and the
resulting increased costs and regulatory oversight requirements, could result in market
participants being required to, or deciding to, limit their trading activities, which could
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cause reductions in market liquidity and increases in market volatility.. These
consequences could adversely affect the level of the price of a commodity or the level
of a commodity index, which could in turn adversely affect the return on and value of
the Securities.

In addition, other regulatory bodies have proposed, or may in the future propose,
legislation similar to that proposed by Dodd-Frank or other legislation containing other
restrictions that could adversely impact the liquidity of and increase costs of
participating in the commodities markets. For example, under the recast Markets in
Financial Instruments Directive ("MIFID I1") and the accompanying Markets in
Financial Instruments Regulation ("MiFIR"), which came into force on the 3 January
2018 (and were subsequently retained in the UK in modified form following Brexit,
via (amongst other instruments) the European Union (Withdrawal) Act (2018)), there
are requirements establishing position limits on trading commaodity derivatives. These
legislative frameworks and any future similar or modified frameworks could have an
adverse effect on the prices of commodities and the return on and value of the
Securities.

Further, the adoption of or change to certain regulations may negatively impact the
relevant Issuer’s hedging positions (including potentially incurring materially
increased cost in performing its obligations under the Securities and/or maintaining its
hedge positions). In such case, the relevant Issuer may, in its discretion, either (i)
amend the terms and conditions of the Securities to account for such change in law or
(ii) redeem the Securities. If the relevant Issuer redeems the Securities, the non-
scheduled early repayment amount payable to the investors may be less than they paid
for the Securities. See risk factor 4.5 (Following the occurrence of certain
extraordinary events in relation to the Underlying Asset(s) or the Original Primary
Rate(s), or following the occurrence of an index adjustment event in relation to an
Index, a Disruption Event in relation to a Commodity Reference Price or a Futures
Contract Reference Price or a Potential Adjustment Event or a Crystallisation Event
has occurred in relation to a Fund, as the case may be, the terms and conditions of the
Securities may be adjusted or the Securities may be redeemed early at the non-
scheduled early repayment amount) above.

The Securities may be adjusted or redeemed prior to maturity due to an additional
disruption event. Any such adjustment may have an adverse effect on the value of
and return on the Securities; and the amount the investor receives following an early
redemption may be less than the initial investment

Upon the occurrence of an additional disruption event (i.e. a Hedging Disruption and/or
Increased Cost of Hedging), the relevant Issuer may, in its discretion and without the
investor’s consent, either (i) amend the terms and conditions of the Securities to
account for such additional disruption event or (ii) redeem the Securities and for an
amount which may be less than the investor paid for the Securities. Depending on the
applicable Issue Terms and as further described in the Commodity Linked Conditions,
an additional disruption event may be determined in the following events:

- The relevant Issuer and/or the Hedging Entity is unable after using commercially
reasonable efforts to hedge the market risk in relation to the Securities or the
Commodity or to use the proceeds of any hedging positions in relation to the
Securities or the Commodity (Hedging Disruption).

- The relevant Issuer and/or the Hedging Entity incurs materially increased costs in
relation to its hedging obligations with respect to the Securities or the Commodity
(Increased Cost of Hedging).

If the relevant Issuer redeems the Securities, the non-scheduled early repayment
amount payable to the investors may be less than they paid for the Securities and
investors should refer to risk factor 4.5 (Following the occurrence of certain
extraordinary events in relation to the Underlying Asset(s) or the Original Primary
Rate(s), or following the occurrence of an index adjustment event in relation to an
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Index, a Disruption Event in relation to a Commodity Reference Price or a Futures
Contract Reference Price or a Potential Adjustment Event or a Crystallisation Event
has occurred in relation to a Fund, as the case may be, the terms and conditions of the
Securities may be adjusted or the Securities may be redeemed early at the non-
scheduled early repayment amount) above.

Factors affecting prices of precious metals: Gold, Silver, Platinum and Palladium

Gold, silver, platinum and palladium are precious metals. Consequently, in addition to
factors affecting commaodities generally that are described above, the price of gold,
silver, platinum or palladium may be subject to a number of additional factors specific
to precious metals, including the following:

o disruptions in the supply chain, from mining to storage to smelting or
refining;

o adjustments to inventory;

) variations in production costs, including storage, labour and energy costs;

o costs associated with regulatory compliance, including environmental
regulations;

o changes in industrial, governmental and consumer demand, both in

individual consuming nations and internationally;

o precious metal leasing rates;

o foreign exchange rates;

) the level of economic growth and inflation; and

o the degree to which consumers, governments, corporate and financial

institutions hold physical gold as a safe haven asset (hoarding) which may be
caused by a banking crisis/recovery, a rapid change in the value of other
assets (both financial and physical) or changes in the level of geopolitical
tension.

These factors interrelate in complex ways, and the effect of one factor may offset or
enhance the effect of another factor.

See also risk factor 4.7 (The regulation and reform of "benchmarks"”, including
EURIBOR and other interest rate, equity, commodity, foreign exchange rate and other
types of benchmarks could have a material adverse effect on the value of, and return
on, the Securities).

Factors affecting prices of energy commaodities

Global energy commaodity prices are primarily affected by the global demand for and
supply of these commaodities, but are also significantly influenced by speculative
actions and by currency exchange rates. In addition, prices for energy commaodities are
affected by governmental programs and policies, national and international political
and economic events, changes in interest and exchange rates, the general level of equity
markets, trading activities in commodities and related contracts, trade, fiscal, monetary
and exchange control policies and with respect to oil, drought, floods, weather,
government intervention, environmental policies, embargoes and tariffs. Demand for
refined petroleum products by consumers, as well as the agricultural, manufacturing
and transportation industries, affects the price of energy commodities. Sudden
disruptions in the supplies of energy commodities, such as those caused by war, natural
events, accidents or acts of terrorism, may cause prices of energy commodity futures
contracts to become extremely volatile and unpredictable. Also, sudden and dramatic
changes in the futures market may occur, for example, upon a cessation of hostilities
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that may exist in countries producing energy commodities, the introduction of new or
previously withheld supplies into the market or the introduction of substitute products
or commaodities. In particular, supplies of crude oil may increase or decrease depending
on, among other factors, production decisions by the Organization of the Petroleum
Exporting Countries ("OPEC") and other crude oil producers. Crude oil prices are
determined with significant influence by OPEC, which has the capacity to influence
oil prices worldwide because its members possess a significant portion of the world's
oil supply. Crude oil prices are generally more volatile and subject to dislocation than
prices of other commodities. Demand for energy commodities such as oil and gasoline
is generally linked to economic activity, and will tend to reflect general economic
conditions.

Factors affecting agricultural commaodities

The markets for futures contracts on agricultural commodities are generally less liquid
than the markets for contracts on other categories of commaodities, such as energy
commodities. The greater illiquidity of contracts on such commodities could adversely
affect the prices of such commodities and therefore the returns on any Securities linked
to Underlying Asset(s) comprising such commaodities. In addition, the CFTC imposes
limits on the size of positions in contracts on agricultural commodities that may be held
or controlled by one trader for speculative purposes. In contrast, many other types of
commodities are either not subject to position limits at all or are subject to limits
established by the exchanges, rather than by the CFTC (although position limits on
other commodities will in the near future become subject to position limits established
by the CFTC as well, as discussed above). The CFTC's position limits on contracts on
agricultural commodities could restrict the sizes of positions held by many market
participants, which could further constrain liquidity.

Prices of agricultural commodities may be affected by certain factors to a greater extent
than other commodity sectors. The prices of agricultural commaodities and the futures
contracts tied to those commadities, are affected by a variety of factors, including
weather, governmental programs and policies, outbreaks of disease and epidemics or
other unanticipated natural disasters, the seasonality of supply and demand,
transportation and distribution considerations. Agricultural products which are only
produced at certain times of the year can also result in major price fluctuations. While
all commodity prices are affected by some or all of these factors, they may have a
greater impact on the prices of agricultural commodities and the futures contracts tied
to those commodities.

The occurrence of an Administrator/Benchmark Event may have a negative effect
on the Securities

If a Commodity Reference Price or its administrator does not obtain authorisation or
registration or in case of a material change to the methodology and/or the formula, each
with the effect that the Commodity Reference Price may not be used in certain ways
by the relevant Issuer or the Calculation Agent or the Commodity Reference Price is
materially modified, Marex Financial (as Calculation Agent) shall, if the relevant Issuer
determines the event to have a material effect on the Securities, apply the applicable
fallback(s) specified, which may include basing the relevant Issuer’s determination on
an alternate commodity reference price or the relevant Issuer may determine the level
of the Commaodity Reference Price. If we believe that (i) it would be unlawful or would
contravene any applicable licensing requirements for the Calculation Agent to perform
the proposed action(s) above or (ii) the proposed action(s) above would not achieve a
commercially reasonable result, the relevant Issuer may redeem the Securities early. In
such event, the relevant Issuer will pay to the investors the non-scheduled early
repayment amount. The non-scheduled early repayment amount may be less than the
original investment and the investors may lose some or all of their money. See also risk
factor 4.5 (Following the occurrence of certain extraordinary events in relation to the
Underlying Asset(s) or the Original Primary Rate(s), or following the occurrence of
an index adjustment event in relation to an Index, a Disruption Event in relation to a
Commodity Reference Price or a Futures Contract Reference Price or a Potential
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Adjustment Event or a Crystallisation Event has occurred in relation to a Fund, as the
case may be, the terms and conditions of the Securities may be adjusted or the
Securities may be redeemed early at the non-scheduled early repayment amount).

Risks associated with foreign exchange rates as Underlying Assets

The description of the risks factors in this risk factor 5.6 is relevant to the investor if the type of
Underlying Asset(s) (or if one of the types of Underlying Assets) to which the Securities are
linked is a foreign exchange rate.

The performance of foreign exchange rates, currency units or units of account is dependent upon
the supply and demand for currencies in the international foreign exchange markets, which are
subject to economic factors, including inflation rates in the countries concerned, interest rate
differences between the respective countries, economic forecasts, international political factors,
currency convertibility and safety of making financial investments in the currency concerned,
speculation and measures taken by governments and central banks. Such measures include,
without limitation, imposition of regulatory controls or taxes, issuance of a new currency to
replace an existing currency, alteration of the exchange rate or exchange characteristics by
devaluation or revaluation of a currency or imposition of exchange controls with respect to the
exchange or transfer of a specified currency that would affect exchange rates as well as the
availability of a specified currency.

Administrator/Benchmark Event

If an FX Rate or its administrator does not obtain authorisation or registration or in case of a
material change to the methodology and/or the formula, each with the effect that the FX Rate
may not be used in certain ways by the relevant Issuer or the Calculation Agent or the FX Rate
is materially modified, Marex Financial (as Calculation Agent) shall, if the relevant Issuer
determines the event to have a material effect on the Securities, base the relevant Issuer’s
determination on the fallback rate specified. If no fallback rate is specified and/or we believe
that (i) it would be unlawful or would contravene any applicable licensing requirements for the
Calculation Agent to perform the proposed action above or (ii) the proposed action above would
not achieve a commercially reasonable result, the relevant Issuer may redeem the Securities
early. In such event, the relevant Issuer will pay to the investors the non-scheduled early
repayment amount. The non-scheduled early repayment amount may be less than the original
investment and the investors may lose some or all of their money. See also risk factor 4.5
(Following the occurrence of certain extraordinary events in relation to the Underlying Asset(s)
or the Original Primary Rate(s), or following the occurrence of an index adjustment event in
relation to an Index, a Disruption Event in relation to a Commodity Reference Price or a
Futures Contract Reference Price or a Potential Adjustment Event or a Crystallisation Event
has occurred in relation to a Fund, as the case may be, the terms and conditions of the Securities
may be adjusted or the Securities may be redeemed early at the non-scheduled early repayment
amount).

The Securities may be adjusted or redeemed prior to maturity due to an additional disruption
event. Any such adjustment may have an adverse effect on the value of and return on the
Securities; and the amount the investor receives following an early redemption may be less than
the initial investment

Upon the occurrence of an additional disruption event (i.e. a Hedging Disruption and/or
Increased Cost of Hedging), the relevant Issuer may, in its discretion and without the investor’s
consent, either (i) amend the terms and conditions of the FX Linked Securities to account for
such additional disruption event or (ii) redeem the Securities and for an amount which may be
less than the investor paid for the Securities. Depending on the applicable Issue Terms and as
further described in the FX Linked Conditions, an additional disruption event may be
determined in the following events:

- The relevant Issuer and/or the Hedging Entity is unable after using commercially
reasonable efforts to hedge the market risk in relation to the Securities or the FX Rate or
to use the proceeds of any hedging positions in relation to the Securities or the FX Rate
(Hedging Disruption).
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The relevant Issuer and/or the Hedging Entity incurs materially increased costs in relation
to its hedging obligations with respect to the Securities or the FX Rate (Increased Cost of
Hedging).

If the relevant Issuer redeems the Securities, the non-scheduled early repayment amount payable
to the investors may be less than they paid for the Securities and investors should refer to risk
factor 4.5 (Following the occurrence of certain extraordinary events in relation to the
Underlying Asset(s) or the Original Primary Rate(s), or following the occurrence of an index
adjustment event in relation to an Index, a Disruption Event in relation to a Commodity
Reference Price or a Futures Contract Reference Price or a Potential Adjustment Event or a
Crystallisation Event has occurred in relation to a Fund, as the case may be, the terms and
conditions of the Securities may be adjusted or the Securities may be redeemed early at the non-
scheduled early repayment amount) above.

Risks associated with Interest Rates as Underlying Assets

The description of the risk factors in this risk factor 5.7 is relevant to the investor if the type of
Underlying Asset(s) (or if one of the types of Underlying Assets) to which the Securities are
linked is an interest rate.

@ Various unpredictable factors may affect the performance of interest rates

The performance of interest rates is dependent upon a number of factors, including
supply and demand on the international money markets, which are influenced by
measures taken by governments and central banks, as well as speculations and other
macroeconomic factors.

(b) Ongoing reforms to EURIBOR and proposed regulation of other ‘benchmarks'
could negatively impact the Securities

Investors should read risk factor 4.7 (The regulation and reform of benchmarks,
including EURIBOR and other interest rate, equity, commaodity, foreign exchange rate
and other type of benchmarks could have a material adverse effect on the value of, and
return on, the Securities), 4.8 (Risks relating to the replacement with risk-free rates),
4.9 (Additional risks relating to the Benchmarks Regulations and reforms), 4.10 (Risks
relating to differences in methodologies between IBORs and risk-free rates), 4.11 ( The
market continues to develop in relation to SOFR and €STR and other risk-free rates),
4.12 (Risks associated with SOFR) and 4.13 (Risks associated with €STR) and 4.14.
(Risks in connection with "with Observation Period Shift" and "with Lookback"
compounding methodologies) and 4.15 (Risks associated with Original Primary Rates
by reference to which any Interest Amount payable under the Securities is determined).

(© A negative floating rate may reduce any positive margin otherwise payable on the
Securities

It is possible that floating rates of interest (e.g. EURIBOR) could turn negative. If the
interest rate of the Securities is based on a floating rate, plus a specified Margin, and if
the relevant Issue Terms specify "Reference Rate 0% Floor" or "ISDA Rate 0% Floor"
to be not applicable, a negative floating rate will reduce the Margin, potentially to zero.
In such case, the interest rate that the investor receives on its Securities will be lower
than the Margin, and may even reduce it to zero, so that the investor receives no interest
on the Securities.

(d) An interest rate may be floored at the minimum interest rate of zero per cent.

If the interest rate of the Securities is based on a floating rate (e.g. EURIBOR), plus or
minus a specified Margin, it is possible that the interest rate could become negative. In
such case, if the relevant Issue Terms specify "Minimum Rate of Interest” to be zero
per cent., the minimum interest rate that the investor receives on their Securities will
be zero, so that the investor receives no interest on the Securities.
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The interest rate on Securities with a negative Participation Rate will fall when the
floating rate increases

A negative Participation Rate will result in the interest rate of the Securities moving in
the opposite direction to a floating rate (e.g. EURIBOR) and therefore an increase in
such floating rate will reduce the interest rate of the Securities (potentially to zero).
When prevailing floating rates increase, the market value of Securities that have a
negative Participation Rate can fall significantly due to the reduction in interest payable
and because in most cases a rise in interest rates will cause the value of Securities to
decrease. This fall will be magnified if the negative Participation Rate is lower than
minus one, such that a rise in interest rates will result in a disproportionately higher fall
in value of the Securities. See also risk factor 1.3 (The Securities may lose value if
interest rates increase).

Risks associated with funds as Underlying Assets

The description of the risk factors in this risk factor 5.8 is relevant to the investor if the type of
Underlying Asset(s) (or if one of the types of Underlying Assets) to which the Securities are
linked is a Fund. In addition, the fund offering document of the relevant Fund sets out further
details on such Fund, including its fees and charges and any related risks, which investors
should take into account before deciding to invest in Securities linked to such Fund.

@

Various unpredictable factors may affect the performance of a Fund and this may
adversely affect the value and return on the Securities

The performance of the units or shares of a Fund to which the Securities are linked will
affect the value and investment return on the Securities. Marex Financial gives no
assurance relating to the present or future performance of the units or shares of a Fund
or any underlying component in which such Fund may invest. The performance of the
units or shares of a Fund is dependent upon many factors which may include, without
limitation, the following:

Q) Macroeconomic factors: macroeconomic factors (such as interest and price
levels on the capital markets, currency developments including variations of
exchange rates of foreign currencies, political, judicial or economic factors);

(i) Volatile/illiquid investments: a Fund may make investments in markets that
are volatile and/or illiquid and it may be difficult or costly for investment
positions to be opened or liquidated. A Fund may invest in and actively trade
instruments with significant risk characteristics, including risks arising from
the volatility of securities, financial futures, derivatives, currency and interest
rate markets, the leverage factors associated with trading in such markets and
instruments, and the potential exposure to loss resulting from counterparty
defaults;

(iii) Concentration risk: a Fund may concentrate its investments in assets of a
certain class or in securities or derivative instruments relating to certain
issuers, industries or geographic regions and therefore the overall adverse
impact on one or more components of a Fund, and correspondingly on the
value of a Fund, of an event could be considerably greater than if a Fund were
not permitted to concentrate its investments;

(iv) Credit risk: a Fund may take credit risk with regard to counterparties with
which it trades, may bear the risk of settlement default and may also invest in
securities which expose it to the credit risk of an issuer;

(v) Risks of short selling: a Fund may sell securities short. Short selling exposes
a Fund to theoretically unlimited risk due to the lack of an upper limit on the
price to which a security may rise;
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(vi) Dependence on key individuals: the success of a Fund is dependent on the
expertise of its service providers (the "Fund Service Providers") and the loss
of key personnel could have a material adverse effect on such Fund;

(vii) Regulatory and legislative risk: see "Regulatory and legislative risk" below;

(viii)  Leverage: a Fund may utilise leverage techniques, including the use of
borrowed funds, repurchase agreements and other derivative financial
instruments. While leverage presents opportunities for increasing a Fund's
total return, it increases the potential risk of losses which could be greater than
if leverage had not been used;

(ix) Strategies of a Fund may not be successful in achieving its investment
objective: see "Strategies of a Fund may not be successful in achieving its
investment objective” below;

x) Costs relating to Funds: a Fund's performance will be affected by the fees and
expenses which it incurs, as described in its offering documents. Such fees
and expenses may include the investment management fees, performance fees
and operating expenses typically incurred in connection with any direct
investment in a Fund. A Fund will assess fees and incur costs and expenses
regardless of its performance. High levels of trading could cause a Fund to
incur increased trading costs; and

(xi) Risk of fraud: there is a risk that a Fund Service Provider could divert or
abscond with the assets of a Fund, fail to follow the investment strategies of a
Fund, provide false reports of operations or engage in other misconduct.

Any one or a combination of the above factors could adversely affect the performance
of a Fund which, in turn, would have a negative effect on the value of and return on the
Securities. In addition, the relevant Issuer may determine that such event has resulted
in the occurrence of a Crystallisation Event (as defined in the Conditions of the
Securities), and may take one of the actions available to us to deal with such event (see
"Determinations in respect of Crystallisation Events may have an adverse effect on the
value of the Securities" below).

No recourse to assets or shares of a Fund

The investors will not have any right of recourse under the Securities to the Fund
Service Provider of any Fund, the units or shares of any Fund, or any assets of any
Fund and they will have no claim against such Fund or the Fund Service Provider. The
return on the Securities may be less than if they held shares in the Fund directly or a
different product linked to such Fund.

Actions by a Fund or the Fund Service Provider of a Fund may negatively affect the
Securities

The Securities are not in any way sponsored, endorsed or promoted by any Fund or any
Fund Service Provider, and such entities have no obligation to take into account the
consequences of their actions in respect of any Holders. A Fund or any Fund Service
Provider may take any actions (including adding, removing or substituting the
components of such Fund, making other methodological changes that could change the
investment profile of such Fund or discontinuing such Fund) in respect of such Fund
without regard to the interests of the Holders, and any of these actions could adversely
affect the market value of and return on the Securities.

Units and shares in a Fund may be subject to transfer restrictions and illiquidity

There can be no assurance that the liquidity of a Fund will always be sufficient to meet
redemption requests as, and when, made. Any lack of liquidity or restrictions on
redemptions may affect the liquidity of the units or shares of a Fund and their value
and could adversely affect the performance of the Securities. A Fund may make
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investments for which no liquid market exists, including those that are not listed on a
securities exchange or traded on an over-the-counter market. The market values, if any,
of such investments tend to be more volatile and a Fund may not be able to sell them
when it desires to do so or to realise what it perceives to be their fair value in the event
of a sale. Furthermore, entities whose securities are not publicly traded are not subject
to the disclosure and other investor protection requirements which would be applicable
if their securities were publicly traded.

The units or shares of a Fund and the assets of a Fund may be subject to transfer
restrictions arising by way of applicable securities laws or otherwise. Holders of units
or shares in a Fund may have the right to transfer or withdraw their investment in a
Fund only at certain times and upon completion of certain documentary formalities and
such rights may be subject to suspension or alteration.

These circumstances may affect the net asset value of a Fund and could adversely affect
the performance of the Securities. The relevant Issuer may also determine that such
circumstances have resulted in the occurrence of a Crystallisation Event, and may take
one of the actions available to us to deal with such event (see "Determinations in
respect of Crystallisation Events may have an adverse effect on the value of the
Securities" below).

In addition, the net asset value of the units or shares in a Fund used to calculate
payments under the Securities will be reduced by the subscription or redemption costs
or dealing charges incurred by the relevant Issuer and/or its affiliates.

Strategies of a Fund may not be successful in achieving its investment objective

No assurance can be given that the investment strategy of a Fund will be successful or
that the investment objective of a Fund will be achieved, or that any analytical model
used by the relevant management company will prove to be correct or that any
assessments of the short-term or long-term prospects, volatility and correlation of the
types of investments in which a Fund has invested or will invest will prove accurate.
The analytical models utilised by a management company of a Fund and upon which
investment decisions are based may be developed from historical analysis of the
performance or correlation of certain companies, securities, industries, countries or
markets. There can be no assurance that the historical performance that is used to
determine such analytical models will be a good indicator of future performance, and
if the future performance of a Fund varies significantly, the management company of
a Fund may not achieve its intended investment performance.

No assurance can be given that the strategies to be used by a Fund will be successful
under all or any market conditions. A Fund may utilise financial instruments such as
derivatives for investment purposes and/or seek to hedge against fluctuations in the
relative values of such Fund's portfolio positions as a result of changes in exchange
rates, interest rates, equity prices and levels of yields and prices of other securities.
Such hedging transactions may not always achieve the intended outcome and can also
limit potential gains.

The management of a Fund may have broad discretion over its investment strategy,
within specified parameters. A Fund could, for example, alter its investment focus
within a prescribed market. Any shift in strategy could bear adverse consequences to a
Fund's investment performance. Furthermore, a Fund may have difficulty realising any
strategy initiatives that it undertakes. It may not sometimes be clear whether a Fund
fulfils the investment criteria set out in its investment guidelines.

Re-characterisation risk

No advice is being provided by the relevant Issuer or any of its respective affiliates
with respect to any re-characterisation risk (including the risk that the Securities may
be considered part of a collective investment scheme) in connection with Securities
linked to any Fund. Prospective investors should consult their own advisers with

72



Risk Factors

@)

(h)

respect to the implications of an investment in the Securities. Any re-characterisation
could have a material adverse effect on the return the investors realise on the Securities.

Fee rebate arrangements

The relevant Issuer and/or its affiliates may receive rebates from the management
company of a Fund in respect of the units or shares of a Fund or any other assets which
the relevant Issuer and/or its affiliates may hold as a hedge to the Securities. Any breach
by a counterparty to such fee rebate arrangement may result in losses or increased costs
to the relevant Issuer and the relevant Issuer may determine that such circumstances
have resulted in the occurrence of a Crystallisation Event, and may take one of the
actions available to us to deal with such event (see "Determinations in respect of
Crystallisation Events may have an adverse effect on the value of the Securities"
below).

Regulatory and legislative risk

The regulatory environment is evolving and changes therein may adversely affect the
ability of a Fund to obtain the leverage it might otherwise obtain or to pursue its
investment strategies. In addition, the regulatory or tax environment for derivative and
related instruments is evolving and may be subject to modification by government or
judicial action which may adversely affect the value of the investments held by a Fund.
It is not possible to predict the effect of any future changes to applicable law or
regulation or uncertainties such as international political developments, changes in
government policies, taxation, restrictions or foreign investment and currency
repatriation or fluctuations.

Furthermore, the markets in which a Fund invests may prove to be highly volatile from
time to time as a result of, for example, sudden changes in government policies on
taxation and currency repatriation or changes in legislation relating to the value of
foreign ownership of assets held by a Fund, and this may affect the net asset value at
which a Fund may liquidate positions to meet repurchase requests or other funding
requirements and, in turn, the value of the Securities. The relevant Issuer may also
determine that such circumstances have resulted in the occurrence of a Crystallisation
Event (which may include, amongst others, events which affect the business of a Fund
(including the conduct of its business), events which affect the key characteristics of a
Fund or in respect of Securities, a regulatory event in which the relevant Issuer and/or
any of its affiliates have incurred (or there is a reasonable likelihood that the relevant
Issuer and/or any of its affiliates will incur) a materially increased cost or will be
subject to materially increased regulatory capital requirements in respect of the
performance of its obligations under or execution of hedging transactions in respect of
the Securities), and may take one of the actions available to us to deal with such event
(see "Determinations in respect of Crystallisation Events may have an adverse effect
on the value of the Securities" below). Any such actions taken may have an adverse
effect on the value of and return on the Securities.

Where, due to a change in law event, the relevant Issuer’s performance under the
Securities or any hedge relating to the Securities, has become (or there is a substantial
likelihood in the immediate future that it will become) illegal or impractical, the
relevant Issuer may, in its discretion, redeem the Securities.

If the relevant Issuer elects to early redeem the Securities, if permitted by applicable
law, the relevant Issuer shall pay to the investors an amount equal to the non-scheduled
early repayment amount of such Securities. The non-scheduled early repayment
amount may be less than the initial investment and the investors may therefore lose
some or all of their investment.

Following any such early redemption of the Securities, the investors may not be able

to reinvest the proceeds from such redemption at a comparable return and/or with a
comparable interest rate for a similar level of risk. Investors should consider such
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reinvestment risk in light of other available investments when they purchase the
Securities.

Valuation risk in relation to a Fund

Marex Financial will rely on the calculation and publication of the net asset value per
unit or share of a Fund by such Fund (or another entity on its behalf). Any delay,
suspension or inaccuracy in the calculation and publication of the net asset value per
unit or share of a Fund may have an impact on the calculation of the return on the
Securities. The units and shares of a Fund and/or the investments made by a Fund may
be valued only by administrators, custodians or other service provider of such Fund
and may not be verified by an independent third party on a regular or timely basis.

There is a risk that (i) the relevant Issuer’s determinations may not reflect the true value
of the units or shares of a Fund at a specific time which could result in losses or
inaccurate pricing and/or (ii) the net asset value may not be available on a relevant date
which could result in the calculation of the return on the Securities being based on the
relevant Issuer’s commercially reasonable estimate of the net asset value per unit or
share of a Fund on a long-stop date that falls after such relevant date.

Determinations in respect of Crystallisation Events may have an adverse effect on
the value of the Securities

Upon determining that a Crystallisation Event has occurred in relation to a Fund, the
relevant Issuer may, acting in good faith and in a commercially reasonable manner,
substitute such Fund for a replacement asset or basket of replacement assets that
preserves as closely as is commercially practicable the original economic and
investment objective of such Fund and the relevant Issuer may elect to amend the terms
and conditions of the Securities (such amendment to be determined without the
investor’s consent) to account for the replacement of such Fund. The replacement of a
Fund and any amendments to the terms and conditions of the Securities may have an
adverse effect on the value of and return on the Securities.

If the relevant Issuer determines, acting in good faith and in a commercially reasonable
manner, that the date for such substitution would otherwise fall after the relevant
scheduled reference date, or the relevant Issuer is not able to determine an appropriate
replacement asset or basket of replacement assets for a Fund, then the relevant Issuer
may, in its discretion, redeem the Securities on the scheduled maturity date by payment
of an amount equal to (A) (1) if a protection level is specified in the relevant Issue
Terms, the specified denomination or nominal amount, as the case may be, multiplied
by the protection level, otherwise, (II) zero plus (B) the value of the derivative
component of such Security, plus (C) the sum of the overnight interest amounts
calculated in respect of the remaining term of the Securities (without compounding).
Such amount may be less than the amount that would have been payable on the maturity
date if a Crystallisation Event had not occurred.

In respect of Securities, if a Crystallisation Event has occurred due to the occurrence
of a Non-full Cash Redemption Proceeds Event, then the settlement amount or
redemption amount that was originally payable on any scheduled payment date may be
significantly reduced and the payment date postponed. If this occurs, a Holder of the
Securities may lose some or all of his investment in the Securities.

The Securities may be adjusted or redeemed prior to maturity due to an additional
disruption event. Any such adjustment may have an adverse effect on the value of
and return on the Securities; and the amount the investor receives following an early
redemption may be less than the initial investment

Upon the occurrence of an additional disruption event (i.e. a Change in Law, a Hedging
Disruption and/or Increased Cost of Hedging), the relevant Issuer may, in its discretion
and without the investor’s consent, either (i) amend the terms and conditions of the
Securities to account for such additional disruption event or (ii) redeem the Securities
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and for an amount which may be less than the investor paid for the Securities.
Depending on the applicable Issue Terms and as further described in the Fund Linked
Conditions, an additional disruption event may be determined in the following events:

- The relevant Issuer and/or the Hedging Entity is unable after using
commercially reasonable efforts to hedge the market risk in relation to the
Securities or the Fund or to use the proceeds of any hedging positions in relation
to the Securities or the Fund (Hedging Disruption).

- The relevant Issuer and/or the Hedging Entity incurs materially increased costs
in relation to its hedging obligations with respect to the Securities or the Fund
(Increased Cost of Hedging).

If the relevant Issuer redeems the Securities, the non-scheduled early repayment
amount payable to the investors may be less than they paid for the Securities and
investors should refer to risk factor 4.5 (Following the occurrence of certain
extraordinary events in relation to the Underlying Asset(s) or the Original Primary
Rate(s), or following the occurrence of an index adjustment event in relation to an
Index, a Disruption Event in relation to a Commodity Reference Price or a Futures
Contract Reference Price or a Potential Adjustment Event or a Crystallisation Event
has occurred in relation to a Fund, as the case may be, the terms and conditions of the
Securities may be adjusted or the Securities may be redeemed early at the non-
scheduled early repayment amount) above.

Risks associated with futures contracts as Underlying Assets

The description of the risk factors in this risk factor 5.9 is relevant to the investor if the type of
Underlying Asset(s) (or if one of the types of Underlying Assets) to which the Securities are
linked is a Futures Contract. In addition, the fund offering document of the relevant Fuutures
Contract sets out further details on such Futures Contract, including its fees and charges and
any related risks, which investors should take into account before deciding to invest in Securities
linked to such Futures Contract.

Futures Contracts, also referred to as futures, are standardised futures transactions linked to (i)
financial instruments (e.g. shares, indices, interest rates, dividends or foreign currencies) — so-
called financial futures contracts — or (ii) to commodities (e.g. precious metals, wheat, or sugar)
— so-called commodity futures contracts.

Difference between spot and futures price

A Futures Contract represents the contractual obligation to purchase or sell a certain quantity of
the respective contract object on a fixed date at an agreed price. Futures Contracts are traded on
futures exchanges and are standardised with respect to contract size, type and quality of the
contract object, and potential places and dates of delivery. General, a close correlation exists
between the price development of the financial instrument or commodity underlying the
Underlying Asset and/or the Futures Contract on a spot market and the corresponding futures
market. However, Futures Contracts are generally traded with a premium or discount compared
to the spot price of the underlying financial instrument or commodity. This difference between
spot and futures price, which is referred to as "basis" in futures exchange terminology, results
on the one hand from the inclusion of costs, which usually arise during spot transactions in the
calculation (storage, delivery, insurance, etc.), or of income usually related to spot transactions
(interest, dividends, etc.) and on the other hand from the differing valuation of general market
factors on the spot and futures market. Furthermore, the liquidity may significantly differ
between the spot and the corresponding futures market depending on the financial instrument
or commodity. Since the Securities are linked to the exchange price of the Futures Contracts
underlying the Securities, it is advisable that the Security Holder, in addition to knowledge about
the market for the financial instrument underlying the relevant Futures Contract or the market
for the commodity underlying the relevant Futures Contract, also has knowledge about the
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mechanisms and valuation factors of futures transactions, since an appropriate evaluation of the
risks related to the purchase of these Securities is possible only in this case.

Rolling of Futures Contracts in the case of Futures Contracts

Since any futures contract has a predetermined expiration date on which trading of the futures
contract ceases, the respective Underlying Asset is replaced by the relevant Issuer at a certain
point in time determined in the Conditions by a Futures Contract, which except for an expiration
date that is more distant in the future has the same contract specifications as the originally
underlying Futures Contract ("Rollover"). If no Futures Contract should exist at that time with
the underlying conditions or contract characteristics corresponding to those of the Underlying
Asset to be replaced, the Calculation Agent may direct the relevant Issuer to redeem the
Securities.

The Rollover is carried out on the Rollover Date within a timeframe specified in the Conditions
shortly before the expiration date of the current Futures Contracts. For this purpose, the relevant
Issuer will close out its positions entered into through respective hedging transactions regarding
the previous Futures Contracts, the expiration date of which is imminent, on the Rollover Date
and build up corresponding positions in respect to a Futures Contract with identical features but
a longer term. The New Futures Contract is selected in intervals. In the case of 3-month
intervals, for example, the Futures Contract expiring in January (the "Old Futures Contract")
is replaced with an identical Futures Contract (the "New Futures Contract™), which expires in
the following April.

The Rollover Price is determined by the relevant Issuer either based on an individual price of
the Underlying Asset or based on average values of the prices of the Underlying Asset.

After completion of the Rollover, the Current Strike Level and, if applicable, other relevant
thresholds are adjusted based on the Rollover Price for the New Futures Contract pursuant to
the scheme described above. In addition, a fee is charged to cover, amongst others, the
transaction costs caused by the Rollover.

In the case of a so-called "Contango" market, where the price of the next maturing Futures
Contract into which the rolling occurs is higher than the price of the expiring Futures Contract,
the proceeds from the closed out position are sufficient to acquire only a correspondingly
smaller quantity of the New Futures Contract. This is correspondingly disadvantageous for a
Security Holder of long securities. The opposite is the case in a so-called "Backwardation"
market. The price of the next maturing Futures Contract into which the rolling occurs lies below
the price of the expiring Futures Contract. This is correspondingly disadvantageous for a
Security Holder of short securities.

Security Holders should furthermore note that an exercise of the Securities with effect on a
Rollover Date occurs based on the Rollover Price determined for the Old Futures Contract.

The Securities may be adjusted or redeemed prior to maturity due to an additional disruption
event or a change in law. Any such adjustment may have an adverse effect on the value of and
return on the Securities; and the amount the investor receives following an early redemption
may be less than the initial investment

Upon the occurrence of an additional disruption event (i.e. a Hedging Disruption and/or
Increased Cost of Hedging), the relevant Issuer may, in its discretion and without the investor’s
consent, either (i) amend the terms and conditions of the Securities to account for such
additional disruption event or (ii) redeem the Securities and for an amount which may be less
than the investor paid for the Securities. Depending on the applicable Issue Terms and as further
described in the Futures Contract Linked Conditions, an additional disruption event may be
determined in the following events:

- The relevant Issuer and/or the Hedging Entity is unable after using commercially
reasonable efforts to hedge the market risk in relation to the Securities or the Futures Contract
or to use the proceeds of any hedging positions in relation to the Securities or the Futures
Contract (Hedging Disruption).
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- The relevant Issuer and/or the Hedging Entity incurs materially increased costs in
relation to its hedging obligations with respect to the Securities or the Futures Contract
(Increased Cost of Hedging).

Similarly, upon the occurrence of a change in law, the relevant Issuer may in its sole and
absolute discretion (i) make such amendments or adjustments to the Conditions, or (ii) redeem
the Futures Contract Linked Securities.

If the relevant Issuer redeems the Securities, the non-scheduled early repayment amount payable
to the investors may be less than they paid for the Securities and investors should refer to risk
factor 4.5 (Following the occurrence of certain extraordinary events in relation to the
Underlying Asset(s) or the Original Primary Rate(s), or following the occurrence of an index
adjustment event in relation to an Index, a Disruption Event in relation to a Commodity
Reference Price or a Futures Contract Reference Price or a Potential Adjustment Event or a
Crystallisation Event has occurred in relation to a Fund, as the case may be, the terms and
conditions of the Securities may be adjusted or the Securities may be redeemed early at the non-
scheduled early repayment amount) above.

Risks associated with Securities linked to the credit of a reference entity or reference
entities

The description of the risk factors in this risk factor 5.10 is relevant to the investor if the
Securities are linked credit risk on one or more reference entity.

@ Various unpredictable factors may affect the Securities linked to the credit of a
reference entity or reference entities

The relevant Issuer may issue Instruments and Notes ("Credit Linked Securities")
where the amount payable is dependent upon whether certain events ("Credit Events")
have occurred in respect of one or more Reference Entities and, if so, on the value of
certain specified obligations of such Reference Entity/Entities. Holders should
therefore note that an investment in Credit Linked Securities entails significant risks in
addition to those associated with investments in a conventional debt security. Holders
should note that Credit Linked Securities differ from ordinary debt securities issued by
the relevant Issuer in that the amount of principal and interest payable by the relevant
Issuer is dependent on whether a Credit Event has occurred in respect of the relevant
Reference Entity/ies.

Credit Linked Securities are securities in respect of which the relevant Issuer has
effectively bought credit protection in relation to one or more obligations issued or
incurred by Reference Entities from the Holders. Payments to be made to Holders of
such Credit Linked Securities or (in the case of Credit Linked Securities that provide
for physical delivery) the relevant Issuer's obligation to deliver certain specified
obligations, will depend on the occurrence of a Credit Event with respect to such
Reference Entities.

Accordingly, the holders of Credit Linked Securities will be exposed to the credit risk
of one or more Reference Entities (being, in general terms, the risk that a given entity
does not perform its financial obligations when due or becomes insolvent), which
exposure may be to the full extent of their investment in such Credit Linked Securities.
Upon the occurrence of any of the events comprising a Credit Event with respect to
any Reference Entity, the Holders may suffer significant losses. Credit Events may also
occur in the absence of a default, for example, as a result of a restructuring of
indebtedness or the implementation of resolution or recovery proceedings with respect
to a Reference Entity. Holders should also note that a Credit Event may occur even if
the obligations of a Reference Entity are unenforceable or their performance is
prohibited by any applicable law or exchange controls. Certain Credit Events may
occur even in the absence of a deterioration in the financial condition or
creditworthiness of a Reference Entity.
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Where Cash Settlement or Auction Settlement applies, the occurrence of a Credit Event
in relation to any Reference Entity from time to time may result in a redemption of the
Credit Linked Securities at a reduced redemption amount or at zero, and, (if applicable)
in a reduction of the amount on which interest is calculated, which reduction may be
to zero. Where Physical Settlement applies in respect of a Credit Linked Security, the
occurrence of a Credit Event may result in the redemption of the Credit Linked
Securities by delivery (or, in certain circumstances, valuation) of certain direct or
indirect obligations of the affected Reference Entity, which obligations are likely to
have a market value which is substantially less than their par amount.

Accordingly, investors in Credit Linked Securities are exposed, in respect of both
principal and (if applicable) interest, to the credit risk of the Reference Entity or
Reference Entities. The maximum loss an investor in Credit Linked Securities may
sustain is 100 per cent. of their initial investment, together with (if applicable) any
interest amounts.

Correlated Credit Risks

In purchasing Credit Linked Securities, investors assume credit exposure to both the
specified Reference Entity or Reference Entities and the relevant Issuer of the Credit
Linked Securities. The credit risk to investors may further be increased if the specified
Reference Entity or Reference Entities are concentrated in the same industry sector or
geographic area as the relevant Issuer. In the case of Credit Linked Securities linked to
more than one Reference Entity, the risks of default of such Reference Entities may be
highly correlated.

The occurrence of a Credit Event may have a negative effect on the Securities

Holders of Credit Linked Securities may suffer a loss of some or all of the redemption
amount and any interest amount in respect of the Credit Linked Securities in respect of
one or more Credit Events that occur prior to the Trade Date or the Issue Date, if the
Credit Event Backstop Date is specified as a date falling prior to such date. Neither the
Calculation Agent or the relevant Issuer nor any of their respective Affiliates has any
responsibility to inform any Holder or avoid or mitigate the effects of a Credit Event
that has taken place prior to the Trade Date or the Issue Date.

Nth-to-Default Credit Linked Securities are associated with increased credit risk

Where the Credit Linked Securities are Nth-to-Default Credit Linked Securities, the
Credit Linked Securities will be subject to redemption in full as described above upon
the occurrence of a Credit Event in relation to the nth Reference Entity. The credit risk
to Holders may therefore be increased as a result of the concentration of Reference
Entities in a particular industry sector or geographic area or the exposure of the
Reference Entities to similar financial or other risks.

Additional credit risks associated with Basket Credit Linked Securities

The credit risk to Holders of Basket Credit Linked Securities may be increased as a
result of the concentration of Reference Entities in a particular industry sector or
geographic area or the exposure of the Reference Entities to similar financial or other
risks.

Actions of Reference Entities may affect the value of the Credit Linked Securities

Actions of Reference Entities (for example, merger or demerger or the repayment or
transfer of indebtedness) may adversely affect the value of the Credit Linked Securities.
Holders of the Credit Linked Securities should be aware that the Reference Entities to
which the value of the Credit Linked Securities is exposed, and the terms of such
exposure, may change over the term of the Credit Linked Securities. Where a successor
Reference Entity is identified, the risks associated with such successor may be greater
than the risks associated with the original Reference Entity, resulting in an increased
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likelihood that a Credit Event will occur and accordingly, an increased risk that Holders
may lose some or all of their investment.

The suspension of obligations will suspend payment of principal and interest

In certain circumstances (for example, where a Credit Event has occurred and the
related credit loss has not been determined as at the relevant date for payment, or, if
applicable, where a potential Credit Event exists as at the scheduled maturity of the
Credit Linked Securities), Holders may be adversely affected where payment of the
redemption amount and/or interest on the Credit Linked Securities is deferred for a
material period in whole or part without compensation to the Holders of the Credit
Linked Securities.

Use of Auction Settlement may adversely affect returns to Holders

Where Credit Linked Securities are redeemed or settled by reference to a market
auction process, the losses determined pursuant to such market auction process may be
greater than the losses which would have been determined had an alternative settlement
method been used. In particular, the auction process may be affected by technical
factors or operational errors which would not otherwise apply or may be the subject of
actual or attempted manipulation. Where this is the case, Holders of Credit Linked
Securities may receive a lower amount on redemption or settlement of their Credit
Linked Securities than would otherwise be the case.

Risks associated with Physically Settled Securities

In the case of Credit Linked Securities that provide for physical delivery, Holders will
only obtain a direct investment in the relevant assets and have a right to participate in
any voting, dividends, distributions or other rights of the relevant assets, as the case
may be, upon delivery of the relevant assets. Holders Credit Linked Securities are
exposed to the risk that the market value of the relevant assets is less than the market
value of the Securities and Holders may not subsequently be able to realise any cash
value from the assets comprising the relevant assets.

Use of Cash Settlement may adversely affect returns to Holders

If the Credit Linked Securities are cash settled, then, following the occurrence of a
Credit Event, the Calculation Agent will be required to seek quotations in respect of
selected obligations of the affected Reference Entity. Quotations obtained will be "bid-
side" - that is, they will be reduced to take account of a bid-offer spread charged by the
relevant dealer. Such quotations may not be available, or the level of such quotations
may be substantially reduced or may vary substantially as a result of illiquidity in the
relevant markets or as a result of factors other than the credit risk of the affected
Reference Entity (for example, liquidity constraints affecting market dealers).
Accordingly, any quotations so obtained may be significantly lower than the value of
the relevant obligation which would be determined by reference to (for example) the
present value of related cashflows. Quotations will be deemed to be zero in the event
that no such quotations are available. Accordingly, Holders may receive a lower
amount on redemption or settlement of their Credit Linked Securities than would
otherwise be the case. In relation to the risks applicable to physical settlement, investors
should also note the section entitled "Risks associated with Physically Settled Credit
Linked Securities" above.

""Cheapest-to-Deliver" risk

Since the relevant Issuer, as buyer of protection in respect of the Credit Linked
Securities has discretion to choose the portfolio of obligations and/or assets to be
valued or delivered following a Credit Event in respect of a Reference Entity, it is likely
that the portfolio of obligations and/or assets selected will be obligations of the
Reference Entity and/or assets with the lowest market value that are permitted to be
selected pursuant to the terms of the Credit Linked Securities. This could result in a
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lower recovery value and hence greater losses for investors in the Credit Linked
Securities.

Risks related to the interpretation and operation of terms

The views of market participants and/or legal counsel may differ as to how the terms
of market standard credit default swaps, and the corresponding terms of the Credit
Linked Securities, should be interpreted, or such terms may operate in a manner
contrary to the expectations of market participants and/or adversely to the interests of
Holders of the Credit Linked Securities. The market value or return on the Credit
Linked Securities may therefore be less than an investor expects to receive at the point
at which they purchase the Credit Linked Securities.

Asset Package Delivery risks

In certain circumstances where (a) "Financial Reference Entity Terms" and
"Governmental Intervention™ apply in respect of a Reference Entity and (i) there is a
Governmental Intervention Credit Event; or (ii) a Restructuring Credit Event in respect
of the Reference Obligation where such Restructuring does not constitute a
Governmental Intervention or (b) a Restructuring Credit Event in respect of a
Sovereign, then a related asset package resulting from a prior deliverable obligation
(where "Financial Reference Entity Terms" apply) or package observable bond (where
the Reference Entity is a sovereign) may be deliverable.

If the resulting asset package is deemed to be zero where there are no resulting assets,
the negative impact on Holders could be a related credit loss borne by Holders of 100
per cent. of their investment notwithstanding the recovery value on any other
obligations of the Reference Entity.

If an asset in the asset package is a non-transferable instrument or non-financial
instrument, the value of such asset will be the market value determined by reference to
a specialist valuation or in accordance with methodology determined by the Credit
Derivatives Determinations Committees, which valuation may result in losses to be
borne by Holders which may be greater than the losses which would have been
determined in the absence of such valuation methodology being used. Accordingly,
Holders may receive a lower amount on redemption or settlement of their Credit Linked
Securities than would otherwise be the case if an alternative settlement method were
used.

Increased risks of Zero Recovery Credit Linked Securities or where a specified Final
Price is applicable

Where the Credit Linked Securities are Zero Recovery Credit Linked Securities, if a
Credit Event occurs in respect of a Reference Entity, investors will automatically lose
an amount in principal or notional amount of the Credit Linked Security equal to the
portion of the Credit Linked Security which is allocated to the credit risk of the affected
Reference Entity, regardless of any recoveries on any obligations of the Reference
Entity which would have been determined in the absence of the "Zero Recovery"
feature. Likewise, if the Final Price is specified in the Issue Terms in relation to Credit
Linked Securities, such fixed Final Price may be lower (and may be significantly
lower) than the recovery which an investor in bonds or instruments issued by such
Reference Entity would receive.

Risks Associated with Credit Derivatives Determinations Committees

The institutions of the Credit Derivatives Determinations Committee owe no duty to
the Holders and have the ability to make determinations that may have a material
adverse on effect the Holders, such as the occurrence of a Credit Event or a Succession
Event. A Credit Derivatives Determinations Committee may be able to make
determinations without action or knowledge of the Holders.
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The powers of the Credit Derivatives Determinations Committee may be expanded or
modified as a result of amendments to the Credit Derivatives Determinations
Committees Rules. Holders may have no role in the composition of any Credit
Derivatives Determinations Committee and may have no recourse against either the
institutions serving on a Credit Derivatives Determinations Committee or the external
reviewers.

The Calculation Agent may modify the terms of the Credit Linked Securities

The Calculation Agent may, following its determination that there has been a change
in the prevailing market standard terms or market trading conventions that affects any
hedging transaction, modify the terms of the Credit Linked Securities to the extent
reasonably necessary to ensure consistency with the prevailing market standard terms
or market trading conventions, without the consent of Holders or prior notice to
Holders. The Calculation Agent is not obliged to make any such modifications. If the
Calculation Agent modifies the terms of the Credit Linked Securities, it will do so
without regard to the interests of the holders of the Credit Linked Securities and any
such modification may be prejudicial to the interests of the holder of the Credit Linked
Securities in that such a modification may adversely affect the market value of the
Credit Linked Securities or the amount which a Holder would be entitled to receive on
redemption or settlement of the Credit Linked Securities.

The Securities may be adjusted or redeemed prior to maturity due to the occurrence
of an additional disruption event. Any such adjustment may have an adverse effect
on the value of and return on the Credit Linked Securities; and the amount the
investor receives following an early redemption may be less than the initial
investment.

Upon the occurrence of an additional disruption event (i.e. a Change in Law, Hedging
Disruption and/or Increased Cost of Hedging), the relevant Issuer may, in its discretion
and without the investor’s consent, either (i) amend the terms and conditions of the
Credit Linked Securities to account for such additional disruption event or (ii) redeem
the Credit Linked Securities and for an amount which may be less than the investor
paid for the Securities. Depending on the applicable Issue Terms and as further
described in the Credit Linked Securities Conditions, an additional disruption event
may be determined in the following events:

- The relevant Issuer, upon a change in law, incurs materially increased costs in
performing its obligations under the Credit Linked Securities (Change in Law).

- The relevant Issuer and/or the Hedging Entity is unable after using
commercially reasonable efforts to hedge the market risk in relation to the
Credit Linked Securities or to use the proceeds of any hedging positions in
relation to the Credit Linked Securities (Hedging Disruption).

- The relevant Issuer and/or the Hedging Entity incurs materially increased costs
in relation to its hedging obligations with respect to the Credit Linked Securities
(Increased Cost of Hedging).

If the relevant Issuer redeems the Credit Linked Securities, the non-scheduled early
repayment amount payable to the investors may be less than they paid for the Credit
Linked Securities and investors should refer to risk factor 4.5 (Following the
occurrence of certain extraordinary events in relation to the Underlying Asset(s) or the
Original Primary Rate(s), or following the occurrence of an index adjustment event in
relation to an Index, a Disruption Event in relation to a Commodity Reference Price
or a Futures Contract Reference Price or a Potential Adjustment Event or a
Crystallisation Event has occurred in relation to a Fund, as the case may be, the terms
and conditions of the Securities may be adjusted or the Securities may be redeemed
early at the non-scheduled early repayment amount) above.

81



Risk Factors

5.11

6.1

Risks associated with baskets comprised of various constituents as Underlying Assets

The description of the risk factors in this risk factor 5.10 is relevant to the investor if the
Securities are linked to a basket of Underlying Assets, in addition to the risks in relation to each
particular type of Underlying Asset in the basket as described above.

Various unpredictable factors may affect the performance of a basket of Underlying Assets

If the Securities are linked to a basket of Underlying Assets, the investor is exposed to the
performance of such basket and bear the risk that such performance cannot be predicted and is
determined by macroeconomic factors relating to the constituents that comprise such basket, all
as described above in relation to each particular type of Underlying Asset.

In addition, the investor should be aware of the following:

o Lesser number of basket constituents: The performance of a basket that includes a
fewer number of basket constituents will be more affected by changes in the value of
any particular basket constituent than that of a basket that includes a greater number
of basket constituents.

o Unequal weighting of basket constituents: The performance of a basket that gives
greater weight to some basket constituents will be more affected by changes in the
value of any such particular basket constituent than a basket that gives relatively
equal weight to each basket constituent.

) High correlation of basket constituents could have a significant effect on amounts
payable: Correlation of the basket constituents measures the level of interdependence
among the individual basket constituents with respect to their performance. Correlation
has a value ranging from "-1" to "+1", whereby a correlation of "+1", i.e. a high
positive correlation, means that the performance of the basket constituents always
moves in the same direction. A correlation of "-1", i.e. a high negative correlation,
means that the performance of the basket constituents is always diametrically opposed.
A correlation of "0" indicates that it is not possible to make a statement on the
relationship between the basket constituents. If, for example, all of the basket
constituents are shares which originate from the same sector and the same country, a
high positive correlation may be assumed. Correlation may fall however, for example
when the company whose shares are included in the basket are engaged in intense
competition for market shares and the same markets. Where the Securities are subject
to high correlation, any move in the performance of the basket constituents will
exaggerate the performance of the Securities.

o Negative performance of a basket constituent may outweigh a positive performance
of one or more basket constituents: Even in the case of a positive performance of
one or more basket constituents, the performance of the basket as a whole may be
negative if the performance of the other basket constituents is negative to a greater
extent.

Risks associated with conflicts of interest between Marex Financial and purchasers of
Securities

The various roles and trading activities of Marex Financial could create conflicts of interest
between the investors and the Issuer.

Trading and investment activities of Marex Financial for its own account or for its clients
could negatively impact investors in the Securities

Marex Financial acts as a broker, trader, research provider and market maker. In those and other

capacities, Marex Financial purchases, sells or holds a broad array of investments, actively

trades securities, derivatives, commaodities, currencies, credit default swaps, indices, baskets and

other financial instruments and products for its own account, and will have other direct or

indirect interests, in the global fixed income, currency, commodity, equity and other markets.

Any of the financial market activities of Marex Financial may, individually or in the aggregate,
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have an adverse effect on the market for the Securities, and an investor should expect that the
interests of Marex Financial or its clients or counterparties will at times be adverse to those of
investors in the Securities.

Marex Financial regularly offers a wide array of securities, financial instruments and other
products into the marketplace, including existing or new products that are similar to the
Securities, or similar or linked to the Underlying Asset(s). Investors in the Securities should
expect that Marex Financial will offer securities, financial instruments, and other products that
will compete with the Securities for liquidity, research coverage or otherwise. See also risk
factor 3.6 (Potential conflicts of interest) above.

Risks associated with taxation
Tax laws may change and this may have a negative impact on the Securities

Tax law and practice is subject to change, possibly with retrospective effect and this could
adversely affect the value of the Securities to the investor and/or their market value generally.
Any such change may (i) cause the tax treatment of the relevant Securities to change from what
the investor understood the position to be at the 