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This offering circular (the “Offering Circular”) replaces and supersedes the Offering Circular dated 14 August 2014
describing the Programme (as defined below). Any Notes (as defined below) issued under the Programme on or
after the date of this Offering Circular are issued subject to the provisions described herein. This does not affect any

Notes already in issue.

This Offering Circular comprises a base prospectus for the purposes of Article 5.4 of the Prospectus Directive.
When used in this Offering Circular, “Prospectus Directive” means Directive 2003/71/EC (as amended, including
by Directive 2010/73/EU), and, where the context so requires in this section, shall include any relevant

implementing measure in a relevant Member State of the European Economic Area.

Each of BCP Finance and the Bank (each as defined below) accepts responsibility for the information contained in
this Offering Circular and the Final Terms for each Tranche (as defined below) of Notes issued under the
Programme. To the best of the knowledge of each of BCP Finance and the Bank (each having taken all reasonable
care to ensure that such is the case) the information contained in this Offering Circular is in accordance with the

facts and does not omit anything likely to affect the import of such information.

This Offering Circular is to be read in conjunction with all documents which are deemed to be incorporated herein
by reference (see Documents Incorporated by Reference below). This Offering Circular shall be read and construed on the

basis that such documents are so incorporated and form part of this Offering Circular.

Neither the Trustee (as defined herein) nor any Dealer (as defined below) has separately verified the information
contained herein. Accordingly, no representation, warranty or undertaking, express or implied, is made and no
responsibility is accepted by any Dealer or the Trustee as to the accuracy or completeness of the information
contained in this Offering Circular or any other information provided by BCP Finance or the Bank in connection
with the Programme. Neither the Trustee nor any Dealer accepts any liability in relation to the information
contained in this Offering Circular or any other information provided by BCP Finance or the Bank in connection
with the Programme.

No person is or has been authorised to give any information or to make any representation not contained in or
consistent with this Offering Circular or any other information supplied in connection with the Programme or the
Notes and, if given or made, such information or representation must not be relied upon as having been authorised
by BCP Finance, the Bank, any Dealer or the Trustee.

Neither this Offering Circular nor any other information supplied in connection with the Programme or the Notes
@) is intended to provide the basis of any credit or other evaluation or (i) should be considered as a
recommendation by BCP Finance, the Bank, any Dealer or the Trustee that any recipient of this Offering Circular or
any other information supplied in connection with the Programme should purchase any Notes. Each Investor (as
defined below) contemplating purchasing any Notes should make its own independent investigation of the financial
condition and affairs, and its own appraisal of the creditworthiness, of BCP Finance or the Bank. Neither this
Offering Circular nor any other information supplied in connection with the Programme constitutes an offer or
invitation by or on behalf of BCP Finance, the Bank, any Dealer or the Trustee to any person to subscribe for or to
purchase any Notes.

Under the EUR25,000,000,000 Euro Note Programme (the “Programme”), each of Banco Comercial Portugués,
S.A. (the “Bank”, “BCP”, “Banco Comercial Portugués” or “Millennium bcp”), acting either through its head
office or through its Macao branch, and BCP Finance Bank, Ltd. (“BCP Finance” and, together with the Bank in
its capacity as an issuer of Notes under the Programme, the “Issuers” and each an “Issuer”) may from time to time
issue notes in bearer form (“Bearer Notes”) denominated in any currency agreed between the Issuer of such Notes
(the “relevant Issuer”) and the relevant Dealer (as defined herein). The payment of all amounts payable in respect
of Notes issued by BCP Finance will be unconditionally and irrevocably guaranteed by the Bank acting through its
Macao branch only if so indicated in the applicable Final Terms (as defined herein).

In addition, the Bank acting through its head office may issue Notes in book entry form (“Book Entry Notes”, and
together with the Bearer Notes, the “Notes”, which expression shall include Senior Notes and Subordinated Notes
(each as defined below)) that will be held through Interbolsa - Sociedade Gestora de Sistemas de Liquidagdo e de



Sistemas Centralizados de Valores Mobiliarios, S.A. (“Interbolsa”), as management entity of the Portuguese
Centralised System of Registration of Securities (“Central de Valores Mobiliarios”).

Considering that Notes to be issued by BCP Finance are expected to be subscribed primarily by international
Investors, such Notes may, whenever indicated in the Final Terms, be guaranteed by the Macao branch of Banco
Comercial Portugués, S.A., which has an international business scope (Banco Comercial Portugués, S.A., acting
through is Macao branch, the “Guarantor”). Macao branch acting as Guarantor does not affect the fact that Banco
Comercial Portugués, S.A. is a Portuguese entity and that Investors’ rights are against Banco Comercial Portugués,

S.A. only.

The Final Terms for each Tranche of Notes will state whether the Notes of such Tranche are to be (i) senior Notes
which, in the case of Notes issued by BCP Finance, will, if guaranteed, be guaranteed on an unsubordinated basis
(“Senior Notes”) or (ii) subordinated Notes which, in the case of Notes issued by BCP Finance, will, if guaranteed,
be guaranteed on a subordinated basis (“Subordinated Notes”).

The maximum aggregate nominal amount of all Notes from time to time outstanding will not exceed
EUR25,000,000,000 (ot its equivalent in other currencies calculated as described hetein).

Notes issued by BCP Finance with a maturity of less than one year will, if proceeds of the issue are accepted in the
United Kingdom, constitute deposits for the purposes of the prohibition on accepting deposits under Section 19 of
the Financial Services and Markets Act 2000 unless they atre issued to a limited class of professional Investors and

have a denomination of at least £100,000 or its equivalent.

The Notes will be issued on a continuing basis to one or more of the Programme Dealers or Issue Dealers (each as
defined herein) appointed under the Programme from time to time. The Programme Dealers and the Issue Dealers
are herein together referred to as the “Dealers” and references to a “Dealer” are to a Programme Dealer or, as the
case may be, an Issue Dealer. References to the “relevant Dealer” are references to the Dealer or Dealers with

whom the relevant Issuer has agreed or proposes to agree the terms of an issue of Notes under the Programme.

An investment in Notes issued under the Programme involves certain risks. For a discussion of these risks
see Risk Factors below.

This Offering Circular has been approved by the Central Bank of Ireland (the “Central Bank”), as competent
authority under the Prospectus Directive. The Central Bank only approves this Offering Circular as meeting the
requirements imposed under Irish and EU law pursuant to the Prospectus Directive. Such approval relates only to
Notes which are to be admitted to trading on the regulated market of the Irish Stock Exchange (the “Regulated
Matket”) or other regulated markets for the purposes of Directive 2004/39/EC, as amended.

This Offering Circular, as approved and published by the Central Bank, in accordance with the requirements of the
Prospectus Directive, comprises a base prospectus in respect of all Notes for the purpose of giving information with
regard to Notes issued under the Programme during the period of 12 months after the date hereof. Application has
been made to the Irish Stock Exchange for Notes issued under the Programme to be admitted to its Official List
(the “Official List”) and trading on the Regulated Matket. The Issuet may also issue unlisted Notes and/or Notes
not admitted to trading on any market or admitted to trading on any other market which is not a regulated market
for the purposes of Directive 2004/39/EC, as amended.

This Offering Circular comprises listing particulars (the “Listing Particulars”) for the purposes of giving
information with regard to the issue of Notes having a maturity of less than 365 days as commercial paper under the
Programme during the period of 12 months after the date hereof. References throughout this document to Offering
Circular shall be deemed to read Listing Particulars for such purpose. Application will be made to the Irish Stock
Exchange for such Notes to be admitted to listing and trading on the Irish Stock Exchange’s regulated market as
commercial paper. The issue of Notes having a maturity of less than 365 days as commercial paper under the
Programme falls outside the scope of the Prospectus Directive and the Listings Particulars and Final Terms

prepared for any such issue have not been approved or reviewed by the Central Bank.



Notice of the aggregate nominal amount of Notes, interest (if any) payable in respect of Notes, the issue price of
Notes and certain other information which is applicable to each Tranche (as defined under Terns and Conditions of the
Notes) of Notes will be set out in a final terms document (the “Final Terms”) which will be delivered to the Central
Bank and, if admitted to trading on the Regulated Market, to the Irish Stock Exchange. Copies of Final Terms in
relation to Notes to be listed on the Irish Stock Exchange will also be published on the website of Irish Stock

Exchange (www.ise.ie).

The Programme has been rated “B1/NP” (in respect of Notes issued on a senior basis (“Senior Notes”) with a
maturity of more than one year and Senior Notes with a maturity of one year or less, respectively) and “Caa2” (in
respect of Notes issued on a subordinated basis (“Subordinated Notes”)) by Moody’s Investors Service Espafia,
S.A. (“Moody’s”), “B+/B” (in respect of Senior Notes with a maturity of more than one year and Senior Notes
with a maturity of one year or less, respectively) and “CCC” (in respect of Subordinated Notes) by Standard &
Poor’s Credit Market Services Europe Limited (“Standard & Poor’s”), and “BB-/B” (in respect of Senior Notes
with a maturity of more than one year and Senior Notes with a maturity of one year or less, respectively) by Fitch
Ratings Ltd. (“Fitch”) and “BB (high)/R3” (in respect of Senior Notes with a matutity of more than one year and
Senior Notes with a maturity of one year or less, respectively) and “BB” (in respect of Subordinated Notes) by
DBRS Ratings Limited (“DBRS”). The Programme has not been rated in respect of Senior Notes and Subordinated
Notes issued by BCP Finance which are not guaranteed by the Bank acting through its Macao branch. Fach of
Moody’s, Standard & Poor’s, Fitch and DBRS is established in the European Union and is registered under
Regulation (EC) No. 1060/2009 (as amended) (the “CRA Regulation™). As such Moody’s, Standard & Poot’s,
Fitch and DBRS are included in the list of credit rating agencies published by the European Securities and Markets
Authority on its website in accordance with the CRA Regulation. Tranches of Notes issued under the Programme
may be rated or unrated. Where a Tranche of Notes is rated, such rating will be disclosed in the Final Terms and will
not necessarily be the same as the ratings assigned to the Programme. A security rating is not a recommendation to
buy, sell or hold securities and may be subject to suspension, reduction or withdrawal at any time by the assigning
rating agency. Please also refer to Credit ratings assigned to the Issuer, the Guarantor or any Notes may not reflect all the risks

associated with an investment in those Notes in the Risk Factors section of this Offering Circular.

All financial information in this Offering Circular relating to the Bank for the years ended on 31 December 2013
and 31 December 2014 has been extracted without material adjustment from the audited financial statements of the

Bank for the financial years then ended.

The Book Entry Notes will be registered by Interbolsa. Each person shown in the individual securities accounts held
with an authorised financial intermediary institution entitled to hold control accounts with the Central de Valores
Mobiliarios on behalf of their customers (and includes any depositary banks appointed by Euroclear Bank SA/NV
(“Euroclear”) and Clearstream Banking, société anonyme (“Clearstream, Luxembourg”) for the purpose of
holding accounts on behalf of Euroclear and/or Cleatstream, Luxemboutg, respectively) (each an “Affiliated
Member”) as having an interest in the Book Entry Notes shall be considered the holder of the principal amount of
Notes recorded. One or more certificates in relation to the Book Entry Notes (each a “Certificate”) will be
delivered by the relevant Affiliated Member of Interbolsa in respect of its registered holding of Notes upon the
request by the relevant holder of Book Entry Notes and in accordance with that Affiliated Member’s procedures
and pursuant to article 78 of the Portuguese Securities Code (Cddigo dos Valores Mobilidrios). For further details of

clearing and settlement of the Notes issued under the Programme see Clearing and Settlement below.

Neither the delivery of this Offering Circular nor the offering, sale or delivery of any Notes shall in any
circumstances imply that the information contained herein concerning BCP Finance and the Bank is correct at any
time subsequent to the date hereof or that any other information supplied in connection with the Programme is
correct as of any time subsequent to the date indicated in the document containing such information. The Dealers
and the Trustee expressly do not undertake to review the financial condition or affairs of BCP Finance or the Bank
during the life of the Programme or to advise any Investor in the Notes of any information coming to their
attention. To the extent that any information received from BCP Finance or the Bank is material non-public
information, each of the Dealers and the Trustee have expressly agreed to maintain its confidentiality until the
information is public. Investors should review, amongst other things, the most recent financial statements, if any, of

BCP Finance and the Bank when deciding whether or not to purchase any Notes.


http://www.ise.ie/

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

Restrictions on Public Offers of Notes in relevant Member States where there is no exemption from the
obligation under the Prospectus Directive to publish a prospectus

Certain Tranches of Notes with a denomination of less than EUR 100,000 (or its equivalent in any other currency)
may be offered in circumstances where there is no exemption from the obligation under the Prospectus Directive to
publish a prospectus. Any such offer is referred to as a “Public Offer”. This Offering Circular has been prepared
on a basis that permits Public Offers of Notes in each Member State in relation to which the relevant Issuer
(hereunder referred to as the “Issuer”) has given its consent, as specified in the applicable Final Terms (each
specified Member State a “Public Offer Jurisdiction” and together the “Public Offer Jurisdictions”). Any person
making or intending to make a Public Offer of Notes on the basis of this Offering Circular must do so only with the
Issuer’s consent to the use of this Offering Circular as provided under Consent given in accordance with Article 3.2 of the

Prospectus Directive and provided such person complies with the conditions attached to that consent.

Save as provided above, none of the Issuers, the Guarantor and any Dealer have authorised, nor do they authorise,
the making of any Public Offer of Notes in circumstances in which an obligation arises for the relevant Issuer or any

Dealer to publish or supplement a prospectus for such offer.
Consent given in accordance with Article 3.2 of the Prospectus Directive

In the context of a Public Offer of such Notes, the Issuers and the Guarantor (as the case may be) accept
responsibility, in each of the Public Offer Jurisdictions, for the content of this Offering Circular in relation to any
person (an “Investor” or collectively the “Investors”) who purchases any Notes in a Public Offer made by a Dealer
or an Authorised Offeror (as defined below), where that offer is made during the Offer Period specified in the
applicable Final Terms and provided that the conditions attached to that giving of consent for the use of this
Offering Circular are complied with. The consent and conditions attached to it are set out under Consent and Common

Conditions to Consent below.

None of the Issuer, the Guarantor or any Dealer makes any representation as to the compliance by an Authorised
Offeror with any applicable conduct of business rules or other applicable regulatory or securities law requirements in
relation to any Public Offer and none of the Issuer or any Dealer has any responsibility or liability for the actions of
that Authorised Offeror.

Except in the circumstances set out in the following paragraphs, none of the Issuers nor the Guarantor has
authorised the making of any Public Offer by any offeror and neither the relevant Issuer nor the Guarantor
has consented to the use of this Offering Circular by any other person in connection with any Public Offer
of Notes. Any Public Offer made without the consent of the relevant Issuers is unauthorised and none of
the Issuer, the Guarantor and, for the avoidance of doubt, any Dealer accepts any responsibility or liability
in relation to such offer or for the actions of the persons making any such unauthorised offer. If, in the
context of a Public Offer, an Investor is offered Notes by a person which is not an Authorised Offeror, the Investor
should check with that person whether anyone is responsible for this Offering Circular for the purposes of the
Public Offer and, if so, who that person is. If the Investor is in any doubt about whether it can rely on this Offering
Citcular and/or who is responsible for its contents it should take legal advice.

Consent

In connection with each Tranche of Notes and subject to the conditions set out below under Common Conditions o

Consent:
Specific Consent

(a) the relevant Issuers’ consent to the use of this Offering Circular (as supplemented as at the
relevant time, if applicable) in connection with a Public Offer of such Notes by:



@ the relevant Dealer(s) or Manager(s) specified in the applicable Final Terms;
(i) any financial intermediaries specified in the applicable Final Terms;

(iif) any other financial intermediary appointed after the date of the applicable Final Terms and whose
name is published on the Bank’s website (www.millenniumbcp.pt) and identified as an Authorised
Offeror in respect of the relevant Public Offer; and

General Consent

if (and only if) Part B of the applicable Final Terms specifies “General Consent” as “Applicable”, the relevant Issuer
hereby offers to grant its consent to the use of this Offering Circular (as supplemented as at the relevant time, if
applicable) in connection with a Public Offer of Notes by any financial intermediary which satisfies the following

conditions:
@) it is authorised to make such offers under applicable legislation implementing the Markets in
Financial Instruments Directive (Ditective 2004/39/EC, as amended); and
(i) it accepts the Issuer’s offer to grant consent to the use of this Offering Circular by publishing on

its website the following statement (with the information in square brackets completed with the

relevant information) (the “Acceptance Statement”):

“We, [insert legal name of financial intermediary], refer to the offer of [insert title of relevant Notes] (the
“Notes’) described in the Final Terms dated [insert date] (the “Final Terms’) published by [Banco Comercial
Portugués, S.A./ BCP Finance Bank, Ltd.] (the “Issuer”). In consideration of the Lssuer offering to grant its consent to our
use of the Offering Circular (as defined in the Final Terms) in connection with the offer of the Notes in |specify Member
State(s)| during the Offer Period and subject to the other conditions to such consent, each as specified in the Offering Circular,
we hereby accept the offer by the Issuer in accordance with the Authorised Offeror Terms (as specified in the Offering Circular)
and confirm that we are using the Offering Circular accordingly.”

The “Authorised Offeror Terms”, being the terms to which the relevant financial intermediary agrees in
> g Yy ag

connection with using this Offering Circular, are that the relevant financial intermediary:

A) will, and it agrees, represents, warrants and undertakes for the benefit of the relevant Issuer, the
Guarantor (as the case may be) and the relevant Dealer that it will, at all times in connection with
the relevant Public Offer:

@) act in accordance with, and be solely responsible for complying with, all applicable laws, rules,
regulations and guidance of any applicable regulatory bodies (the “Rules”), from time to time
including, without limitation and in each case, Rules relating to both the appropriateness or
suitability of any investment in the Notes by any person and disclosure to any potential

Investor;

(1) comply with the restrictions set out under Subscription and Sale and Transfer Restrictions in this
Offering Circular which would apply as if it were a Dealer;

(1I1) ensure that any fee (and any other commissions or benefits of any kind) or rebate received or
paid by that financial intermediary in relation to the offer or sale of the Notes does not violate
the Rules and, to the extent required by the Rules, is fully and cleatly disclosed to Investors or

potential Investors;

av) hold all licences, consents, approvals and permissions required in connection with solicitation
of interest in, or offers or sales of, the Notes under the Rules;

\)) comply with applicable anti-money laundering, anti-bribery, anti-corruption and &now your client
Rules (including, without limitation, taking appropriate steps, in compliance with such Rules,

to establish and document the identity of each potential Investor prior to initial investment in



(VD)

(VII)

(VIII)

IX)

X)

)

(XII)

(XIII)

any Notes by the Investor), and will not permit any application for Notes in circumstances
where the financial intermediary has any suspicions as to the source of the application monies;

retain Investor identification records for at least the minimum period required under
applicable Rules, and shall, if so requested and to the extent permitted by the Rules, make
such records available to the relevant Dealer, the Issuer and the Guarantor (as the case may
be) or directly to the appropriate authorities with jurisdiction over the Issuer, the Guarantor
and/or the relevant Dealer in order to enable the Issuer, the Guarantor and/or the relevant
Dealer to comply with anti-money laundering, anti-bribery, anti-corruption and &now your client

Rules applying to the Issuet, the Guarantor and/or the relevant Dealet;

ensure that it does not, directly or indirectly, cause the Issuer, the Guarantor or the relevant
Dealer to breach any Rule or subject the Issuer, the Guarantor or the relevant Dealer to any

requirement to obtain or make any filing, authorisation or consent in any jurisdiction;

immediately inform the Issuer, the Guarantor and the relevant Dealer if at any time it
becomes aware or suspects that it is or may be in violation of any Rules and take all

appropriate steps to remedy such violation and comply with such Rules in all respects;

comply with the conditions to the consent referred to under Common Conditions to Consent
below and any further requirements or other Authorised Offeror Terms relevant to the Public
Offer as specified in the applicable Final Terms;

make available to each potential Investor in the Notes this Offering Circular (as supplemented
as at the relevant time, if applicable), the applicable Final Terms and any applicable
information booklet provided by the Issuer for such purpose, and not convey or publish any
information that is not contained in or entirely consistent with this Offering Circular and the

applicable Final Terms;

if it conveys or publishes any communication (other than this Offering Circular or any other
materials provided to such financial intermediary by or on behalf of the Issuer for the
purposes of the relevant Public Offer) in connection with the relevant Public Offer, it will
ensure that such communication (A) is fair, clear and not misleading and complies with the
Rules, (B) states that such financial intermediary has provided such communication
independently of the Issuer, that such financial intermediary is solely responsible for such
communication and that none of the Issuer, the Guarantor and the relevant Dealer accepts
any responsibility for such communication and (C) does not, without the prior written consent
of the Issuer, the Guarantor or the relevant Dealer (as applicable), use the legal or publicity
names of the Issuer, the Guarantor or the relevant Dealer or any other name, brand or logo
registered by an entity within its respective groups or any material over which any such entity
retains a proprietary interest, except to describe the Issuer as issuer of the relevant Notes and
the Guarantor as the guarantor of the relevant Notes on the basis set out in this Offering

Circular;

ensure that no holder of Notes or potential Investor in Notes shall become an indirect or
direct client of the Issuer, the Guarantor (as the case may be) or the relevant Dealer for the
purposes of any applicable Rules from time to time, and to the extent that any client
obligations are created by the relevant financial intermediary under any applicable Rules, then
such financial intermediary shall perform any such obligations so arising;

co-operate with the Issuer, the Guarantor (as the case may be) and the relevant Dealer in
providing such information (including, without limitation, documents and records maintained
pursuant to paragraph ((VI)) above) upon written request from the Issuer, the Guarantor or
the relevant Dealer as is available to such financial intermediary or which is within its power
and control from time to time, together with such further assistance as is reasonably requested
by the Issuer, the Guarantor or the relevant Dealer:



@

(i)

(1ii)

(X1V)

B)

©
@

in connection with any request or investigation by the Central Bank or any other regulator in
relation to the Notes, the Issuer, the Guarantor (as the case may be) or the relevant Dealer;
and/or

in connection with any complaints received by the Issuer, the Guarantor (as the case may be)
and/or the relevant Dealer relating to the Issuet, the Guarantor and/or the relevant Dealer ot
another Authorised Offeror including, without limitation, complaints as defined in rules
published by the Central Bank and/or any other regulator of competent jurisdiction from time
to time; and/or

which the Issuer, the Guarantor (as the case may be) or the relevant Dealer may reasonably
require from time to time in relation to the Notes and/or so as to allow the Issuer, the
Guarantor or the relevant Dealer fully to comply with its own legal, tax and regulatory

requirements,

in each case, as soon as is reasonably practicable and, in any event, within any time frame

set by any such regulator or regulatory process;

during the period of the initial offering of the Notes: (i) only sell the Notes at the Issue Price
specified in the applicable Final Terms (unless otherwise agreed with the relevant Dealer); (if)
only sell the Notes for settlement on the Issue Date specified in the applicable Final Terms;
(iii) not appoint any sub-distributors (unless otherwise agreed with the relevant Dealer); (iv)
not pay any fee or remuneration or commissions or benefits to any third parties in relation to
the offering or sale of the Notes (unless otherwise agreed with the relevant Dealer); and (v)
comply with such other rules of conduct as may be reasonably required and specified by the

relevant Dealer; and

either (i) obtain from each potential Investor an executed application for the Notes, or (ii)
keep a record of all requests such financial intermediary (x) makes for its discretionary
management clients, (y) receives from its advisory clients and (z) receives from its execution-
only clients, in each case prior to making any order for the Notes on their behalf, and in each

case maintain the same on its files for so long as is required by any applicable Rules;

agrees and undertakes to indemnify each of the relevant Issuer, the Guarantor (as the case may
be) and the relevant Dealer (in each case on behalf of such entity and its respective directors,
officers, employees, agents, affiliates and controlling persons) against any losses, liabilities, costs,
claims, charges, expenses, actions or demands (including reasonable costs of investigation and any
defence raised thereto and counsel’s fees and disbursements associated with any such
investigation or defence) which any of them may incur or which may be made against any of
them arising out of or in relation to, or in connection with, any breach of any of the foregoing
agreements, representations, warranties or undertakings by such financial intermediary, including
(without limitation) any unauthorised action by such financial intermediary or failure by such
financial intermediary to observe any of the above restrictions or requirements or the making by
such financial intermediary of any unauthorised representation or the giving or use by it of any
information which has not been authorised for such purposes by the Issuer, the Guarantor or the

relevant Dealer; and
agrees and accepts that:

the contract between the Issuer and the financial intermediary formed upon acceptance by the
financial intermediary of the Issuet’s offer to use the Offering Circular with its consent in
connection with the relevant Public Offer (the “Authorised Offeror Contract”), and any
non-contractual obligations arising out of or in connection with the Authorised Offeror
Contract, shall be governed by, and construed in accordance with, English law;



(1) subject to (IV) below, the English courts have exclusive jurisdiction to settle any dispute
arising out of or in connection with the Authorised Offeror Contract (including any dispute
relating to any non-contractual obligations arising out of or in connection with the Authorised
Offeror Contract) (a “Dispute”) and the Issuer and the financial intermediary submit to the

exclusive jurisdiction of the English courts;

(IIT) for the purposes of (C)(II) and (IV), the Issuer and the financial intermediary waives any
objection to the English courts on the grounds that they are an inconvenient or inappropriate

forum to settle any dispute;

av) to the extent allowed by law, the Issuer, the Guarantor (as the case may be) and each relevant
Dealer may, in respect of any Dispute or Disputes, take (i) proceedings in any other court with

jurisdiction; and (ii) concurrent proceedings in any number of jurisdictions; and

\)) the Guarantor (as the case may be) and each relevant Dealer will, pursuant to the Contracts
(Rights of Third Parties) Act 1999, be entitled to enforce those provisions of the Authorised
Offeror Contract which are, or are expressed to be, for their benefit, including the agreements,
representations, warranties, undertakings and indemnity given by the financial intermediary

pursuant to the Authorised Offeror Terms.

The financial intermediaries referred to in paragraphs (a)(ii), (a)(iii) and (a) above are together the “Authorised
Offerors” and each an “Authorised Offeror”.

Any Authorised Offeror falling within paragraph (a) above who meets the conditions set out in paragraph (a) and
the other conditions stated in Comzmon Conditions to Consent below and who wishes to use this Offering Circular in
connection with a Public Offer is required, for the duration of the relevant Offer Period, to publish on its website

the Acceptance Statement.
Common Conditions to Consent

The conditions to the Issuet’s consent to the use of this Offering Circular in the context of the relevant Public Offer
are (in addition to the conditions described in paragraph (a) above if Part B of the applicable Final Terms specifies
“General Consent” as “Applicable”) that such consent:

@ is only valid during the Offer Period specified in the applicable Final Terms; and

(i) only extends to the use of this Offering Circular to make Public Offers of the relevant Tranche of
Notes in Ireland, Portugal and the United Kingdom under the Programme, as specified in the
applicable Final Terms.

The consent referred to above relates to Offer Periods (if any) occurring within 12 months from the date of this

Offering Circular.

The only relevant Member States which may, in respect of any Tranche of Notes, be specified in the applicable Final
Terms (if any relevant Member States are so specified) as indicated in (ii) above, will be Ireland, Portugal and the
United Kingdom under the Programme, and accordingly each Tranche of Notes may only be offered to Investors as
part of a Public Offer in Ireland, Portugal and the United Kingdom under the Programme, as specified in the
applicable Final Terms, or otherwise in circumstances in which no obligation arises for the Issuer or any Dealer to

publish or supplement a prospectus for such offer.



ARRANGEMENTS BETWEEN INVESTORS AND AUTHORISED OFFERORS

AN INVESTOR INTENDING TO PURCHASE OR PURCHASING ANY NOTES IN A PUBLIC
OFFER FROM AN AUTHORISED OFFEROR WILL DO SO, AND OFFERS AND SALES OF SUCH
NOTES TO AN INVESTOR BY SUCH AUTHORISED OFFEROR WILL BE MADE, IN
ACCORDANCE WITH THE TERMS AND CONDITIONS OF THE OFFER IN PLACE BETWEEN
SUCH AUTHORISED OFFEROR AND SUCH INVESTOR INCLUDING ARRANGEMENTS IN
RELATION TO PRICE, ALLOCATIONS, EXPENSES AND SETTLEMENT. THE ISSUER WILL
NOT BE A PARTY TO ANY SUCH ARRANGEMENTS WITH SUCH INVESTORS IN
CONNECTION WITH THE PUBLIC OFFER OR SALE OF THE NOTES CONCERNED AND,
ACCORDINGLY, THIS OFFERING CIRCULAR AND ANY FINAL TERMS WILL NOT CONTAIN
SUCH INFORMATION. THE RELEVANT INFORMATION WILL BE PROVIDED BY THE
AUTHORISED OFFEROR AT THE TIME OF SUCH OFFER. NONE OF THE ISSUERS, THE
GUARANTOR (AS THE CASE MAY BE) AND, FOR THE AVOIDANCE OF DOUBT, ANY DEALER
(EXCEPT WHERE SUCH DEALER IS THE RELEVANT AUTHORISED OFFEROR) HAS ANY
RESPONSIBILITY OR LIABILITY TO AN INVESTOR IN RESPECT OF THE INFORMATION
DESCRIBED ABOVE.
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IMPORTANT INFORMATION RELATING TO THE USE OF THIS OFFERING
CIRCULAR AND OFFERS OF NOTES GENERALLY

This Offering Circular does not constitute an offer to sell or the solicitation of an offer to buy any Notes in any
jurisdiction to any person to whom it is unlawful to make the offer or solicitation in such jurisdiction. The
distribution of this Offering Circular and the offer or sale of Notes may be restricted by law in certain jurisdictions.
The Issuers, the Guarantor (as may be the case), the Dealers and the Trustee do not represent that this Offering
Circular may be lawfully distributed, or that any Notes may be lawfully offered, in compliance with any applicable
registration or other requirements in any such jurisdiction, or pursuant to an exemption available thereunder, or
assume any responsibility for facilitating any such distribution or offering. In particular, unless specifically indicated
to the contrary in the applicable Final Terms, no action has been taken by the relevant Issuer, the Guarantor (as may
be the case), the Dealers or the Trustee which is intended to permit a public offering of any Notes or distribution of
this Offering Circular in any jurisdiction where action for that purpose is required. Accordingly, no Notes may be
offered or sold, directly or indirectly, and neither this Offering Circular nor any advertisement or other offering
material may be distributed or published in any jurisdiction, except under circumstances that will result in
compliance with any applicable laws and regulations. Each Dealer has represented or, as the case may be, will be
required to represent that all offers and sales by it will be made on the terms indicated above. Persons into whose
possession this Offering Circular or any Notes may come must inform themselves about, and observe, any such
restrictions on the distribution of this Offering Circular and the offering and sale of Notes. In particular, there are
restrictions on the distribution of this Offering Circular and the offer or sale of Notes in the United States, the
European Economic Area (including the United Kingdom, Portugal and France), Japan and the Cayman Islands, see

Subscription and Sale and Transfer Restrictions below.

The Notes may not be a suitable investment for all prospective Investors. Fach potential Investor in the Notes must
determine the suitability of that investment in light of its own circumstances. In particular, each potential Investor

may wish to consider, either on its own or with the help of its financial and other professional advisers, whether it:

@) has sufficient knowledge and experience to make a meaningful evaluation of the Notes, the merits and
risks of investing in the Notes and the information contained or incorporated by reference in this Offering

Circular or any applicable supplement;

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

(iif) has sufficient financial resources and liquidity to bear all of the risks of an investment in the Notes,

including Notes where the currency for principal or interest payments is different from the potential

Investor’s currency;
(iv) understands thoroughly the terms of the Notes and is familiar with the behaviour of financial markets; and

) is able to evaluate possible scenarios for economic, interest rate and other factors that may affect its

investment and its ability to bear the applicable risks.

Legal investment considerations may restrict certain investments. The investment activities of certain Investors are
subject to legal investment laws and regulations, or review or regulation by certain authorities. Each potential
Investor should consult its legal advisers to determine whether and to what extent (1) are legal investments for it, (2)
Notes can be used as collateral for vatious types of borrowing and (3) other restrictions apply to its purchase or
pledge of any Notes. Financial institutions should consult their legal advisers or the appropriate regulators to
determine the appropriate treatment of Notes under any applicable risk-based capital or similar rules.

The Notes have not and will not be registered under the United States Securities Act of 1933, as amended, (the
“Securities Act”) and are subject to U.S. tax law requirements. Subject to certain exceptions, Notes may not be
offered, sold or delivered within the United States or to, or for the account or benefit of, U.S. persons (see
Subscription and Sale and Transfer Restrictions below).
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All references in this Offering Circular to (i) “U.S. dollars”, “USD”, “U.S.$”, “$” and “U.S. cent” refer to the
currency of the United States of America, (ii) “Sterling” and “£” refer to the currency of the United Kingdom, and
(iii) “Euro”, “EUR” and “€” refer to the currency introduced at the start of the third stage of European economic

and monetary union pursuant to the Treaty on the Functioning of the European Union amended from time to time.

This Offering Circular is drawn up in the English language. In case there is any discrepancy between the English text
and the Portuguese text, the English text stands approved for the purposes of approval under the Prospectus
(Directive 2003/71/EC) Regulations 2005.

In connection with the issue of any Tranche of Notes, one or more relevant Dealers (the “Stabilising
Manager(s)”) (or persons acting on behalf of any Stabilising Manager(s)) may over-allot Notes or effect
transactions with a view to supporting the market price of the Notes at a level higher than that which might
otherwise prevail. However, there is no assurance that the Stabilising Manager(s) (or persons acting on behalf of a
Stabilising Manager) will undertake stabilisation action. Any stabilisation action may begin on or after the date on
which adequate public disclosure of the terms of the offer of the relevant Tranche of Notes is made and, if begun,
will be in compliance with all relevant laws and regulations and may be ended at any time, but it must end no later
than the earlier of 30 days after the issue date of the relevant Tranche of Notes and 60 days after the date of the
allotment of the relevant Tranche of Notes. Any stabilisation action or over-allotment shall be conducted by the
relevant Stabilising Manager(s) (or persons acting on behalf of any Stabilising Manager(s)) in accordance with all

applicable laws and rules.
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SUMMARY OF THE PROGRAMME

Summaries are made up of disclosure requirements known as “Elements”. These Elements are numbered in
Sections A - E (A.1 - E.7). This Summary contains all the Elements required to be included in a summary for the
Notes, the Issuers and the Guarantor. Because some Elements are not required to be addressed, there may be gaps
in the numbering sequence of the Elements. Even though an Element may be required to be inserted in a summary
because of the type of securities and issuer, it is possible that no relevant information can be given regarding the
Element. In this case a short description of the Element is included in the summary with the mention of “Not
Applicable”.

Section A — Introduction and Warnings

Element

Al Warning that:

. This summary should be read as an introduction to the prospectus and the
applicable Final Terms;

. Any decision to invest in the securities should be based on consideration of
the prospectus as a whole by the investor, including any documents
incorporated by reference and the applicable Final Terms;

J Where a claim relating to information contained in the prospectus and the
applicable Final Terms is brought before a court, the plaintiff might, under
the national legislation of the Member States, have to bear the costs of
translating the prospectus and the applicable Final Terms before the legal
proceedings are initiated; and

. Civil liability attaches only to those persons who have tabled the summary
including any translation thereof, but only if the summary is misleading,
inaccurate or inconsistent when read together with the other parts of the
prospectus or it does not provide, when read together with the other parts of
the prospectus, key information in order to aid investors when considering
whether to invest is such securities.

A2 Certain Tranches of Notes with a denomination of less than EUR 100,000 (or its equivalent in any
other currency) may be offered in circumstances where there is no exemption from the obligation
under Directive 2003/71/EC (as amended) (the “Prospectus Directive”) to publish a prospectus.
Any such offer is referred to as a “Public Offer”.

Issue-specific summary:

[Not Applicable; the Notes ate issued in denominations of at least EUR 100,000 (or its equivalent in

any other currency).|

[Consent: Subject to the conditions set out below, the Issuer consents to the use of the Offering Circular
in connection with a Public Offer of Notes by the Dealers|, [names of specific financial intermediaries listed in
Jfinal terms,) [and] [each financial intermediary whose name is published on the website of Banco
Comercial Portugués, S.A. (www.millenniumbcp.pt) and identified as an Authorised Offeror in respect
of the relevant Public Offer| [and any financial intermediary which is authorised to make such offers
under [applicable legislation implementing the Markets in Financial Instruments Directive (Directive
2004/39/EC, as amended) and publishes on its website the following statement (with the information

in square brackets being completed with the relevant information):
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Element

“We, [insert legal name of financial intermediary], refer to the [insert title of relevant Notes] (the “Notes™) described in
the Final Terms dated [insert date] (the “Final Terms”) published by [ | (the “Issuer”). We hereby accept the offer
by the Issuer of its consent to our use of the Offering Circular (as defined in the Final Terms) in connection with the offer
of the Notes in accordance with the Authorised Offeror Terms and subject to the conditions to such consent, each as
specified in the Offering Circular, and we are using the Offering Circular accordingly.”,

(each an “Authorised Offeror”).

Offer period: The Issuet’s consent referred to above is given for Public Offers of Notes during [gffer period
Jfor the issue to be specified here] (the “Offer Period”).

Conditions to consent: The conditions to the Issuet’s consent [(in addition to the conditions referred to
above)] are that such consent (a) is only valid during the Offer Period; (b) only extends to the use of
this Offering Circular to make Public Offers of the relevant Tranche of Notes in [specify each Relevant
Member State in which the particular Tranche of Notes can be offered| and (c) [specify any other conditions applicable to
the Public Offer of the particular Tranche, as set out in the Final Terms).

AN INVESTOR INTENDING TO ACQUIRE OR ACQUIRING ANY NOTES IN A
PUBLIC OFFER FROM AN AUTHORISED OFFEROR WILL DO SO, AND OFFERS
AND SALES OF SUCH NOTES TO AN INVESTOR BY SUCH AUTHORISED OFFEROR
WILL BE MADE, IN ACCORDANCE WITH ANY TERMS AND OTHER
ARRANGEMENTS IN PLACE BETWEEN SUCH AUTHORISED OFFEROR AND
SUCH INVESTOR INCLUDING AS TO PRICE, ALLOCATIONS AND SETTLEMENT
ARRANGEMENTS. THE INVESTOR MUST LOOK TO THE AUTHORISED OFFEROR
AT THE TIME OF SUCH OFFER FOR THE PROVISION OF SUCH INFORMATION
AND THE AUTHORISED OFFEROR WILL BE RESPONSIBLE FOR SUCH
INFORMATION]

Section B — Issuers and Guarantor

Element | Title

B.1 Legal and [Banco Comercial Portugués, S.A. (“BCP”)]
commercial
name of the [BCP Finance Bank, Ltd. (“BCP Finance”)],

Issuers (each an “Issuer” and together the “Issuers”)

B.2 Domicile/ BCP is a limited liability company incorporated and domiciled in Portugal under the
legal form/ Portuguese Companies Code and Decree-Law No. 298/92 of 31 December ( as
legislation/ amended from time to time, the “Banking Law”).
country of
incorporation BCP Finance is incorporated and domiciled in Cayman as an exempted company

for an unlimited duration with limited liability under the laws of the Cayman
Islands.

B.4b Trend In May 2014, Portugal concluded its financial assistance programme (“PAEF”). Its

information implementation resulted in a number of significant adjustments to the Portuguese

economy, notably at the level of fiscal consolidation and deleveraging of the non-
financial private sector, with a significant impact on the deleveraging of the banking

sector and on the correction of the unbalances of the external accounts.

The international framework of the Portuguese economy, characterised by
moderate growth of the major economies and low inflation rates, led the key
monetary authorities to maintain accommodative policies, reducing the reference

interest rates to very low levels and, in some cases, to negative levels, which should
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Element

Title

gradually pass on to Euribor rates. At the same time, there has been a compression
of risk premiums, namely the reduction of the spreads of German government
bonds, which has favoured the countries under pressure in the euro zone. This
framework has also contributed to the appreciation of the fixed-income debt
securities portfolios, particularly affected during the most critical period of the

sovereign debt crisis in the euro zone.

In Portugal and in spite of the recent pick-up in economic activity and the
improvement of labour market conditions, the low GDP growth rates, in addition
to low levels of inflation, represent a challenge to the activity and profitability of the
financial sector. In addition to the low economic growth environment, the
maintenance of high levels of debt of the private and public sectors also affects the

economic recovery.

Credit granted by BCP may continue to diminish or at least stabilise following its
contraction over the last few years, in a context of deleveraging of the non-financial
sectors of the economy, resulting in a fall in demand for credit. At the same time,
deposits should continue to increase, associated with increased saving for reasons of
precaution in view of future uncertainties, as well as the transformation of off-
balance sheet resources, showing customer choice for lower risk. As a result, the
commercial gap should continue to narrow, gradually leading to a situation where
the credit is almost entirely funded by balance sheet funds, thus reducing access to
ECB funding and to wholesale funds markets and improving BCP's liquidity

position.

The maintenance of interest rates in money markets at very low levels has
contributed to the narrowing of the spread on term deposits of Portuguese banks, a
trend that is likely to continue in 2015, more than offsetting a possible reduction of
credit spreads. BCP is also expected to increase net interest income as a result of (i)
lower costs supported by hybrid instruments subscribed by the Portuguese State
after having repaid EUR 2,250 million in 2014), and (ii) less impact on the margin
of liability management operations carried out in 2011 and which consisted in the
repurchase of own debt with the objective of generating gains and thus
strengthening its capital and the issue of new debt at a higher cost than the repaid
debt. An automatic saving in commissions paid will also be registered, associated to
the full repayment of the debt issued guaranteed by the State.

In 2015, regulatory contributions are expected to increase in comparison with 2014,
since under the new European regulation (FEuropean directive that establishes a
Single Resolution Mechanism) it is estimated that the total amount for the payment
of the resolution fund will increase via the application of a new methodology, more
than offsetting the expected reduction in contribution towards the Deposit
Guarantee Fund (change in methodology).

The expected improvement on core income and the continuation of restructuring
effort and cost contention should translate into positive signs, which will be
reflected in the improvement of results for 2015, although constrained by the
economic environment. Therefore, in 2015, a progressive reduction of the cost of
risk is expected, as new entries into overdue credit net of recoveries decline,

implying lower credit impairment charges.

The high exposure of financial institutions to real estate assets represents an
additional risk and has resulted in a permanent monitoring of the portfolios of the
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Element

Title

banking sector, through regular and comprehensive inspections and an adequate
recording of impairments, in line with the actions that have been developed by the
Bank of Portugal since 2011 and with the more recent exercise undertaken by the
ECB, within the context of the creation of the Single Supervisory Mechanism.
However, in spite of the signs of recovery in the Portuguese real estate market and
the evidence pointing to stability or even appreciation of residential real estate asset

prices, a possible fall in prices cannot be excluded.

It is not yet possible to determine the possible impact that the resolution of Banco
Espirito Santo, S.A. may have on BCP, as a participating institution of the national
resolution fund ctreated by Decree-Law No. 31-A/2012, of 10 February 2012 (the
“Resolution Fund”). BCP holds a position corresponding to approximately 20%
of the Resolution Fund, and, in turn, has an exposure of about EUR 4.9 billion
related to the resolution of Banco Espirito Santo, S.A. (EUR 3.9 billion
corresponding to a State loan, in addition to about EUR 0.7 billion corresponding
to loans from various banks and about EUR 0.3 billion which were already in the
Resolution Fund).

The financial resources of the Resolution Fund can be comprised by, inzer alia, initial
and regular contributions from the participating institutions, the product of the
conttibutions from the banking sector introduced by Law No. 55-A/2010, of 31
December 2010, and income from financial investments. In addition, resources may
also be obtained through special contributions from participating institutions, or
even guarantees from participating institutions and loans or guarantees from the
State.

In this context, the impact that the resolution of Banco Espirito Santo, S.A. may
have on BCP as a participating institution of the Resolution Fund will depend on
external factors that are non-controllable by the Bank, including the value for which
Novo Banco will be sold and the scheme or schemes that are to be adopted
regarding the means of coverage of any funding needs of the Resolution Fund. In
addition, even in the case of funding of the Resolution Fund through regular
and/or special contributions of the participants, these contributions may be made

over a period of time that has not yet been defined.

The supervision of the financial system and the solvency of credit institutions have
been reinforced and the transition to the new regulatory requirements also poses
important challenges to European banks. In this regard, the supetrvisor shows a
preference for the reinforcement of bank's capitalisation levels, and in some cases

recommends that minimum levels of regulatory capital be achieved.

The year of 2014 marked the start of the transition to a new supervisory regime. In
May 2014, with the objective of ensuring an adequate transition until the full
application of the FEuropean Parliament and Council approved Directive
2013/36/EU (“CRD IV”)and Regulation (EU) No 575/2013 and to ptepare the
main Portuguese banks for the Asset Quality Review (“AQR”), the Bank of

Portugal issued a number of recommendations on banks' capital plans.

On 24 Octobet, Decree-Law No. 157/2014 was published, which transposed the
CRD 1V into Portuguese law. Most amendments were incorporated in the Banking
Law and entered into force on 23 November 2014.

B.5

Description of
the Group

BCP is the ultimate parent company of the group (BCP and its subsidiaries together
constitute the “Group”).
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Title

BCP Finance is a wholly-owned indirect subsidiary of BCP.

B.9 Profit forecast | Not Applicable - No profit forecasts or estimates have been made in the Offering
or estimate Circular.

B.10 Audit report Not Applicable - No qualifications are contained in any audit report included in the
qualifications Offering Circular.

B.12 Selected historical key financial information:

BCP

The table below sets out summary information extracted from BCP’s audited financial statements for
each of the two years ended 31 December 2013 and 31 December 2014 and from BCP’s unaudited

financial statements for the six-month period ended 30 June 2015 (including comparative data),

respectively:

Consolidated Income Statement for the years ended at 31 December, 2014 and 2013

2014 2013

(Thousands of Euros)

Net interest income 1,116,151 848,087

Net income from banking activities 2,191,786 1,723,286
Total operating income 2,211,064 1,743,788
Operating net income (254,810) (838,044)
Net (loss) / income before income tax (173,405) (812,543)
Net (loss) / income after income tax from continuing operations (75,730) (601,744)
Income arising from discontinued operations (40,830) (45,004)

Net loss attributable to Shareholders of the Bank (226,620) (740,450)
Net income for the year (116,560) (646,748)

Consolidated Balance Sheet as at 31 December, 2014 and 2013

2014 2013
(Thousands of Euros)
Total Assets 76,360,916 82,007,033
Total Liabilities 71,374,009 78,731,225
Total Equity attributable to Shareholders of the Bank 4,212,536 2,583,207
Total Equity 4,986,907 3,275,808
Total Liabilities and Equity 76,360,916 82,007,033
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Consolidated Income Statement for the six months period ended 30 June, 2015 and 2014

30 June 2015 30 June 2014
(Thousands of Euros)

Net interest income 627,997 495,959
Net income from banking activities 1,454,238 967,958
Total operating income 1,462,813 977,178
Operating net income 340,795 (85,108)
Net (loss) / income before income tax 349,282 2,024
Net (loss) / income after income tax from continuing
operations 294,834 1,478
Income arising from discontinued operations 14,762 (33,605)
Net loss attributable to Shareholders of the Bank 240,744 (84,723)
Net income for the year period 309,596 (32,127)

Consolidated Balance Sheet as at 30 June 2015 and 2014

30 June 2015 30 June 2014

(Thousands of Euros)

Total Assets 78,730,397 80,417,962
Total Liabilities 73,079,527 77,069,827
Total Equity attributable to Shareholders of the Bank 4,625,177 2,637,597
Total Equity 5,650,870 3,348,135
Total Liabilities and Equity 78,730,397 80,417,962
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BCP Finance

The table below sets out summary information extracted from BCP Finance’s audited financial
statements for each of the two years ended 31 December 2013 and 31 December 2014 and from BCP
Finance’s unaudited financial statements for the six-month period ended 30 June 2015 (including

comparative data), respectively:

2014 2013
Statement of Comprehensive Income
Net interest income (3,080) (5,300)
Gains arising from trading and hedging activities 8,290 12,022
Total operating income 5,210 6,722
Total operating expenses 6,720 13,192
(Loss)/profit for the year (1,510) (6,470)
Other Comptehensive (loss)/Income (39,730) 11,381
Total Comprehensive Income/ (loss) for the yeat (41,2406) 4911
Note: thousands of USD
2014 2013

Balance sheet
Assets
Loans and advances to credit institutions 1,249,275 3,034,830
Financial assets held for trading 411 2,078
Other assets 3,414 5,235

Total assets 1,253,100 3,042,143
Liabilities
Deposits from credit institutions 31 1,513,029
Debt securities issued 255,033 460,524
Subordinated debt 178,516 200,239
Other liabilities 437 8,022

Total liabilities 434,017 2,181,814
Sharehoder's Equity 819,083 860,329

Note: thousands of USD
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30 June 2015 30 June 2014
Statement of Comprehensive Income
Net interest income (1,060) (1,134)
Gains arising from trading and hedging activities 4,078 3,880
Total operating income 3,018 2,746
Total operating expenses 2,965 4,419
(Loss)/profit for the year 53 (1,673)
Other Comprehensive Income/ (loss) (20,357) (3,689)
Total Comprehensive Income/ (loss) for the year (20,304) (5,362)
Note: thousands of USD
30 June 2015 30 June 2014
Balance sheet
Assets
Loans and advances to credit institutions 1,145,918 1,249,275
Financial assets held for trading 540 411
Other assets 1,287 3,414
Total assets 1,147,745 1,253,100
Liabilities
Deposits from credit institutions 79 31
Debt securities issued 175,691 255,033
Other liabilities 173,196 178,953
Total liabilities 348,966 434,017
Sharehoder's Equity 798,779 819,083
Note: thousands of USD
Statements of no significant or material adverse change
There has been no significant change in the financial or trading position of the Group since 30 June
2015. There has been no material adverse change in the prospects of BCP or the Group since the date
of the last audited annual accounts, 31 December 2014.
There has been no significant change in the financial or trading position of BCP Finance since 30 June
2015. There has been no material adverse change in the prospects of BCP Finance since the date of
the last audited accounts, 31 December 2014.
B.13 Events There are no recent events particular to BCP which are to a material extent relevant

impacting the to the evaluation of its solvency.

Issuers’

There are no recent events particular to BCP Finance which are to a material extent
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Element | Title
solvency relevant to the evaluation of its solvency.

B.14 Dependence BCP is, directly or indirectly, the ultimate holding company of all the companies in
upon other the Group and is not dependent upon other entities within the Group. However,
group entities being the ultimate holding company of the Group the activities developed by the

other members of the Group have an impact on BCP.
BCP Finance is an (indirect) wholly-owned subsidiary of BCP.
Please also refer to Element B.5.

B.15 Principal The Group is engaged in a wide variety of banking and related financial services

activities activities, including investment banking, asset management and insurance, in
Portugal and internationally.
BCP’s operations are primarily in retail banking, but it also offers a complete range
of additional financial services.
BCP Finance acts as an overseas finance vehicle of BCP and of the Group, issuing
Notes pursuant to the Programme. As such it raises funds to BCP by way of intra-
group loans.

B.16 Controlling BCP is not aware of any sharcholder or group of connected shareholders who
shareholders directly or indirectly control the BCP.

BCP Finance is a wholly owned indirect subsidiary of BCP.
B.17 Credit ratings The Programme has been rated “B1/NP” (in respect of Notes issued on a senior

basis (“Senior Notes”) with a maturity of more than one year and Senior Notes
with a maturity of one year or less, respectively) and “Caa2” (in respect of Notes
issued on a subordinated basis (“Subordinated Notes”)) by Moody’s Investors
Service Espafia, S.A., “B+/B” (in respect of Senior Notes with a maturity of more
than one year and Senior Notes with a maturity of one year or less, respectively) and
“CCC” (in respect of Subordinated Notes) by Standard & Poor’s Credit Market
Setvices Europe Limited, and “BB-/B” (in respect of Senior Notes with a maturity
of more than one year and Senior Notes with a maturity of one year or less,
respectively) by Fitch Ratings Ltd. and “BB (high)/R3” (in tespect of Senior Notes
with a maturity of more than one year and Senior Notes with a maturity of one year
or less, respectively) and “BB” (in respect of Subordinated Notes) by DBRS Ratings
Limited.

The Programme has not been rated in respect of Senior Notes and Subordinated

Notes issued by BCP Finance which are not guaranteed by the Guarantor.

Notes issued under the Programme may be rated or unrated by either of the rating
agencies referred to above. Where a Tranche of Notes is rated, such rating will not
necessarily be the same as the rating assigned to the Programme by the relevant

rating agency.
Issue-specific summary:

[The Notes [have been/ate expected to be| rated [specify rating(s) of Tranche being
issued| by [specify rating agent(s)].

A security rating is not a recommendation to buy, sell or hold securities and may be
subject to suspension, reduction or withdrawal at any time by the assigning rating

agency.|

[Not Applicable - No specific ratings have been assigned to the debt securities at
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the request of or with the co-operation of the Issuer in the rating process.]

B.18

Description of

the Guarantee

The Notes issued by BCP Finance may be unconditionally and irrevocably
guaranteed or unguaranteed by BCP acting through its Macao branch (in its capacity
as guarantor, the “Guarantor”), as specified in the applicable Final Terms. Macao
branch acting as Guarantor does not affect the fact that BCP is a Portuguese entity
and that investors’ rights are against BCP only.

The Guarantee may be issued on either a senior basis (“Senior Guarantee”) in the
case of a Guarantee relating to Senior Notes or a subordinated basis
(“Subordinated Guarantee”) in the case of Subordinated Notes.

The obligations of the Guarantor under its Senior Guarantee constitute direct,
unconditional, unsubordinated and (subject to the provisions of negative pledge
below) unsecured obligations of the Guarantor and will rank pari passu with all
present and future unsecured and unsubordinated obligations of the Guarantor,

save for those that have been accorded by law preferential rights.

The obligations of the Guarantor under its Subordinated Guarantee constitute
direct, unconditional and unsecured obligations of the Guarantor, and in the event
of the winding-up of the Guarantor, (to the extent permitted by Portuguese law)
will be subordinated in right of payment to the claims of all secured and/or

unsubordinated creditors of the Guarantor.

B.19

Information
about the

Guarantor

Banco Comercial Portugués, S.A. acting through its Macao branch.

Information relating to Banco Comercial Portugués, S.A. is set out in this Section B.

Section C — Securities

Element

Title

C1

Description of
Notes/ISIN

The Notes to be issued under the Programme may be in bearer or book entry form.

The Notes to be issued under the Programme may be Fixed Rate Notes, Floating

Rate Notes, Zero Coupon Notes or a combination of the foregoing.
Issue-specific summary:

The Notes are [£/€/U.S.$/other [ ][ ]% Fixed Rate/Floating Rate/Zero Coupon]
Notes due [ ].

International Securities Identification Number (ISIN): [ ]

C.2

Currency

Subject to compliance with all applicable laws, regulations and directives, Notes may
be issued in any currency agreed between the Issuer and the relevant Dealer at the

time of issue.
Issue-specific summatry:

The currency of this Seties of Notes is [Stetling/Euro/U.S. dollars/Japanese
yen/Swiss francs/Australian dollars/Canadian dollars/ ozber].

C.5

Restrictions on
transferability

Not Applicable - There are no restrictions on the free transferability of the Notes.

C.8

Rights attached
to the Notes,
including

Notes issued under the Programme will have terms and conditions relating to,

among other matters:

Status and Subordination
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ranking and
limitations on

those rights

Notes may be issued on either a senior or a subordinated basis, the Senior Notes and
the Subordinated Notes, respectively.

Senior Notes constitute direct, unconditional, unsubordinated and (subject to the
provisions of negative pledge below) unsecured obligations of the Issuer and will
rank pari passu among themselves and (save for certain obligations required to be
preferred by law) equally with all other unsecured and unsubordinated obligations of
the Issuer, from time to time outstanding.

Payments in respect of any Subordinated Notes constitute direct, unconditional and
unsecured obligations of the Issuer, and in the event of the winding-up of the Issuer,
will be subordinated in right of payment to the claims of all secured and/or
unsubordinated creditors of the Issuer (if the Issuer is BCP Finance, in accordance
with the provisions of the Trust Deed; if the Issuer is BCP, to the extent permitted

by Portuguese law).

Issue-specific summary:

This Series of Notes is issued on a [senior/subordinated] basis.
Taxation

All payments in respect of the Notes will be made without deduction for or on
account of any withholding taxes imposed by the Cayman Islands (in the case of
payments by BCP Finance) or Portugal (in the case of payments by BCP) unless such
deduction or withholding is required by law. In the event that any such deduction is
made, the Issuer or, as the case may be, the Guarantor will, save in certain limited

circumstances, be required to pay additional amounts to cover the amounts so

deducted.

Currently, payments of interest and other revenues to be made by BCP directly to
non-residents in Portuguese territory is subject to Portuguese withholding tax at 25%
(collective entities), 28% (individuals) or 35% if the payment is made to an account
held on behalf of undisclosed beneficial owners, unless they are disclosed for these
purposes or, when applicable, to reduced withholding tax rates under the tax treaties
entered into by Portugal. The 35% rate also applies to payments of interest and other
investment income to entities that are domiciled in a country included in the
Portuguese “tax havens” list. Euroclear and Clearstream, Luxembourg do not offer
any tax relief services to holders of Notes (other than Book Entry Notes) issued by
BCP. Payments of interest or other revenues to be made by BCP thereunder will be
subject to Portuguese taxation rules.

All payments in respect of the Notes will be subject in all cases to (i) any fiscal or
other laws and regulations applicable thereto in the place of payment and (ii) any
withholding or deduction required pursuant to an agreement described in Section
1471(b) of the U.S. Internal Revenue Code of 1986 (the “Code”) or otherwise
imposed pursuant to Sections 1471 through 1474 of the Code, any regulations or
agreements thereunder, official interpretations thereof, or any law implementing an

intergovernmental approach thereto.
Negative pledge

The terms of the Senior Notes will contain a negative pledge provision to the effect
that, so long as any of the Senior Notes remains outstanding, neither the Issuer nor

24




Element

Title

the Guarantor (as the case may be) shall create or permit to be outstanding any
mortgage, charge, lien, pledge or other similar encumbrance or security interest
(subject to certain exceptions with respect to assets that belonged to a third company
and were acquired pursuant to an amalgamation or merger, securitisations,
asset-backed financing or like arrangements, and mortgage-backed bonds or covered
bonds) upon the whole or any part of its undertaking or assets, present or future, to
secure any Indebtedness or to secure any guarantee or indemnity given in respect of
any Indebtedness, without at the same time or prior thereto securing the Notes
equally and rateably therewith or providing other security for the Notes.

“Indebtedness” means any borrowings having an original maturity of more than
one year in the form of or represented by bonds, notes, debentures or other
securities which with the consent of the Issuer or the Guarantor, as the case may be,
are, or are intended to be, listed or traded on any stock exchange or other organised
market for securities other than a borrowing which is entirely or substantially placed

in Portugal.

The terms of the Subordinated Notes will not contain a negative pledge provision.
Events of default

Senior Notes

The terms of the Senior Notes will contain, amongst others, the following events of
default:

(a) default in payment of any principal or interest due in respect of the Notes,

continuing for a specified period of time;

() non-performance or non-observance by the Issuer or the Guarantor (as the
case may be) of any of their respective other obligations (i.e. under the
conditions of the Notes and the Guarantee), in certain cases continuing for

a specified period of time;

(c) acceleration by reason of default of the repayment of any indebtedness or
default in any payment of any indebtedness or in the honouring of any
guarantee or indemnity in respect of any indebtedness by the Issuer or BCP
(as the case may be), in any case so long as any such indebtedness exceeds
the specified threshold;

(d) events relating to the winding-up or dissolution of the Issuer or the

Guarantor (as the case may be); and
(e) the Guarantee ceases to be in full force and effect (where applicable).
Subordinated Notes
The terms of the Subordinated Notes will contain the following events of default:

(a) default in payment of any principal or interest due in respect of the Notes,
continuing for a specified period of time; and

(b) events relating to the winding-up or dissolution of the Issuer or the
Guarantor (as the case may be).

Meetings
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The terms of the Notes will contain provisions for calling meetings of holders of
such Notes to consider matters affecting their interests generally. These provisions
permit defined majorities to bind all holders, including holders who did not attend
and vote at the relevant meeting and holders who voted in a manner contrary to the
majority.

Governing law

English law, except that in relation to Subordinated Notes and, with respect to Book
Entry Notes, the form and transfer of Notes, the creation of security over Notes and
the Interbolsa procedures for the exercise of rights under Notes will be governed by

Portuguese law.

C.9

Interest/
Redemption/
Representative
of holders

Interest

Notes may or may not bear interest. Interest-bearing Notes will either bear interest

payable at a fixed rate or a floating rate.
Issue-specific summary:

[The Notes bear interest [from their date of issue/from [ ]| at the fixed rate of
[ 1% petr annum. Interest will be paid [annually/semi-annually/quarterly/monthly|
in arrear on [ ] [and [ ]] in [each [year/month]/other]. The first interest payment
will be made on [ .

[The yield on the Notes is [ ]% per annum. The yield is calculated at the issue date
of the Notes on the basis of the issue price of the Notes of [ ]%. It is not an
indication of future yield.]

[The Notes bear intetest [from their date of issue/from [ ]| at floating rates
calculated by reference to [specify reference rate for Nofes being issued) [plus/minus] a
margin of [ ]%. Interest will be paid [annually/semi-annually/quattetly/monthly] in
arrear on [ | [and [ ]] in [each [year/month]/ozher], subject to adjustment for non-

business days. The first interest payment will be made on [ ].]

[The [Rate of Intetest for Fixed Rate Notes/Spread] will be increased by [ ]% on
[ ][and further increased by [ (% on [ ]

[The Notes do not bear any interest [and will be offered and sold at a discount to

their nominal amount].]
Redemption

The terms under which Notes may be redeemed (including the maturity date and the
price at which they will be redeemed on the maturity date as well as any provisions
relating to early redemption) will be agreed between the Issuer and the relevant

Dealer at the time of issue of the relevant Notes.
Issue-specific summary:

Subject to any purchase and cancellation or early redemption, the Notes will be
redeemed on [ Jat[ ]% of their nominal amount.

The Notes may be redeemed early for tax reasons or following an Event of Default
[or [at the option of the Issuer [[and/ot] at the option of the investot] [ot [specify any
other early redemption option applicable to the Notes being issued|| at [specify the early/ optional
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redemption price]. [The Notes may also be redeemed before the maturity date at the
option of the Issuer at [[ ]% of the nominal amount of the Notes / [ ]] upon the
occurrence of a tax deductibility or capital disqualification event as set out in the
applicable Final Terms.]
Trustee
The Issuers has appointed The Law Debenture Trust Corporation p.l.c. (the
“Trustee”) to act as trustee for the Notes. The Trustee may, without the consent of
any holders and without regard to the interests of particular holders, agree to (i) any
modification of, or to the waiver or authorisation of any breach or proposed breach
of, any of the provisions of the Notes or (ii) determine without the consent of any
holders that an event of default or potential event of default shall not be treated as
such or (iii) the substitution of another company as principal debtor under the Notes
in place of the relevant Issuer, subject to fulfilment of certain conditions.
Please also refer to Element C.8.

C.10 Derivative Not applicable — There is no derivative component in the interest payments.
:Eemponi:zte . 61; Please also refer to Element C.9.
payments

C.11 Listing and Notes issued under the Programme may be listed and admitted to trading on the
Admission to Irish Stock Exchange or on any other market which is not a regulated market for the
trading in putposes of Directive 2004/39/EC, as amended.
respect of
Notes with a Issue-specific summary:
denomination [Application [has been/will be] made by the Issuet (ot on its behalf) for the Notes to
of less than be admitted to the Official List of the Irish Stock Exchange and trading on its
EURlO0,000 regulated market.] [Application [had been/will be] made by the Issuer (or on its
(or %ts ) behalf) for the Notes to be admitted to trading on the regulated market of the
equivalent in [Euronext Lisbon/London Stock Exchange and listing on the Official List of the
other ) UK Listing Authority].] [The Notes are not intended to be admitted to trading on
currencies) any market]

C.21 Admission to Notes issued under the Programme may be listed and admitted to trading on the
trading in Irish Stock Exchange on any other market which is not a regulated market for the
respect of putposes of Ditrective 2004/39/EC, as amended.

Notes with a
denomination Issue-specific summary:
of at least [Application [has been/will be] made by the Issuer (ot on its behalf) for the Notes to
EUBlO0,000 be admitted to the Official List of the Irish Stock Exchange and trading on its
(or %ts ) regulated market.] [Application [had been/will be] made by the Issuer (or on its
equivalent in behalf) for the Notes to be admitted to trading on the regulated market of the
other ) [Euronext Lisbon/London Stock Exchange and listing on the Official List of the
currencics) UK Listing Authority].] [The Notes are not intended to be admitted to trading on
any market.]
Section D — Risks
Element | Title
In purchasing Notes, investors assume the risk that the Issuer and the Guarantor (as
D.2 Key risks

the case may be) may become insolvent or otherwise be unable to make all payments
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regarding the
Issuer and the

Guarantor

due in respect of the Notes. There is a wide range of factors which individually or
together could result in the Issuer and the Guarantor becoming unable to make all
payments due in respect of the Notes. It is not possible to identify all such factors or
to determine which factors are most likely to occur, as the Issuer and the Guarantor
may not be aware of all relevant factors and certain factors which they currently
deem not to be material may become material as a result of the occurrence of events
outside the Issuer’s and the Guarantor’s control. The Issuer and the Guarantor have
identified a number of factors which could materially adversely affect their
businesses and ability to make payments due under the Notes. The paragraphs below
include a list of some of such identified risks. The order according to which the risks
are presented herein is not an indication of their relevance or occurrence probability.
Investors must carefully read the information contained in the Offering Circular or
included therein by reference and reach their own conclusions before taking any

investment decision.
Risks relating to BCP:

Risk factors relating to the Portugnese economy, which include, inter alia, i) The Bank is highly
sensitive to the evolution of the Portuguese economy, whose signs of recovery are
still not enough to ensure a sustainable growth trend; ii) The Portuguese economy is
undergoing a complex process of structural change with uncertain impact on
potential economic growth and banking activity; iii) The Portuguese economy is
subject to the performance and potential deterioration of foreign economies; iv) The
successful conclusion of the PAEF and the return of the Portuguese Republic to the
capital markets do not eliminate the risk of further deterioration of Portugal’s
economic and financial condition; v) The global financial and European sovereign
debt crises have limited the Bank’s access to the capital markets, leading to
dependency on the ECB for access to funding; vi) The Bank is exposed to the risk of
aggravation of the sovereign risk premium; vii) Changes to the Portuguese
government’s economic policies may negatively impact the Bank’s activities; viii) The
Bank is exposed to risks associated with deflation; ix) The Treaty on Stability,
Coordination and Governance of the EMU will permanently condition economic
policymaking with potential adverse effects on the Bank’s operational activity; x) The
Portuguese Republic may be subject to downgraded rating reviews by the rating
agencies, which could affect the funding of the economy and the Bank’s activity; xi)
A relapse of the sovereign debt crisis of the Eurozone may constitute a potential
source of turbulence for the markets that may impact the Bank’s activity; and xii) A
material decline in global capital markets and volatility in other markets could

adversely affect the activity, results and value of strategic investments of the Bank.

Legal and Regulatory Risks, which include, inter alia, 1) The Bank is subject to increasingly
complex regulation that could increase regulatory and capital requirements; i) The
implementation of the Banking Union could impose further regulatory requirements
that may adversely impact the Bank’s activities; iii) The Bank is subject to
extraordinary contributions for the Resolution Fund that could increase expenses or,
particularly in the case of effective need, losses with a negative impact on the Bank’s
financial condition; iv) The implementation of a harmonised deposit guarantee
system throughout the European Union may require additional contributions by the
Bank; v) The resolutions adopted by the European Commission relating to the
BRRD may restrict the trading operations of the Bank and increase its refinancing
costs; vi) The Bank is subject to the increase in obligations and effects resulting from
the new legal framework aimed at preventing and monitoring the default risk of
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customers; vii) New provisions of the ECB relating to the discretionary acceptance
of bank debt guaranteed by the national central banks contain risks relating to a
reduced pool of eligible assets; viii) Changes to tax legislation, regulations, higher
taxes or lower tax benefits could have an adverse effect on the Bank’s activity; ix)
Implementation of legislation relating to taxation of the financial sector could have a
material adverse effect on the Bank’s results of operations; x) The Bank was charged
and convicted by the CMVM (final decision) and the Bank of Portugal (subject to an
ongoing appeal) in administrative proceedings in connection with certain
transactions, including the financing of the acquisition of shares issued by the Bank
by companies incorporated in certain offshore jurisdictions; and xi) The use of

standardised contracts and forms carries certain risks.

Risks relating to BCP’s recapitalisation plan, which include, inter alia, i) The Restructuring
Plan of the Bank approved by the European Commission has an associated
execution risk and both the Restructuring Plan’s success and the Bank’s strategic
autonomy depend on the ability to repay the hybrid instruments subscribed by the
Portuguese State in the amount of EUR 3 billion (EUR 750 million currently
outstanding); ii) The Bank is exposed to contingent risks for the implementation of
its strategy, and may not, totally or partially, achieve the objectives in its Strategic
Plan 2012-2017; iii) Conditions imposed on the Bank as a result of the
Recapitalisation Plan and the Restructuring Plan may constrain the Bank’s operations
or otherwise be adverse to the interest of the Bank’s shareholders; iv) The Bank may
not be able to ensure payments related to certain hybrid instruments subscribed by
the Portuguese Republic, the failure of which could render the Portuguese State the
majority shareholder of the Bank; v) The Recapitalisation Plan and the Restructuring
Plan may not be sufficient to meet the Bank’s future regulatory capital requirements,
which could necessitate further engagement in liability management transactions,
sales of assets or additional public investment; and vi) The Bank may be judicially
compelled to repay State aid.

Risks relating to BCP’s Business, which include, inter alia, i) The Bank is exposed to the
credit risk of its customers; ii) The Bank is exposed to concentration risk in its credit
exposure; iii) The Bank is exposed to credit risk of its counterparties; iv) The Bank
sells capitalisation insurance products with guaranteed principal that have associated
credit linked notes, exposing the Bank to reputational risk in its role as seller, and
financial risk indirectly arising from its shareholding in Millennium bep Ageas; v) The
Bank is exposed to a contraction of the real estate market; vi) The Bank is exposed
to the risk of interest rate repricing; vii) The Bank holds units in specialised credit
recovery closed-end funds that cannot be sold and may depreciate; viii) Financial
problems faced by the Group’s customers could adversely affect the Group; ix) The
Bank’s portfolio may continue to contract; x) The Bank is exposed to further
deterioration of asset quality; xi) The Bank faces strong competition in its main areas
of activity, namely in the retail business; xii) The Bank may generate lower revenues
from commissions and fee-based businesses; xiif) Changes in consumer protection
laws may limit the fees that the Bank can charge in certain banking transactions; xiv)
Downgrades in the Bank’s credit rating could increase the cost of borrowing funds
and make the Bank’s ability to raise new funds or renew maturing debt more
difficult; xv) In addition to its exposure to the Portuguese economy, the Bank faces
exposure to macroeconomic risks in its businesses in Europe (Poland) and Africa
(Angola and Mozambique); xvi) The Bank’s operations in emerging markets expose
its business to risks associated with social, economic and political conditions in those

markets; xvii) The Bank’s highly liquid assets may not cover liabilities to its customer
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base; xviil) The results of additional stress tests could result in a need to increase
capital or a loss of public confidence in the Group; xix) The Bank’s ability to achieve
certain targets is dependent upon certain assumptions involving factors that are
significantly or entirely beyond the Bank’s control and are subject to known and
unknown risks, uncertainties and other factors; xx) The Bank is vulnerable to
fluctuations in interest rates, which may negatively affect net interest income and
lead to other adverse consequences; xxi) The Bank is exposed to reputational risks,
including those arising from rumours that affect its image and customer relations;
xxii) The Bank may have difficulty in hiring and retaining board members and
qualified personnel; xxiii) The coverage of pension fund liabilities could be
insufficient, which would require an increase in contributions, and the computation
of actuarial losses could be influenced by changes to the assumptions; xxiv) Labour
disputes or other industrial actions could disrupt Bank operations or make them
more costly to run; xxv) The Bank is exposed to market risk, which could result in
the devaluation of investment holdings or affect its trading results; xxvi) The Group
is exposed to insurance risks, where the value of insurance claims may exceed the
amount of reserves held against those claims; xxvii) The Bank is subject to
compliance risk, which may lead to claims of non-compliance with regulations and
lawsuits by public agencies, regulatory agencies and other parties; xxviii) The Bank is
subject to certain operational risks, which may include interruptions in the services
provided, errors, fraud attributable to third parties, omissions and delays in the
provision of services and implementation of requirements for risk management;
xxix) The Bank faces technological risks, and a failure in the Bank’s information
technology systems could result in, among other things, trading losses, losses in
customer deposits and investments, accounting and financial reporting errors and
breaches in data security; xxx) The Bank is subject to the risk of changes in the
relationship with its partners; xxxi) Transactions in the Bank’s own portfolio involve
risks; xxxii) Hedging operations carried out by the Bank may not be adequate to
prevent losses; xxxiii) The Bank faces exchange rate risk related to its international
operations; xxxiv) The Bank might be exposed to non-identified risks or to an
unexpected level of risks, notwithstanding the risk management policy pursued by
the Bank; xxxv) The non-core business portfolio may generate additional impairment
requirements; and xxxvi) Risk of the Bank not being able to generate income to

recover deferred taxes.
Risks relating to BCP Finance:

BCP Finance is an overseas finance vehicle of BCP and of the Group. As such it
raises funds to BCP by way of intra-group loans. In the event that BCP fails to make
a payment under an intra-group loan, BCP Finance may not be able to meet its
payment obligations under the issued Notes. Investors should furthermore note that
not all Notes issued by BCP Finance will be guaranteed by BCP.

DJ3

Key risks
regarding the
Notes

There are also risks associated with the Notes. These include risks related to the
structure of particular issues of Notes, a range of market risks (including that the
value of the investment may be adversely affected by exchange rate movements
where the Notes are not denominated in the investor’s own currency, that any credit
rating assigned to the Notes may not adequately reflect all the risks associated with
an investment in the Notes, that changes in market interest rates will affect the value
of Notes which bear interest at a fixed rate and that there may be no or only a
limited secondary market in the Notes), the fact that the conditions of the Notes may
be modified without the consent of the holder in certain circumstances, that the
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holder may not receive payment of the full amounts due in respect of the Notes as a
result of amounts being withheld by the Issuer in order to comply with applicable
law and that investors are exposed to the risk of changes in law or regulation
(including in respect of taxation) affecting the value of Notes held by them.

Section E — Offer
Element | Title
E.2b Use of The net proceeds from each issue of Notes will be applied by the Issuer for the
proceeds general corporate purposes of the Group, which include making a profit.

[Issue-specific summary:
The net proceeds from the issue of Notes will be [applied by the Issuer for its general
corporate putposes, which include making a profit [and| ]]/[applied by the Issuer
for [ ]

E3 Terms and Under the Programme, the Notes may be offered to the public in a Public Offer in

conditions of
the offer

Ireland, Portugal and the United Kingdom.

The terms and conditions of each offer of Notes will be determined by agreement
between the Issuer and the relevant Dealers at the time of issue and specified in the
applicable Final Terms.

Issue-specific summary:

[Not Applicable - the Notes are issued in denominations of at least EUR 100,000 (or

its equivalent in any other currency.)]

[This issue of Notes is being addressed solely to qualified investors (as defined under
the Prospectus Directive).|

[This issue of Notes is being offered in a Public Offer in [Portugal/Ireland/the
United Kingdom] during the Offer Period.]

The issue price of the Notes is [ ]% of their nominal amount.

[Offer Price: [Issue Price/Not
Applicable/[ 1]

Conditions to which the offer is subject: [Not Applicable/[ 1]

Description of the application process: [Not Applicable/[ 1]

Details of the minimum and/or maximum amount of [Not Applicable/[ ]]
application:

Desctiption of possibility to reduce subscriptions and  [Not Applicable/[ ]]

manner for refunding excess amount paid by applicants:

Details of the method and time limits for paying up and  [Not Applicable/[ ]]
delivering the Notes:

Manner and date on which results of the offer are to be [Not Applicable/[ 1]
made to public:

31




Element

Title

Procedure for exercise of any right of pre-emption, [Not Applicable/[ 1]
negotiability of subscription rights and treatment of

subscription rights not exercised:

Process for notification to applicants of the amount of [Not Applicable/[ 1]
Notes allotted and indication whether dealing may begin
before notification is made:

Details of any tranche(s) reserved for specific country: [Not Applicable/[ 1]

Amount of any expenses and taxes specifically charged to  [Not Applicable/[ 1]

the subscriber or purchaser:

Name(s) and address(es), to the extent known to the [None/The
Issuer, of the placers in the various countries where the Authorised — Offerors
offer takes place. identified above]]

E4

Interest of
natural and
legal persons
involved in the

issue/offer

The relevant Dealers may be paid fees in relation to any issue of Notes under the
Programme. Any such Dealer and its affiliates may also have engaged, and may in the
future engage, in investment banking and/or commercial banking transactions with,
and may perform other services for BCP, BCP Finance and their affiliates in the
ordinary course of business. In addition, in the ordinary course of their business
activities, the Dealers and their affiliates may make or hold a broad array of
investments and actively trade debt and equity securities (or related derivative
securities) and financial instruments (including bank loans) for their own account and
for the accounts of their customers. Such investments and securities activities may
involve securities and/or instruments of the Issuer, BCP or their affiliates. Certain of
the Dealers or their affiliates that have a lending relationship with BCP or BCP
Finance routinely hedge their credit exposure to BCP or BCP Finance in a way
consistent with their customary risk management policies. Typically, such Dealers
and their affiliates would hedge such exposure by entering into transactions which
consist of ecither the purchase of credit default swaps or the creation of short
positions in securities, including potentially the Notes issued under the Programme.
Any such short positions could adversely affect future trading prices of Notes issued
under the Programme. The Dealers and their affiliates may also make investment
tecommendations and/or publish or express independent research views in respect
of such securities or financial instruments and may hold, or recommend to clients

that they acquire, long and/or short positions in such secutities and instruments.
Issue-specific summary

[Other than as mentioned above,[ and save for [ ], so far as the Issuer is aware, no
person involved in the issue of the Notes has an interest material to the offer,

including conflicting interests.]

E.7

Expenses
charged to the
investor by the
Issuer

Not Applicable — No expenses will be charged to investors by the Issuer.
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RISK FACTORS

Investing in financial instruments, including securities, involves risk. Before making any investment decision, one must take into

consideration all the information described in this Offering Circular and, in particular, the risks mentioned herein.

The following text describes the material risks which the Issuers believe may affect the capacity of the Issuers to comply with its duties
concerning the Notes issued under the Programme. All these factors may adversely affect the business, income, results, assets and liquidity
of the Group. Moreover, there may also be some unknown risks and other risks that, despite deemed as non-relevant, may become
relevant in the future. The Bank is unable to ensure that, in view of exceptionally adverse scenarios, the policies and procedures nsed by it
to identify, monitor and manage the risks are fully efficient. The order according to which the risks are presented herein is not an
indication of their relevance or occurrence probability. Investors must carefully read the information contained in this Offering Circular or
included herein by reference and reach their own conclusions before taking any investment decision.

RISKS RELATING TO THE ISSUERS
Risk factors relating to the Portuguese economy

The Bank is highly sensitive to the evolution of the Portuguese economy, whose signs of recovery are still
not enough to ensure a sustainable growth trend.

The evolution of the Portuguese economy has a considerable impact on the Bank’s business, its financial situation
and net income. A substantial portion of the Bank’s assets and operating profit is derived from Portugal, which
accounted for 65% of the Bank’s net operating income during the first half of 2015. In addition, as at 30 June 2015,
the Bank’s holdings of EUR 4.5 billion in Portuguese government bonds represented 5.7% of its total assets. As
such, developments in the Portuguese economy will have a material impact on the quality of the Bank’s assets, its

financial condition, results of operations and prospects.

The financial and economic difficulties that have affected the wotld economy since mid-2007 impacted the growth

model that had supported the Portuguese economy since its adoption of the single currency.

By 2010, the Portuguese economy was profoundly imbalanced, with persistent current account and fiscal deficits.
After a long stretch of financial excess, in 2010 the total net external debt, measured by the net international
investment position, reached 104.3% of gross domestic product (“GDP”) (Source: Bank of Portugal, June 2015) and
the general government consolidated gross debt climbed to 96.2% of GDP (Source: Bank of Portugal, June 2015).
These imbalances, together with low levels of economic growth and the serious turmoil in European debt markets
that followed the sovereign debt crises in Greece and Ireland in 2010, made the financial position of Portugal
unsustainable. Amid such significant economic and financial instability, Portugal negotiated a financial assistance
programme of EUR 78 billion (the “PAEF”), with the International Monetary Fund (“IMF”), the European
Commission (“EC”) and the European Central Bank (“ECB”), which was formally approved on 17 May 2011, in a
bid to stabilise its public finances, initiate a set of structural reforms that would promote competitiveness, and
stabilise the banking system. Despite significant improvement in external and public accounts over recent years, the
conclusion of the PAEF in June 2014 and the successful return of the Portuguese Republic to the capital markets,
the sustainability of the Portuguese economic and financial situation is still uncertain, which could constrain the

financing capacity of the Portuguese public and private issuers in the international financial markets.

Economic activity had been constrained since 2011 as a result of reductions in public and private expenditure, more
restrictive funding conditions and increased unemployment, with real GDP contracting by 1.8% in 2011, 4.0% in
2012 and 1.6% in 2013 (Source: Portugal’s National Statistics Institute, June 2015). Following these three
consecutive years of recession, in 2014 the GDP growth turned positive (0.9%) (Source: Portugal’s National
Statistics Institute, June 2015), reflecting the recovery of private consumption and investment from the depressed
levels of the last years. In the first half of 2015, the economic activity gained ground as GDP grew 1.6%, supported
by a more dynamic domestic demand alongside the improvement of exports.

The unemployment rate, which increased from 7.8% in 2008 to a peak of 17.5% in March 2013, has since declined
to 11.9% at the end of the second quarter of 2015 (Source: Portugal’s National Statistics Institute, October 2015), in
line with the economy’s recovery. The public deficit, which was 11.2% of GDP in 2010, decreased to 4.5% in 2014

33



(excluding the impact of the recapitalisation of the Novo Banco) (Source: Portugal’s National Statistics Institute,
October 2015), below the Draft Budgetary Plan target of 4.8% of GDP (Source: Minister of Finance). This result
was largely driven by an increase in revenues, following a growth in economic activity, efforts to enforce tax
compliance and measures to control expenditure. The consolidated value of the gross debt of the public
administration in 2014 increased to 130.2% of GDP, compared with 129.7% for the previous year (Source: INE,
June 2015). The restructuring of balance sheets in both the public and private sectors and strong growth in exports
helped to reduce the external imbalance, leading to significant improvements in current and capital account
balances, which have been recording a surplus since 2012 (Source: Bank of Portugal, June 2015).

The economic context remains challenging for Portugal. In spite of recent improvements, a significant degree of
uncertainty persists regarding the ability of Portuguese issuers to obtain funding from abroad. In particular,
uncertainty resulting from the sovereign debt crisis in the Furozone, including regarding the possibility of Greece’s
exit from euro area, the parliamentary elections in Portugal held at the beginning of October 2015, which did not
give a parliamentary absolute majority to any of the parties (as at the date of this Offering Circular the new
government had not yet been formed), and the risks of a global economic slowdown in a context of a greater
volatility in international financial markets could affect the Bank’s activity. These aspects, combined with the process
of reducing private and public sector debt, the envisaged implementation of structural reforms in the labour,
product and services market and the pressure of a high tax burden on the real disposable income of families and
companies, represent a challenging economic environment. Although the GDP is expected to grow 1.6% in 2015
(Source: European Commission, spring 2015), this growth is unlikely to increase in a material way the disposable
income and the domestic demand or drastically reduce the still elevated levels of unemployment. The possibility of
economic performance below expectations cannot be excluded in view of the risk of a significant slowdown of
external demand and the uncertainty surrounding the success and subsequent enforcement of the structural
adjustment that must still be pursued after the completion of the PAEF. If these risks to economic growth were to
materialise, demand for credit would predictably fall, the cost of funding could rise and the credit quality of the
loans portfolio and other segments of the asset side of the Bank’s balance sheet would deteriorate. (See The successfiul
conclusion of the PAEF and the return of the Portugnese Republic to the capital markets do not eliminate the risk of further

deterioration of Portugal’s economic and financial condition.)

The still uncertain macroeconomic conditions in Portugal are affecting, and will continue to affect, the behaviour
and financial position of the Bank’s customers and, therefore, the supply and demand of the products and services
offered by the Bank. In particular, the growth of loans is expected to be sluggish for the forthcoming years,
hindering the creation of revenue supporting net interest income. Unemployment, reduction of business profitability
and increased insolvency of companies and/ot households had and will continue to negatively influence customers’
capacity to repay loans. Consequently, non-performing loans may increase, which would negatively impact the

quality of the Bank’s assets.

The Portuguese economy is undergoing a complex process of structural change with uncertain impact on
potential economic growth and banking activity.

The evolution of the Portuguese economy since the creation of the single currency in 1999 was characterised by
weak growth levels in an environment of strong debt accumulation and of loss of competitiveness. Consequently,
the Portuguese economy was placed in a vulnerable position upon the occurrence of the international financial crisis
in 2007-2008 and the sovereign debt crisis in the FEurozone periphery in 2010. Faced with an unsustainable
economic model that had been followed in the previous decade, the Portuguese economy was forced to adjust in a
profound and structural manner. Some of the resulting changes arose from the need for improved competitiveness,
which found in foreign demand an alternative to declining domestic demand, while other changes were imposed
through the PAEF. Some of these changes consisted of measures aimed at improving the sustainability of public
finances, greater flexibility of the labour and product markets, the streamlining of the judicial system, and the
strengthening of the banking sector.

These reforms have produced discernible positive results, in particular regarding the rise in net exports; however,
they have also generated adverse consequences, namely through an immediate and substantial increase of
unemployment and decrease of disposable income. There are no guarantees that the structural changes already
implemented will be sufficient to provide the Portuguese economy with the competitive levers that will enable it to
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produce strong enough growth to absorb the high levels of public and private indebtedness and there are also no
guarantees that these policies will continue to be implemented by the new government to be formed after the
patliamentary elections held at the beginning of October 2015. A potential materialisation of these risks constitutes
an important threat to the profitability of the Bank, due to the restriction it poses to the growth of business
volumes, the maintenance of loan impairment at penalising levels and the weak performance of the financial assets

comprising the Bank’s portfolio — in particular, the Portuguese public debt securities.
The Portuguese economy is subject to the performance and potential deterioration of foreign economies.

In light of constraints on domestic demand, economic activity in the main countries receiving Portuguese exports is
extremely important to the Portuguese economy. Such economic activity will also have an impact on the
achievement of fiscal and structural targets required by the European authorities under the recently reinforced rules
on macroeconomic stability, including the Fiscal Compact or Fiscal Stability Treaty and legislative measures
implemented under the Stability and Growth Pact. The possible deterioration of economic activity in the main
trading partners of Portugal could increase the risk of recession in the European Union (“EU”), which would
exacerbate the economic and financial difficulties experienced in Portugal. Despite the strengthened resilience,
market diversification and increasing technological sophistication of Portuguese exports, particularly since 2010, the
recovery of net exports has denoted a marked loss of vigour since the last quarter of 2012 due to the cooling of
exports of goods and the increase of impotts, a trend that may extend throughout 2015. In this context, it is possible
that a decrease in external demand may negatively impact the growth of the Portuguese economy. Such decrease
may be derived from, among other factors, excessive levels of European debt, lower effectiveness of the
transmission of monetary policy in a context of interest rates close to zero and the persistence of a climate of
uncertainty and speculation inhibiting the creation of value that would have otherwise resulted from a full exercise
of economic integration. The gains derived from the diversification of exports to markets outside the EU —
particularly to countries in Africa and Latin America — may become less profitable if, among other adverse factors,
competition intensifies, protectionist policies arise or the prices of the commodities on which those economies are
heavily reliant upon fall markedly, namely the oil-exporting countries, whose economic activity is expected to be

undermined by the declining trend of oil prices occurring since 2014.

Any other significant deterioration of global economic conditions, including the credit profile of other countries of
the EU, the solvency of Portuguese or international banks or changes in the Eurozone, may lead to concerns
relating to the capacity of the Portuguese Republic to meet its funding needs. Any deterioration could have a direct
impact on the value of the Bank’s portfolio of public debt bonds. Any permanent reduction of the value of public
debt bonds would be reflected in the Bank’s equity position.

Moreover, any such deterioration of economic conditions could strongly affect the Bank’s capacity to increase
and/or generate capital and observe the regulatory minimum capital requirements, and could limit the Bank’s
capacity to obtain liquidity. Any of the foregoing could have a material adverse effect on the Bank’s business,

financial condition or results of operations.

The successful conclusion of the PAEF and the return of the Portuguese Republic to the capital markets
do not eliminate the risk of further deterioration of Portugal’s economic and financial condition.

The successful conclusion of the PAEF (Source: IMF statement, 2 May 2014) upon the satisfaction of the
requirements set by the updated revisions of the 2011 Memorandum of Understanding between the Portuguese
State and the Troika and those added during the implementation of the PAEF and the return of the Portuguese
Republic to the capital markets do not preclude the need for additional austerity measures or structural adjustment
actions to comply with the European treaties and directives, which may cause sudden and unexpected political or
social instability and impart short term recessionary effects. In such circumstances, banking activity may face an
adverse economic and financial climate, negative macroeconomic effects stemming from Portuguese or European
public finances and the volatility of international financial markets, which would hinder the liquidity and profitability
of the Portuguese financial system and result, for instance, in the devaluation of the Bank’s holdings of Portuguese
sovereign debt securities; liquidity restrictions to the Portuguese banking system and its concomitant dependence on
external institutional funding; an increase in competition for customers’ deposits and associated rise in cost; falling
demand for banking products; limited lending; and the deterioration of the quality of the Bank’s loan portfolio. Any
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of the foregoing could have a material adverse effect on the Bank’s business, financial condition or results of
operations.

The global financial and European sovereign debt crises have limited the Bank’s access to the capital
markets, leading to dependency on the ECB for access to funding.

The ECB has been a major funding source used by the majority of Portuguese banks during the financial crisis and
the European sovereign debt crisis. On 18 July 2013, the Board of Governors of the ECB announced the adoption
of new haircuts tables in the fourth quarter of 2013, notably for marketable assets, which had an adverse impact on
the Bank’s pool of eligible collateral. On 31 March 2015, the Bank had EUR 6.2 billion (6.6 billion on 31 December
2014) net of loans outstanding with the ECB, corresponding to 8.5% (9.2% on 31 December 2014) of the Bank’s
liabilities and 22% (21% on 31 December 2014) of the total usage of the Portuguese banking system, a level that
stands clearly below the maximum value of EUR 17.4 billion recorded in April 2011 and that emphasises the gradual
reduction of the Bank’s dependency on the liquidity provided by the ECB.

The pool of eligible assets of the Bank could be eroded as a result of price devaluations, increase in haircuts
following credit downgrades or even the loss of eligibility of certain assets, namely those that benefit from measures
implemented by the ECB to support liquidity, including the acceptance of debt instruments issued or guaranteed by
the Portuguese government and the acceptance of additional credit claims. The reduction of the pool of eligible
assets and the increased difficulty in managing eligible assets to compensate for such loss of eligibility would have a
negative impact in terms of liquidity, requiring the Bank to find alternative funding sources, which may have a

negative impact on the Bank’s business, financial condition or results of operations.

The objective of the Bank is to reduce its funding dependency on the ECB in the short-to medium term by reducing
the commercial gap and issuing debt in the international wholesale funding markets. Within that context, the Bank is
implementing various measures to diversify its funding sources, having also accelerated its deleveraging process, and
aims to increase customer funds, which could present a risk of increased cost of deposits (as at 31 December 2014,

customer deposits accounted for 75% of the funding structure) and reduce the granting of loans.

The uncertainty surrounding access to capital markets as a source of funding for the Bank may also hinder the
Bank’s ongoing deleveraging process, requiring the Bank to further maintain an excessive dependence on funding
from the ECB. Increased market risk petception associated with accessing the markets and/or the petsistency of the
uncertainty surrounding access to the capital markets would exert pressure on the Bank to seck alternative funding
sources, to accelerate its capital and liquidity plan and to increase its pool of collateral eligible for funding by the
ECB, although there can be no assurances that it would be successful in its efforts to do so. If this process is not
accompanied by the re-pricing of loans, this could negatively affect the net interest income and overall results of the
Bank. If regulators require a quicker reduction of exposure to the ECB or if there are restrictions to access ECB
funding, the Bank may be forced to anticipate the compliance time frame of its capital and liquidity plan, which
would likely reduce profitability and hinder the deleveraging process. In addition, in the current economic climate, a
review of liquidity conditions by the ECB could force the Bank to dispose of assets at a potentially significant
discount in relation to their respective book values, with a corresponding negative impact on capital position and

results of operations.
The Bank is exposed to the risk of aggravation of the sovereign risk premium.

Despite a strong improvement in the interest of international investors for Portuguese sovereign debt, as evidenced
by the strong narrowing of the spread between the respective yield and those of the German public debt with
equivalent maturities there is no guarantee that this trend will continue. The high level of indebtedness of the
Portuguese Republic, combined with uncertainty regarding the long-term growth potential of the domestic economy
may result in a deterioration in the sovereign risk premium for Portuguese public debt securities in access to the
secondary debt markets and access of the Portuguese Republic to primary debt markets. Such risk could be
exacerbated by a reduced confidence in international financial markets or be triggered by a weak performance of the

domestic economy or disturbances in the local political environment.

Should the foregoing occur, the resulting substantial worsening of sovereign debt risk could negatively impact the
Bank’s liquidity position, both through funding difficulties and the reduction of the pool of assets eligible for

36



discount at the ECB, in addition to funding costs and the Bank’s capacity to increase its loan and asset portfolio
with a negative impact on the financial condition, credit quality and operating results of the Group. These
circumstances could be further aggravated by persistent volatility in the financial sector and capital markets or by
financial difficulties, including the possible default of one or more financial institutions, which could lead to
significant liquidity problems in the market in general, and to losses and defaults by other institutions. Furthermore,
it is not possible to predict from current market conditions which structural and/or regulatory changes may be
effected or if such changes could have a negative impact on the Bank. If current market conditions continue to
deteriorate, especially for an extended period of time, this could lead to a reduction in credit availability, credit
quality and increased default on debt, which could have a negative impact on the Bank’s rating, business, financial

condition, results of operations and prospects.
Changes to the Portuguese government’s economic policies may negatively impact the Bank’s activities.

The patliamentary elections in Portugal held at the beginning of October 2015 did not give a parliamentary absolute
majority to any of the parties and, as at the date of this Offering Circular, a new government had not yet been
formed. Following the formation of a new government, there could be a disruption in the implementation of
economic policies aimed at restoring the sustainability of public debt and achieving required fiscal adjustment, which
were in force during the period of implementation of the PAEF. Any such changes could affect the execution of the
adjustment policies post-Troika, impacting on the conditions surrounding access to the international capital markets,
both for the Portuguese Republic and the Bank, and consequently have a material adverse effect on the Bank’s

business, financial condition and operational results.
The Bank is exposed to risks associated with deflation.

The resolution of recent economic turbulence remains uncertain and subject to changes in investor sensitivity and

the current economic regime, and remains in need of an improvement in price competitiveness.

Such an environment is prone to deflationary pressures. In extreme cases, an unanticipated market shock that
impacts on confidence levels may lead to a downward spiral of economic activity, employment rates, companies’

income levels and prices, with adverse repercussions on the Bank’s business prospects and profitability.

In the Eurozone, the annual inflation rate in May 2015 was 0.2%(Source: Eurostat, June 2015), still clearly below the
ECB’s target of close but below 2%. According to the ECB analysis, the inflation rate is expected to remain at low
levels for a prolonged period of time. Consequently, the ECB decided to implement new stimulus measures to fight
the risk of deflation and contribute to the price stability goal. In Portugal, the inflation rate in 2014 was moderately
negative (-0.3%), but has stood at positive levels since March 2015 (Source: Portugal’s National Statistics Institute,
June 2015).

A context of a general reduction in prices affects expenditure, consumption and investment decisions, while
increasing the real cost of debt and the risk of insolvency of companies, in particular when debt levels are very high,
as is the case in Portugal. A typical response of central banks to deflation is to aggressively reduce interest rates, in
certain instances to negative figures, thus placing a downward pressure on the interest rate levels applied in the
market. The ECB announced on 22 January 2015 a set of measures aimed at strengthening economic activity and
reducing the risk of deflation. These include the announcement of an expanded asset purchase programme, with the
target of buying a total of EUR 60 billion per month of public and private securities, intended to be carried out until
at least September 2016; the elimination of the 10 basis point spread in the interest rate for the 4-year targeted
longer-term lending operations (““TLRO’s”) announced in June 2014, aiming to support lending to the non-
financial private sector; the decision to maintain the interest rate on the main refinancing operations of the
Eurosystem at 0.05%, the marginal lending facility at 0.30% and the deposit facility interest rate at -0.20%.

A deflationary environment may affect the financial condition of the Bank, namely: (i) by reducing business volumes
due to a decrease in expenditures commensurate with the expected contraction of economic activity; (i) by
compressing the net interest margin, as imbalances may arise between the indexing of income yields to market
reference rates, which remain at very low or negative levels, and the income paid on fixed interest-bearing liabilities,
representing a real burden on debt; (iii) by reducing the relative income benefit on demand deposits; (iv) by lowering

asset quality, as the credit at risk increases or the assets on the balance sheet or collateral have been devalued; (v)
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through expectations of market participants and economic agents, making it more difficult or costly for regular
financing in wholesale markets and establishing a climate of uncertainty and volatility in financial markets, in trading

results and on counterparty risks.

A deflationary environment in general could adversely affect the Bank’s financial condition, results of operations
and prospects.

The Treaty on Stability, Coordination and Governance of the Economic and Monetary Union (“EMU”)
will permanently condition economic policymaking with potential adverse effects on the Bank’s
operational activity.

On 14 June 2013, the Treaty on Stability, Coordination and Governance of the EMU was adopted into national
legislation in order to strengthen fiscal discipline through the introduction of a “balanced budget rule” and an
automatic mechanism for corrective action. In particular, the treaty states that the structural budget deficit in each
country must not exceed 0.5% of GDP at market price. Additionally, fiscal balances of the Member States must
comply with specific medium-term objectives, as defined under the Stability and Growth Pact, and must be
monitored annually in the context of the European semester. If a Member State deviates from the defined goal, an
automatic corrective mechanism would be activated. Member States whose debt exceeds 60% of GDP will be
required to adopt measures aimed at reducing their debt at a pre-set rate, taking as a reference standard reduction at
an average rate of one twentieth per year (even if their deficits are below 3% of GDP, which constitutes the
reference value for the EU).

Given the current magnitude of Portuguese government debt (130.3% of GDP in the first quarter of 2015,
according to the Bank of Portugal), these measures will likely impose a long-term limit on the ability of the

government to stimulate economic growth through increased expenditure or a reduction of the tax burden.

Any limitation on the growth of the Portuguese economy could have a material adverse effect on the Bank’s
business, financial condition, results of operations or its prospects. All these factors could contribute to a

deterioration of the financial and economic condition of the Bank.

The Portuguese Republic may be subject to downgraded rating reviews by the rating agencies, which
could affect the funding of the economy and the Bank’s activity.

Rating agencies Standard & Poor’s, Moody’s, Fitch and DBRS have downgraded the long- and short-term ratings of
the Portuguese Republic on several occasions since the beginning of the financial crisis due to the uncertainties and
risks of a prolonged recession, the outlook for modest GDP growth, high levels of unemployment, limited fiscal

flexibility, the high leverage of the private sector and the level of sustainability of Portuguese public debt.

Although the outlook for the Portuguese economy has improved recently due to a reduction of the budget deficit, a
0.9% growth in real GDP in 2014, a quicker balance of payments adjustment within the Euro area and increased
market access, a further reduction of the credit rating of the Portuguese Republic may occur in the future. Such a
downgrade could occur if, among other factors, the measures taken by Portugal are seen as insufficient or there is a
further deterioration of public finances. Portugal’s rating could also be impacted by tax revenues that are lower than
expected due to a weaker performance in economic activity under austerity measures, rising public debt as a
percentage of GDP, the persistence of conditions hampering access to international funding markets and the failure
of structural reforms. A downgrade in the ratings of the Portuguese Republic’s sovereign debt would generate an
aggravation in the economy funding conditions and could have a material adverse effect on the Bank’s credit risk
and, consequently, on its business, results and prospects. Moreover, the rating of the Portuguese banking sector may
be negatively affected by the implementation of some legislative measures, including those that may have potentially
adverse effects in the investor's level of protection, such as some of the measures foreseen in the Bank Recovery
and Resolution Directive (Directive 2014/59/EU of the European Patliament and of the Council) adopted by the
European Union in May 2014 (“BRRD”).
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A relapse of the sovereign debt crisis of the Eurozone may constitute a potential source of turbulence for
the markets that may impact the Bank’s activity.

The financial crisis of 2007/2008 exacetbated the budgetary imbalances of various European countties, leading in
2010 to a sovereign debt crisis in the Eurozone. The response to the crisis has been multilateral and consisted of,
among other things: relations and cooperation between Member States, reformulation of supervisory mechanisms,
common fiscal measures, regulation of the financial system, mechanisms of emergency financial support to Member
States, and the adoption of exceptional mechanisms concerning monetary policy. These reforms constitute a
profound review of the operating regime of the EMU, and certain solutions have not always been consensual or

given rise to the intended outcomes.

Accordingly, in spite of the recent successful conclusion of assistance programmes by Ireland and Portugal and the
efforts of the FEuropean institutions and national governments to ensure the stability of their economies and
reinforce the European integration, the permanent settlement of the sovereign debt crisis and the associated stability
of the euro remains uncertain, especially in the context of the possibility of Greece’s default, after the disruption of
the negotiations between the European institutions, the IMF and the Greek government to extend the programme
of financial assistance to Greece, which led to a rise in financial and political instability across the region. Should any
or all these risks materialise, the consequences for the underlying economic and financial environment faced by the
Portuguese economy could be adverse, entailing severe pressure on the conditions and financing costs of
Portuguese banks, particularly regarding deposits and asset depreciation, with a marked impact on the net interest

margin and results of the Bank, credit impairments and mark-to-market valuation of financial assets.

Moreover, the impact of the potential departure of any country from the EMU could also have unpredictable
consequences and would likely severely and negatively affect the Portuguese banking system and the Bank through,

among other things, increased pressure on regular funding from customer deposits.

If customers decide to reallocate their savings towards other countries that are perceived to be fundamentally more
stable than Portugal, additional pressure on the financing costs of Portuguese banks may adversely affect the net
interest margin and the results of the Bank. Any of the foregoing could have a material adverse effect on the Bank’s

business, financial condition or results of operations.

A material decline in global capital markets and volatility in other markets could adversely affect the
activity, results and value of strategic investments of the Bank.

Investment returns are an important part of the Bank’s overall profitability, particularly in relation to the life
insurance business carried out by the Millennium bcp Ageas joint venture and the Bank’s investment banking

business.

Uncertainty in global financial markets stemming from the price volatility of capital market instruments may
materially and adversely affect the Bank’s life insurance business and investment banking operations, impacting its

financial operations and other income and the value of its financial holdings and securities portfolios.

In particular, a decline in the global capital markets could have an adverse effect on the sales of many of the Group’s
products and services, such as unit-linked products, capitalisation insurance, real estate investment funds, asset
management services, brokerage, primary market issuances and investment banking operations and significantly
reduce the fees related to them, as well as adversely affect the Bank’s business, financial condition and results of
operations. As a minority shareholder of Millennium bcp Ageas, the Bank is at risk of being required to inject capital
into the company if its solvency ratio falls below a certain predefined level, which could occur if certain products of
Millennium bep Ageas do not meet a minimum level of return. Furthermore, the prolonged fluctuation of stock and
bond market prices or extended volatility or turbulence of markets could lead to the withdrawal of funds from
markets by investors, which would result in lower investment rates or in the eatly redemption of life policies. Any
such decrease could negatively influence the placement of the Bank’s investment products, including certain
categories of life insurance. Therefore, a decline in the capital markets in general could adversely affect the Bank’s
financial condition, results of operations and prospects.
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The Bank also maintains trading and investment positions in debt securities, foreign exchange, equity and other
markets. These positions could be adversely affected by volatility in the financial and other markets and in
Portuguese sovereign debt (EUR 4.5 billion as at 31 March 2015, of which EUR 4.3 billion is on the available for
sale book and EUR 189 million on the trading book), creating a risk of substantial losses. In particular, the gains
pertaining to the portfolio of Portuguese public debt were EUR 61.8 million in 2013, EUR 296.6 million in 2014
and EUR 164 million in the first quarter of 2015, with potential gains in the Portuguese public debt available for sale
assets portfolio in March 2015 standing at EUR 257.5 million. However, a reversal of the recent downward trend in
Portuguese government bond yields that led to the positive results observed in 2013 and 2014 and during the first
quarter of 2015 will likely not repeat in the future, and there is a risk that losses may arise. Volatility can also lead to
losses relating to a broad range of the other trading and hedging products that the Bank uses, including swaps,
futures, options and structured products. Significant reductions in estimated or actual values of the Bank’s assets
have occurred from previous events in the market. Continued volatility and further fragmentation of certain
financial markets may affect the Bank’s financial position, operating results and prospects. In the future, these
factors may have an influence on day-to-day valuations of the Bank’s financial assets and liabilities, recorded at fair

value.
Legal and Regulatory Risks

The Bank is subject to increasingly complex regulation that could increase regulatory and capital
requirements.

The Bank conducts its business in accordance with applicable regulations and is subject to related regulatory risks,
including the effects of amendments to laws, regulations and policies in Portugal and in other countries where the
Bank operates. As a result of the economic and financial crisis which began in 2007, Portuguese and international
regulatory entities, including the EU, have considered significant changes to the Bank’s regulatory framework,
particularly in relation to capital adequacy and the scope of the Bank’s operations.

The key elements of the prudential standards for banks are set out in the international capital and liquidity standards
(“Basel III”) developed by Basel Committee on Banking Supervision (“BCBS”). These standards were
implemented in the EU via Ditrective 2013/36/EU and Regulation EU 575/2013 (“CRD IV/CRR”). The ECB,
together with national authorities, is responsible for banking supervision. At the same time, the European Banking
Authority (“EBA”) develops and monitors the implementation of the new framework. The ECB assumed its new
banking supervision responsibilities in November 2014. Additionally, the BRRD regulates the resolution of credit
institutions. The ECB, EC and national authorities, will be responsible for making decisions regarding distressed
financial institutions, ensuring the stability of the financial system while minimising costs to taxpayers from a

potential resolution process.

Though most of the framework is close to being fully implemented, certain elements are still subject to calibration
and refinements. As a result, the Bank may face increased regulation that may materially and adversely affect the

Bank’s operations.

The Bank could be faced with additional constraints concerning the management of its assets and liabilities in the
context of the commitments undertaken under its recapitalisation plan (the “Recapitalisation Plan”), the Decision
8840-B/2012 of the Portuguese Minister of State and Finance (the “Minister of State and Finance”) of 28 June
2012, as amended, published in the Supplement of the Official Gazette, 2nd series of 3 July 2012, approving the
public investment pursuant to the Recapitalisation Plan and the respective annexes or the aforementioned
documents or of the Bank’s restructuring plan (the “Restructuring Plan”). Additional requirements may also lead
to the Bank being unable to repay the Core Tier 1 Capital Instruments on the schedule contemplated in the
Recapitalisation Plan, in the Restructuring Plan or under applicable law.

Any of the above could have a material adverse effect on the Bank’s financial condition, results of operations and
prospects.
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Basel 111

On 12 September 2010, the BCBS announced a new agreement on banking supervision, known as Basel 111, which
has amended most of the minimum requirements relating to capital and liquidity. This agreement has stricter capital
requirements that will be applied over a transitional period in order to mitigate their impact on the international
financial system. The minimum capital requirements for CET 1 capital will gradually increase from 3.5% of risk
weighted assets as at 1 January 2013 to 7% of risk weighted assets, including the capital conservation buffer, by
2019. The total solvency ratio will increase from 8% to 10.5% between 2016 and 2019. Further changes include: (i) a
progressive increase of the common equity ratio from 3.5% to 4.5% by 2015; (ii) a progressive increase of the Tier 1
ratio from 4.5% to 6% by 2015; (iii) an additional requirement of a capital conservation buffer of 2.5% on common
equity, with phased implementation from 2016 to 2019 and restrictions on bank capacity to pay dividends or make
other payments, to be defined, if the capital is below the common equity ratio and capital conservation ratio; (iv) a
countercyclical capital buffer, which will stand between 0% and 2.5% of risk weighted assets, with loss absorption
properties, according to the credit cycle phase pursuant to its application by the national supervisory authorities; and
(v) the leverage ratio will be tested for a non-adjusted ratio of 3% risk.

Furthermore, the Basel IIl framework also contains stricter requirements regarding the quality of the capital that
may be considered CET 1 capital and for the calculation of risk weighted assets. Full implementation of Basel III is
expected to occur by the beginning of 2019. It is expected that the main impacts of Basel 111 on consolidated capital
ratios will be related to deferred tax assets, expected loss impairment provisions, the pension fund corridor, minority
holdings in consolidated subsidiaries, significant holdings in non-consolidated financial institutions, and the

increased capital requirements for market and counterparty risks.

The BCBS and the EBA at a European level continue to work on the definition of the leverage ratio, acting as a
complimentary measure for reinforcing capital requirements, in order to address risks stemming from potential build
up of excessive leverage. The ratio is currently defined as Tier 1 capital divided by a measure of non-risk weighted
assets. Since it is a new regulatory tool in the EU, there is insufficient information about the effectiveness and the
consequences of implementing it as a binding (Pillar 1) measure. Therefore the European Commission proposed a
gradual approach: initially implementing it as a Pillar 2 measure and then, considering the conclusions of the impact
studies, to issue by the end of 2016 a legislative proposal to introduce the leverage ratio. The current expectation is

for the leverage ratio to be introduced as a binding requirement in Pillar 1 from January 2018.

Although the Basel III framework is still left to additional refinements and its implementation across the globe is
vastly incomplete, the BCBS is undergoing a strategic review of the new capital framework focusing on excessive
complexity and potential lack of comparability of bank’s capital ratios. The consultative document “Revisions to the
standardised approach for credit risk” issued on December 2014 discusses pros-and-cons of basing the regulatory
capital requirements on bank’s own models for credit, market and operational risk, setting a discussion on alternative
means of risk weighting assets. The proposals are still at a very early stage of development hence being very difficult

to assess the extent of impact of these proposals on the Bank’s business.

The BCBS is also undergoing an analysis of the risk to sovereign exposures. The Furopean Systemic Risk Board
published a report on the issue on March 2015 where it highlights the regulatory framework for sovereign and
government related exposures and associated risks and considers the different policy options to mitigate those risks,
ranging from stricter Pillar 1 capital requirements for sovereign exposures to diversification requirements, macro-
prudential regulation, stress tests, etc. Such regulation may mean in the future further limitations to the Bank

exposure to sovereign risk with potential impact on the Bank’s profitability and/or capital requirements.

The new framework includes a mandatory systemic risk buffer of CET1 capital for banks that are identified by the
competent authority as globally systemically important (“G-SII”), according to their size, cross border activities and
interconnectedness. The mandatory surcharge will be between 1 and 3.5% of CET 1 and apply from 1 January 2016
onwards. In addition to the mandatory G-SII buffer there is a supervisory option for a buffer on “other”
systemically important institutions (“O-SII”) either at Member State or EU Level, with an upper limit of 2% CET1.
The O-SII buffer is applicable from 2016 onwards.
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Furthermore, each Member State may introduce a systemic risk buffer of Common Equity Tier 1 for the financial
sector or one or more subsets of the sector, in order to prevent and mitigate long term non-cyclical systemic or
macro-prudential risks with the potential of serious negative consequences to the financial system and the real

economy in a specific Member State.

The demand for additional capital adequacy requirements from the Bank may result in the need to further reinforce
its equity in order to fulfil more demanding capital ratios, thereby increasing the costs to the Bank and reducing such
equity’s profitability. The implementation of additional capital requirements may also hinder the Bank’s ability to
fully reimburse the hybrid instruments in the amount of EUR 3 billion issued by the Bank on 29 June 2012 and
subscribed by the Portuguese State (the “GSIs”) according to the schedule contemplated by the Recapitalisation
Plan, the Restructuring Plan and by law. As of June 2015 the remaining hybrid instruments to reimburse amounted
to EUR 750 million, meaning the Bank has been able to reimburse the GSIs at a faster rate than scheduled, although

the maintenance of such performance cannot be assured.
Capital Requirements

The implementation of a more demanding and restrictive regulatory framework, with additional restrictions on
financial institutions, in particular with respect to capital ratios, indebtedness, leverage, liquidity and disclosure
requirements, even if beneficial to the financial system and of a preventive and temporary nature, will imply

additional costs for banks.

Compliance with new regulations may increase the regulatory capital requirements and costs of the Bank, and could
result in increased disclosure, restrictions on certain types of transactions, limitations on the Bank’s strategy, and/or
limitations or modification of the rates or fees charged by the Bank for certain loans and products. Any of the above
may reduce the yield of the Bank’s investments, assets or holdings, which could have a material adverse effect on the

Bank’s financial condition, results of operations and prospects.

Under the PAEF, Portugal agreed that while the PAEF was in force, the Bank of Portugal would require each of the
supervised banking groups to reach a Core Tier 1 Ratio of 10% by the end of 2012 and to maintain that level
thereafter. This requirement was formally approved by the Bank of Portugal in its Notice No. 3/2011. In addition to
these requirements, on 8 December 2011, EBA recommended that EU central banks temporarily increase capital
requirements in connection with bank exposutre to sovereign debt. For Portugal, this represented a substantial
increase in capital strengthening requirements reaching a total of EUR 6,950 million, of which EUR 3,700 million
related to the sovereign debt buffer.

This recommendation was endorsed by the Bank of Portugal, which, in line with the guidelines issued by the EBA,
established in Notice No. 5/2012, requited that these additional requitements would be complied with by 30 June
2012.

According to a recommendation from the EBA, European banks were required to comply with a Core Tier 1 capital
of 9% of Risk Weighted Assets (“RWA”) at 30 June 2012, plus the sovereign buffer set during the transition to
Basel III. On 22 July 2013, EBA released a new recommendation (EBA/REC/2013/03) establishing a nominal
floor of Core Tier 1 capital corresponding to the amount of capital needed to meet the Core Tier 1 ratio of 9% as at
30 June 2012, including the same capital buffer for exposures to sovereign risk. This nominal floor was implemented
to ensute an approptiate transition to the stricter requirements of the CRD IV/CRR. However, this rule would not
apply if a bank complied with a Core Tier 1 ratio in Basel III (fully implemented) of 7% or if a bank was under
restructuring process. Given that the Bank was (and still is) subject to the Restructuring Plan, it submitted a request
pursuant to the above caveat to the Bank of Portugal, which was resolved on 21 May 2014, resulting in a waiver of
the nominal amount of Core Tier 1 capital necessary to meet the requirements defined in the 21 May 2014

recommendation.

On June 2013, the European Patliament and Council approved the CRD IV/CRR that established new and more
demanding capital requirements for credit institutions, with effects from January 2014. The stricter requirements
embodies more narrowly defined capital and risk weighted assets along with the establishment of minimum ratios,
including a capital conservation buffer, of 7.0% for CET1, 8.5% for Tier I and 10.5% for Total Capital. The CRD
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IV/CRR also stipulates a transitional period (“phased in”) in which institutions may accommodate the new

requirements, both in terms of own funds and compliance with minimum capital ratios.

Pursuant to Notice No. 6/2013 and EU Regulation 575/2013, the Bank of Portugal established that domestic banks
and Portuguese branches of foreign credit institutions were obliged to permanently maintain a common equity tier 1
(“CET 1”) capital ratio level of at least 4.5% and a Tier 1 capital ratio level of 6% during the period from 1 January
2014 to 31 December 2014. Notwithstanding the foregoing, the Bank of Portugal has also established that
Portuguese institutions and Portuguese branches of foreign credit institutions were required to permanently ensure
the maintenance of a CET 1 ratio of at least 7% and that, whenever this goal was not achieved, the institutions

would need to adopt capital conservation measures.

As per the Bank’s estimates to date, the Bank’s CET1 phased in ratio reached 13.1% as at 30 June 2015, based on
the amount of deferred tax assets recorded in the consolidated financial statements and its new prudential
framework. For the same date, the Tier I ratio and Total Capital ratio were 13.1% and 14.5%, respectively (all the
ratios being estimated considering the new deferred tax assets regime for capital purposes and according to IAS, and

the inclusion of the net income of the semester).

It is not possible to guarantee that the Bank prudential ratios will remain above the minimum required by the Bank
of Portugal or the ECB in the future under the new Single Supervisory Mechanism (“SSM”). If the Bank’s capital
ratios fall below the minimum threshold, the Bank may need to adopt additional measures, such as an acceleration
of the deleveraging process, the reduction of RWAs, the sale of non-core assets and other measures, to strengthen
its capital ratios. As a result, increased capital requirements could have a material adverse effect on the Bank’s

financial condition, results of operations and prospects.
Liguidity Regulation

In addition to the rules regarding capital requirements, Basel III recommendations also provide for the setting of
short- and long-term liquidity ratios and funding ratios referred to as “Liquidity Coverage Ratio” or “LCR” and
“Net Stable Funding Ratio” or “NSFR?”, respectively.

EU Regulation 575/2013 imposes a liquidity coverage requitement as an obligation to hold ‘liquid assets, the sum of
the values of which covers the liquidity outflows less the liquidity inflows under stressed conditions’ over a 30
calendar day stress period. The LCR should be expressed as a percentage and set at a minimum level of 100 %,
when fully implemented. It means the Bank needs to holds sufficient liquid assets to meet its net liquidity outflows
during a 30-day stress period. During such a period, the Bank should be able to quickly change its liquid assets into
cash without recourse to central bank liquidity or public funds. In case the LCR temporarily falls (or is expected to
fall) below the 100 % level, the Bank will be subject to specific requirements in order to restore the LCR to above

the minimum required.

In January 2015, the delegated act for the LCR was officially published. The final calibration of the LCR takes into
account a number of EU specificities in relation to the definition of high-quality liquidity assets and the importance
of banks for the financing of the real economy. In the EU the LCR will enter into force in October 2015, with a
starting level of 60% and gradually increasing to reach the 100% level in 2018. If appropriate and in the light of a
report to be prepared by EBA taking into account the economic situation as well as European specificities and
international regulatory developments, the European Commission is empowered to defer the 100% phase-in of the
LCR until 1 January 2019 and apply in 2018 a 90% LCR, in line with the Basel schedule.

The NSFR requires banks to maintain a stable funding profile in relation to the composition of their assets and off-
balance sheet activities. The requirement aims at reducing the likelihood that disruptions to a bank’s regular sources
of funding will erode its liquidity position, potentially leading to its failure and adverse contagion effects. The NSFR
limits overreliance on short-term wholesale funding and promotes funding stability. In the EU, the CRR stipulates
that the EBA will conduct a quantitative impact study and a calibration assessment of the NFSR, both to be
submitted to the European Commission by the end of 2015. Therefore in the light of the results of the observation
period and of these assessments, the European Commission will prepare, if appropriate, a legislative proposal by 31
December 2016.
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As per the Bank’s estimates, the Bank’s CET1 phased in ratio reached 13.1% as at 30 June 2015, considering the
amount of deferred tax assets recorded in the consolidated financial statements and its new prudential framework;
whereas the Liquidity Coverage Ratio and Net Stable Funding Ratio were estimated at 153% and 112%, respectively.

As the profitability of financial assets is generally inversely correlated with their liquidity, the compliance with these
ratios by the Bank may lead to the need to strengthen or create a portfolio of highly liquid but low profitability
assets and/or an increase of funding costs, since the method for calculating these ratios favours long-term over

short-term funding, which may therefore adversely impact the Bank’s financial condition.

The implementation of the Banking Union could impose further regulatory requirements that may
adversely impact the Bank’s activities.

The first pillar of the Banking Union, the SSM, became operational in November 2014, while the second pillar, the
Single Resolution Mechanism (“SRM?”), became operational in January 2015, though most of the provisions in the
SRM regulation only apply as from January 2016. Legislation, including notably the BRRD, has been approved at the
EU level to implement the Banking Union as an integrated financial framework in an effort to promote stability of
the financial system and minimise the incidences and costs of future banking crises. The BRRD entered into force in
July 2014 and several member states have now transposed it into national legislation and are applying the

framework.

The Banking Union will centralise the direct supervision of certain Eurozone banks in the ECB, governed by a
consolidated rulebook providing for minimal capital requirements, harmonised deposit protection schemes, and a
unified European financial services framework. The rulebook also dictates the quality of capital and liquidity and
leverage, imposing more demanding thresholds than those required under the previous general framework of Basel
II.

In the event of a bank’s critical financial instability, the Banking Union’s framework is also being designed to
minimise the impact of any particular bank’s financial difficulties on the financial system and on taxpayers. Under
the envisaged single resolution mechanism, shareholders would be the first to bear losses, followed by lenders;
guaranteed deposits are expected to be safeguarded and creditors should not bear losses greater than those that they
would have been suffered had the institution been liquidated under ordinary insolvency proceedings. As such, the
Banking Union, and in particular, the use of instruments and resolution powers set out in the BRRD could interfere

with the rights of shareholders and creditors.

In particular, the granting of the power to the relevant authorities to transfer the shares and all or part of the assets
of an institution to a private buyer without the consent of shareholders would affect the property rights of those
shareholders. Moreover, the power to decide which liabilities may be transferred from the Bank to an institution in a
state of collapse with the purpose of ensuring the continuity of services and avoiding negative effects to financial

stability, may affect the equal treatment of creditors.

Such modifications to the regulatory framework may demand changes to the strategic positioning of financial
institutions, including their business model and risk exposure, and could result in additional costs in order to ensure
compliance with the new requirements at all times. Therefore, the new regulatory regime, even if being gradually
implemented until the beginning of the next decade, will limit the Bank’s room for discretion. This may potentially
restrict the Bank’s ability to comply with its financial undertakings regarding the State aid repayment (notably the
GSIs issued in 2012) and consequently, other debt instruments with higher degrees of subordination. However, the
already completed reimbursement of the GSIs in the amount of EUR 2,250 million in 2014 and the intention to
repay the remaining EUR 750 million in the near future minimise this risk.

Under the SSM, the ECB, together with national authorities, will be responsible for banking supervision. The ECB
assumed its new banking supervision responsibilities in November 2014. The ECB will directly supervise
approximately 130 financial institutions that are considered to be systematically relevant (i.e. with assets above EUR
30 billion or that represent at least 20% of the GDP of the country in which they are located or that benefit from
State aid). The ECB’s supervision of the approximately 6,000 other financial entities will be exercised in conjunction
with national authorities. The Bank will be one of the entities under the direct supervision of the ECB.
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This change in the prudential supervision framework may represent additional capitalisation demands for the Bank.
Moreover, the ECB may require the reclassification of assets and revision of coverage levels for impairment, which
could subject the Bank to additional capital requirements. These requirements may have to include, among other
measures, the voluntary conversion of subordinated debt instruments, liability management exercises, asset sales and
generating capital portfolios and securitisation portfolios, and revenue retention. Any residual capital deficit may
need to be covered by recourse to State aid. This assistance involves an allocation of costs by shareholders and
subordinated creditors, including the holders of hybrid capital instruments and subordinated debt holders. It may
also take the form of conversion of major common equity Tier 1 (CET 1) or a reduction in the value of the
instruments. Under the current applicable regime, contributions from the priority debt holders (holders of deposits,
bonds and other priority debt) are not required. These demands, besides conditioning the Bank’s current levels of
autonomy, may result in the need to additionally reinforce the Bank’s equity and could render it impossible for the
Bank to reimburse the remaining of the GSIs according to the timeline set out in the Recapitalisation Plan,
Restructuring Plan or applicable law. Any of the abovementioned situations may have a material adverse effect on
the Bank’s results of operations and future prospects. However, the already completed reimbursement of the GSIs
in the amount of EUR 2,250 million in 2014 and the intention to repay the remaining EUR 750 million in the near
future minimise this risk.

In addition, the Bank will be subject to regular “stress tests” exercises at an EU level to ensure it meets its capital
requirements, the failure of which could have a negative effect on the Bank’s business, financial condition or results
of operations. (See Risks Relating to the Bank’s Business — The results of additional stress tests could result in a need to increase
capital or a loss of public confidence in the Bank.)

EU Bank Recovery and Resolution Directive

On 12 June 2014, the BRRD was published. The directive represents the implementation in the EEA of the BCBS’s
press release, issued on 13 January 2011, “Minimum requirements to ensure loss absorption at the point of non-
viability”. The BRRD has been transposed into the Portuguese legislation under the Law No. 23-A/2015, of 26
March 2015, encompassing several changes to the Banking Law.

The BRRD establishes the framework for the recovery and resolution of credit institutions and investment
companies, granting the European Union a regulatory instrument that addresses credit institutions in a precarious
financial situation or pending imminent collapse while ensuring the continuity of its financing and economic core
functions, and therefore diminishing any impact on the financing system and taxpayers. Under this new framework,
the sharcholders will be the first to incur losses, followed by creditors, under a privileged creditor hierarchy that
preserves guaranteed deposits, ensuring that no creditor will suffer higher losses than if the institution were

liquidated under regular insolvency proceedings.

Resolution mechanisms include the sale of part of the business or shares of the institution, the establishment of a
bridge institution, asset separation and bail-in of distressed shareholders and creditors. The bail-in mechanisms
ensure that shareholders and creditors support appropriate losses and an adequate portion of the resolution or
recovery costs. The resolution authorities are expected to apply the bail-in tools in accordance with equal treatment
of creditors and the credit hierarchy, promulgated in the insolvency legislation. The bail-in instrument will not be
applicable to guaranteed credits and to certain types of liabilities seen as critical to the regular functioning of the

institution.

At all times, institutions must have an aggregate amount expressed as a percentage of the total liabilities of the
institution which are expressed as own funds and subordinated and prioritised credits subject to bail-in measures
that are not eligible as own funds. Member States must ensure that Additional Tier 1 and Tier 2 instruments

completely absorb the losses when the institution is no longer viable.

The powers provided to resolution authorities in the BRRD include write down and conversion powers to ensure
that capital instruments and eligible liabilities fully absorb losses at the point of non-viability of the issuing
institution. Such mechanisms and procedures may have direct and indirect implications for the value of the Bank’s
liabilities, which may be subject to the greater inherent risk of this class of instruments and could reduce the
potential profitability of the Bank. Any of the foregoing could have a material adverse effect on the Bank’s business,
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financial condition or results of operations. (See “The resolutions adopted by the European Commission relating to the BRRD
may restrict the trading operations of the Bank and increase its refinancing costs” ).

These rules, besides affecting the Bank’s levels of autonomy, could increase the cost of Additional Tier 1 and Tier 2
instruments and thus negatively impact the Bank’s results if it needs to issue such instruments in the context of the
current changes in the regulatory framework. These instruments may also result in a potential dilution of the

percentage of ownership of existing shareholders, given their convertibility feature.
Minimum Requirement for Own Funds and Eligible I iabilities

The BRRD provides a common resolution regime in the European Union that allows authorities to deal with failing
institutions as well as ensuring cooperation between home and host authorities. In the future, shareholders and
creditors will have to internalise the burden of bank failure, minimising moral hazard and risks to taxpayers.

To avoid institutions structuring their liabilities in a way that impedes the effectiveness of the bail-in or other
resolution tools, and to avoid the risk of contagion or a bank run, the BRRD requires that institutions meet at all

times a robust minimum requirement for own funds and eligible liabilities (“MREL”).

The EBA published on 3 July 2015 its final draft regulatory technical standard (“RTS”) on the MREL, developed
according to Article 45 of the BRRD, and on the contractual recognition of bail-in, developed according to Article
55(3) of the BRRD. Both standards provide further specification of essential elements to ensure the effectiveness of
the resolution regime established by the BRRD. These standards are part of the EBA's major programme of work to
implement the BRRD and address the problem of “too-big-to-fail” banks.

The first set of standards on the MREL aims at ensuring that institutions have adequate loss absorbing capacity. To
avoid institutions structuring their liabilities in a way that hampers the effectiveness of bail-in or other resolution
tools, the BRRD requires institutions to meet a robust minimum requirement for own funds and eligible liabilities.
Banks need to be resolvable without causing financial instability and without needing public funds. However, the
BRRD does not establish a common MREL. While the impact assessment for the BRRD estimated the impact of
the requirement on the assumption of a reference level of the MREL of 10% of total liabilities, the actual level
should be adapted to reflect the resolvability, risk profile, systemic importance and other characteristics of each
institution. Resolution authorities should, as a default, rely on supetrvisory assessments of the degree of loss that a

bank needs to be able to absorb and the capital it needs to operate.

The second set of standards aims to ensure the cross-border effectiveness of the bail-in power. Where liabilities
within the scope of the write-down and conversion powers are governed by the law of a third country, including any
such liabilities forming part of the MREL, the BRRD requires agreements concerning such liabilities to include a
contractual recognition term by which the creditor acknowledges that the liability may be subject to these powers
and agrees to be bound by any reduction of the principal or outstanding amount due, conversion or cancellation that
is affected by the exercise of the powers by an EU resolution authority. The final draft RTS further determines the

cases in which the requirement to include the contractual term does not apply.

The BRRD provides for bail-in of senior unsecured liabilities, with limited discretion for the resolving authority to
differentiate among creditors of the same class other than for systemic concerns. Senior debt bail-in will effective
from 1 January 2016 at the latest or earlier at Member State’s discretion.

New credit institution restructuring rules

The international financial crisis led to the adoption of legal mechanisms to address situations in which an
institution’s financial situation begins to show signs of deterioration, so as to enable the swift adoption of measures
aimed at preventing the risk of contagion to other institutions. These proposals identified the need to entrust
supervisors with a series of preventative intervention powers under a harmonised system within the European
Union.

To this end, Decree-Law No. 31-A/2012, of 10 February 2012, amended various rules of the Banking Law to
replace the existing credit institution restructuring system with a new regime characterised by three different

intervention phases, depending on the severity of the risk or degree of an institution’s non-compliance with relevant
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regulation. The competent authority will be responsible for the choice of the method of intervention and adoption
of specific measures.

The new regime requires the preparation of recovery and resolution plans to be submitted periodically to the
competent authority, who will be responsible for approving them or requesting their modification. Such anticipatory
measures will ensure sufficient planning in the event of the need for the recovery or resolution of a credit institution,
while also enabling the competent authority to detect and remove constraints to the application of resolution

measures.

The provisional administration phase will correspond to situations that may place the financial balance of the
institution at serious risk or constitute a threat to the stability of the financial system. At this stage, the competent

authority will have the ability to suspend the management body of a credit institution and manage its reconstitution.

In the extreme case of a credit institution being at serious risk of failure or non-compliance with its regulatory
requirements, supervisory authorities may apply certain measures of last resort, including the total or partial disposal
of the business of such credit institution or the transfer of assets, liabilities, off-balance sheet items or assets under

management to a bridge institution.

The application of these types of measures will naturally depend on their necessity to prevent systemic contagion or
possible negative impacts on the financial stability plan, with a view to minimising costs for the public treasury or
safeguarding the trust of the depositors. Pursuant to the preamble of the Banking Law, “its application should seek
to assure that the shareholders of the credit institution, as well as its creditors, are the first to assume its losses, in

accordance with the respective hierarchy and under conditions of equality within each category of creditors”.

As is already the case in other countries, a resolution fund has been created for the purpose of providing financial
support for the application of any resolution measure that might be adopted by the Bank of Portugal (the
“Resolution Fund”). The Resolution Fund foresees the participation of credit institutions based in Portugal,
including the Bank, branches of credit institutions in states not belonging to the EU and relevant companies for the
management of payment systems subject to supervision by the Bank of Portugal, in addition to certain types of

investment companies.

The Banking Law also reviewed the special winding-up system of institutions subject to supervision by the Bank of
Portugal, including, in particular, the constitution of credit privileges applicable to loans backed by deposits covered
by deposit guarantee funds, in addition to loans certified by the Deposit Guarantee Fund, Crédito Agricola Mutuo
Guarantee Fund or the Resolution Fund, arising from any financial support that these institutions might provide

under the application of resolution measures, within the framework of applicable legal limitations.

Although these measures contribute to the flexibility of regulators to intervene and help reduce systemic risk in the
restructuring and resolution process, their effective implementation may result in increased expenses or, particularly
in the case of effective implementation, losses that negatively impact the Bank’s financial condition, results of

operations and prospects, and also have a bearing on the Bank’s shareholders.

The Bank is subject to extraordinary contributions for the Resolution Fund that could increase expenses
or, particularly in the case of effective need, losses with a negative impact on the Bank’s financial
condition.

As is already the case in other countries, the Resolution Fund (as defined) has been created for the purpose of
providing financial support in case of application of a resolution measure by the Bank of Portugal. The Resolution
Fund foresees the participation of credit institutions based in Portugal, including the Bank, branches of credit
institutions in states not belonging to the European Union and relevant companies for the management of payment

systems subject to the supervision of the Bank of Portugal, in addition to certain types of investment companies.

Considering the Bank of Portugal’s decision of 3 August 2014, the Resolution Fund participated in the
recapitalisation of Novo Banco (the good bank of ex-BES) in the amount of EUR 4.9 billion. The Resolution Fund
is Novo Banco’s sole shareholder. Novo Banco is expected to be sold in the near future, although the sale process is
currently suspended until after the results of the European Central Bank stress tests of Novo Banco due in
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November 2015, following the decision of the Bank of Portugal dated 15 September 2015. According to the Bank
of Portugal, the sale process will resume once the main uncertainty factors are clarified and the sale will take place
when circumstances allow proposals to be received which are more consistent with the Bank of Portugal’s
objectives. As at the date of this Offering Circular there is no certainty as to whether the sale process will occur or if
it will occur within the 24 months deadline (provided for in the EC’s Decision approving the State aid granted by
Portugal in connection with the incorporation of Novo Banco), when it will be completed, who will be the new
shareholder(s) of Novo Banco and what are the long term plans of such shareholder(s) for Novo Banco.
Additionally, its sale price together with any remaining agreement regarding potential future unseen losses creates

some uncertainty as to any potential loss in the Resolution Fund.

Although this Resolution Fund contributes to the flexibility of regulators to intervene and help reduce systemic risk
in the restructuring and resolution process, its effective implementation may result in extraordinary contribution

from the Bank with a negative impact on its results.

The implementation of a harmonised deposit guarantee system throughout the European Union may
require additional contributions by the Bank.

The harmonisation of the deposit guarantee system, by the publication of Ditective 2014/49/EU of the European
Parliament and of the Council of 16 April 2014, concerning the deposit guarantee systems (“DGS”), may entail
significant changes to the systems currently in force in individual countries. The changes contemplate the
introduction of size- and risk-based contributions by entity and harmonisation of products and depositors covered,

maintaining, however, the principle of a harmonised limit per depositor and not per deposit.

Member States must ensure that by 3 July 2024, the financial resources available to a DGS amount to a target-level
of 0.8% of the amount of covered deposits of its members. After this target level is first reached, the available
financial resources are reduced to less than two thirds of the target level, after which the regular contributions are
fixed at a level that allows the target level to be reached within six years. If the available financial resources are not
sufficient to reimburse the depositors, in the event of the unavailability of the deposits, the DGS members must pay
extraordinary contributions not higher than 0.5% of its covered deposits for one year. In exceptional circumstances,

and with the approval of the competent authorities, the DGS can request a higher amount of contribution.

As a result, the Bank may be required to contribute to the deposit guarantee system in sums that are much higher
than those currently required and unforeseen additional costs may be created, having a negative impact on the

financial condition and results of operations of the Bank.

The Member States should have implemented the majority of the legal, regulatory and administrative provisions
required to comply with this directive until 3 July 2015. In Portugal, this directive was implemented by means of
Law No. 23-A /2015, of 26 March 2015.

The resolutions adopted by the European Commission relating to the BRRD may restrict the trading
operations of the Bank and increase its refinancing costs.

The BRRD aims to equip authorities with common tools and powers to tackle bank crises at the earliest possible
moment and avoid costs to taxpayers. The set of measures provided for in the BRRD includes preparatory and
preventive measures, the attribution of powers to the supervising authorities enabling them to act in advance and
that are triggered whenever a financial institution does not comply or it is likely that it will not comply with the
regulatory requirements to which it is subject, as well as resolution instruments and powers to be used when a
financial institution does not comply or is likely to fail. The application of these measures and powers will likely
interfere with the rights of shareholders and creditors of the Bank.

Implementation of the BRRD also entails the establishment of national funds to support bank resolution.

Banks subject to the BRRD may be required to contribute to ex ante funds and in particular, to the Resolution Fund.
The exact amount of such contributions is still prone to some uncertainty given the new methodology to be

employed, but any requirement for banks to contribute to ex anfe funds will increase the Bank’s costs.
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Pursuant to the BRRD, credit institutions will be required to prepare and update recovery plans suitable for
addressing liquidity problems, solvency or overall risk exposure. As a complement to resolution planning, authorities
will have preventative powers including limiting or modifying risk exposure, enacting additional reporting
requirements, testricting or prohibiting certain activities and changing group structures. These actions may
negatively affect the Bank’s profitability and cost of funds and/or require the Bank to change its overall strategy.

As part of the early intervention powers provided for by the BRRD, authorities will be vested with powers to
prohibit the distribution of net income to shatecholders or holders of hybrid securities, to replace managers for
directors of a financial institution and to require the financial institution to dispose of assets that pose excessive or
unwanted risk to the financial soundness of the institution. Such actions may negatively affect investors’ expected
income and may have other adverse effects due to changes in the business lines of the Bank.

When dealing with failing financial institutions, regulatory authorities’ resolution powers include, among others, the
right to determine the transfer of assets, rights or liabilities to another entity, to write off or cancel shares, to write
down or convert debt, to replace management and to demand continuity of essential services. (See “The Bank is

subject to increasingly complex: regulation that could increase regulatory and capital requirements”).

Finally, the European Commission presented in 2014 its proposal for a regulation on structural measures for banks,
where it raises the possibility (in line with the findings of the Liikanen Report) of dividing the business activities of a
bank (mandatory division of proprietary trading activities) in order to facilitate the reduction of systemic risk and the
resolution procedure, if needed. On 19 June 2015, the Council agreed its negotiating stance on structural measures
to improve the resilience of EU credit institutions, and further negotiations at EU institutions level will follow. The
proposal is aimed at strengthening financial stability by protecting the deposit-taking business of the largest and
most complex EU banks from potentially risky trading activities. The proposed regulation would apply only to
banks that are either deemed of global systemic importance or exceed certain thresholds in terms of trading activity

or absolute size.

The Bank is subject to the Iincrease in obligations and effects resulting from the new legal framework
aimed at preventing and monitoring the default risk of customers.

At the end of 2012, a set of legal and regulatory rules were approved contemplating actions that credit institutions
should follow for the prevention and monitoring of default situations in credit contracts entered into with private

bank customers, including:

° Dectee-Law No. 227/2012, of 25 October 2012, encoutraging credit institutions to adopt an
Action Plan for Default Risk (“PARI”, the Portuguese acronym), setting forth procedures and
measures to prevent defaulting loans; and creating the Extra-Judicial Procedure for the Correction
of Default Situations (“PERSI”, the Portuguese acronym), which aims to promote negotiations
outside the courts between credit institutions and bank customers in cases of default of loan
agreements. With respect to this, on 30 June 2015, 27,413 operations in connection with PARI
were restructured, corresponding to a total amount of EUR 236 million, 3,231 of which comprised
mortgage credit operations (EUR 204 million) and 9,116 comprised personal credit operations
(EUR 32 million). From January 2015 to June 2015, 1,367 operations in connection with PERSI
were restructured, corresponding to a total amount of EUR 53 million; and

. Law No. 58/2012, of 9 November 2012, which provides for an extraordinaty regime for the

protection of home loan debtors in the event of certain economic situations.

Furthermore, in December 2013 the Bank of Portugal issued its Instruction No. 32/2013, which set out the new
method to identify and select credit restructuring events that are going through financial difficulties and should be
qualified as a “restructured credit due to client financial difficulty”. These operations should be registered in the
institution's information systems and must include the tequired fields of information, such as dates and previous
operations that led to the present operation, in order to identify if it could be classified as “restructured credit due to
client financial difficulty”, namely for the management credit risk in determining impairment of reports on the
portfolio of loans and compliance with other prudential requirements purposes.
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This legal framework sets forth an assortment of obligations for credit institutions and protection measures for bank
customers, contemplating procedures for gathering information, contacting customers, monitoring the execution of
loan agreements and managing default risk situations; duties to assess the financial capacity of the bank customer
and the presentation of default correction proposals adapted to the debtor’s situation; drawing up a plan for
restructuring the debts emerging from home loans or replacing mortgage foreclosures, which may include the
suspension of the mortgage foreclosure during the period of application of the protection measures, grace periods
for the monthly payments of the borrower, extension of loan terms and reduction of spreads for the duration of the
grace period, among others. If PERSI rules and principles apply to a customer, the Bank cannot (i) terminate the
relevant agreements; (i) initiate judicial proceedings against the debtor; (iii) assign its credits over the client; or (iv)

transfer its contractual position to a third party.

The implementation of these legislative measures, as well as any potential additional regulatory or self-regulation
measures, may lead to an increase of the Bank’s credit impairment, which in turn could have a material adverse

effect on the Bank’s financial condition, results of operations and prospects.

These initiatives represent significant changes in terms of execution of loan agreements within an adverse economic
environment. The associated costs with the implementation of these measures coupled with implicit limitations in
terms of fees, financial margin and flexibility in terminating contracts, as well as the uncertainty regarding the
behavioural effects that may result in response to these changes, may have a negative impact on the Bank’s financial

condition, results of operations and prospects.

New provisions of the ECB relating to the discretionary acceptance of bank debt guaranteed by the
national central banks contain risks relating to a reduced pool of eligible assets.

The ECB delivered ECB Guideline No. 2013/4 on additional temporary measures relating to Eurosystem
refinancing operations and eligibility of collateral (the “Guideline”) and amending ECB Guideline No. 2007/9.
Among other rules, this Guideline states that the national central banks “shall not be obliged to accept as collateral for
Eurosystem credit operations eligible uncovered bank bonds which: (a) do not fulfil the Eurosystem’s requirement of high credit standards;
(b) are issued by the counterparty using them or by entities closely linked to the counterparty; and (c) are fully gnaranteed by a Member
State: (i) whose credit assessment does not comply with the Enrosystem’s requirement of high credit standards for issuers and guarantors
of marketable assets as laid down in Section 6.3.1 and 6.3.2 of Annex I to Guideline ECB/2011/14; and (ii) which is compliant
with a Enropean Union/ International Monetary Fund programme, as assessed by the Governing Conncil”. Additonally, the
Guideline provides that, unless exceptional circumstances apply, where the Governing Council may grant exceptions
for a maximum of three years, “Counterparties may not submit as collateral assets in the Enrosystem monetary policy operations
uncovered bank bonds issued by themselves or issued by closely linked entities and gnaranteed by a European Economic Area public
sector entity with the right to impose taxes in excess of the nominal value of these bonds already submitted as collateral on 3 July 20127

These decisions and guidelines contribute to uncertainty regarding the liquidity buffers, given the discretionary
nature of the decision by each national central bank, and have an indirect impact on the acceptance of this type of
debt by third parties affecting capacity and speed in the return to market funding, which may lead to further
isolation of the financial systems of the countries under adjustment programmes or with lower credit ratings. Any of
the foregoing may have a negative impact on the Bank’s financial condition, results of operations and prospects.

Changes to tax legislation, regulations, higher taxes or lower tax benefits could have an adverse effect on
the Bank’s activity.

The Bank might be adversely affected by changes in the tax legislation and other regulations applicable in Portugal,
the EU and other countries in which it operates, as well as by changes of interpretation by the competent tax
authorities of legislation and regulation. In addition, the Bank might be adversely affected by difficulties in the
interpretation of or compliance with new tax laws and regulations. The materialisation of these risks may have a

material adverse effect on the Bank’s financial condition, results of operations and prospects.

The various measures approved by the Portuguese Republic to ensure budgetary consolidation, stimulate the
economy and support the banking system have led to a considerable increase of public debt levels. In the context of
low growth, the need to restore the balance to public finance in the medium term, as negotiated in the PAEF, will

imply increased tax costs through the expansion of the tax base, tax rates and/or reduction of tax benefits, as well as
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increased restrictions on tax planning practices, which may directly affect the Bank’s net income and turnover.
Moreover, changes in legislation may require the Bank to bear costs associated with participation in financial

stabilisation mechanisms, at a national or European level.

For example, under Law No. 55-A/2010 of 31 December 2010 and Ministetial Otder (Porfaria) No. 121/2011 of 30
March 2011, as amended, a bank levy is applicable to the Bank and will be applied over (i) the Bank’s liabilities at a
tax rate of 0.085% and (i) the notional amount of off-balance sheet financial derivatives, excluding hedging
derivatives and back-to-back derivatives at a tax rate of 0.00030%. The taxable base is calculated by reference to an

annual average of the monthly balances of the qualifying items, as reflected in the relevant yeat’s approved accounts.

The Bank also has ongoing ordinary course disputes with the tax authorities, including those related to (i) the
additional settlement of corporate income tax for 2005 to 2008 and (i) value added tax for 2004 and subsequent
years. The Bank considers the provisions it has made regarding these disputes to be adequate cover for the risk of

judgements against the Bank, but is unable to guarantee the outcome of such disputes.

Implementation of legislation relating to taxation of the financial sector could have a material adverse
effect on the Bank’s results of operations.

The Portuguese State Budget Law for 2013, 2014 and 2015 (Law No. 66-B/2012, of 31 December 2012, Law No.
83-C/2013, of 31 December 2013 and Law No. 82-B/2014, of 31 December 2014) have included legislative
authorisations that allow the Portuguese Government to introduce a financial transaction tax under the scope of the
Portuguese Stamp Duty. However, at present, a financial transaction tax has yet to be implemented in Portugal. The
legislative authorisation provides a broad range of transactions that would fall under the scope of the proposed
financial transaction tax, covering all the transactions involving the sale and purchase of financial instruments,
namely (i) share capital participations; (i) bonds; (iii) money market instruments; (iv) participation units on
investment funds; and (iv) derivative and structured financial products. According to the legislative authorisation,
the expected rates are as follows: up to 0.3% on general transactions; up to 0.1% on highly frequent transactions;

and up to 0.3% on transactions involving derivatives.

On 14 February 2013 the European Commission published its proposal for a Council Directive implementing
enhanced cooperation in the form of a financial transaction tax (“FTI”) (of which Portugal would be a member),

which was intended to take effect on 1 January 2014, but negotiations are still ongoing.

There can be no assurance that an FTT or similar additional bank taxes and national financial transaction taxes will

not be adopted, at any moment, by the authorities of the jurisdictions where the Bank operates.

Any such additional levies and taxes could have a material adverse effect on the Bank’s business, financial condition,

results of operations and prospects.

The Bank was charged and convicted by the CMVM (final decision) and the Bank of Portugal (subject to
an ongoing appeal) in administrative proceedings in connection with certain transactions, including the
financing of the acquisition of shares issued by the Bank by companies incorporated in certain offshore
jurisdictions.

Summary of the investigations and pending proceedings

On 12 December 2008, the Bank was notified by the Bank of Portugal of an accusation under administrative
proceeding No. 24/07/CO, with respect to six alleged breaches of accounting rules and three alleged provisions of
false or incomplete information to the Bank of Portugal, and timely submitted its defence. On 12 May 2010, the
Bank was notified of the decision by the Board of Directors of the Bank of Portugal, applying to the Bank a single
fine of EUR 5 million, for all the mentioned alleged infractions, in addition to fines against certain other non-
acquitted individuals. The Bank appealed this decision to Tribunal de Pequena Instincia Criminal de Lisboa (the “Small
Instance Criminal Court of Lisbon”).

Following several intermediate decisions and appeals (namely, an intermediate decision that considered expired two
alleged administrative offences concerning breach of accounting rules), by a ruling of the Tribunal da Relacio de 1.isboa
(the “Lisbon’s Court of Appeal”), of 9 June 2015, BCP’s appeal was granted partial approval and, consequently,
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some of the charges concerning the alleged provision of false information to the Bank of Portugal were considered
expired and BCP was considered acquitted on the remaining charges concerning the same alleged administrative
offence (which were not considered expired). Furthermore, BCP was also acquitted from two alleged administrative
offences concerning breach of accounting rules. Lisbon’s Court of Appeal maintained BCP’s conviction on the
account of two other administrative offences concerning breach of accounting rules. Therefore, Lisbon’s Court of
Appeal reduced the fine in which BCP had been convicted to EUR 750,000. BCP presented an appeal on this EUR
750,000 fine.

Summary of activities of offshore entities and related transactions
The above proceeding concerned the following series of transactions.

Between 1999 and 2002, certain non-Portuguese incorporated offshore entities, which were financed by the Bank,
acquired outstanding shares in the Bank equal to approximately 5% of the Bank’s share capital as of November
2002. In November 2002, these offshore entities sold shares of the Bank they had acquired to a financial institution
in exchange for cash and equity-linked notes, issued by that institution. In 2004, the loans originally granted by the
Bank to these entities were restructured and assumed by a real estate development company (“GI”). Under these
transactions, GI assumed net liabilities of EUR 450 million of the Bank. GI also acquired from the Bank a real estate
holding company, Comercial Imobiliaria (“CI”). Later that year, the Bank reacquired an 11.5% stake in CI.

In 2005, CI issued EUR 210 million of commercial paper that was acquired by the Bank. The Bank subsequently
contributed this commercial paper, together with other securities issued by listed companies, to the Bank’s Pension
Fund (the “Pension Fund”). The proceeds of the commercial paper issuance were used by CI to reimburse a
portion of the loans payable to the Bank. In 2007, the commercial paper was converted into share capital of CI,
resulting in a shareholding of 68.34% by the GI Group and 28.29% by the Bank’s Pension Fund following the share
capital increase. The Pension Fund then sold 18.29% of CI’s share capital to the Bank.

In 20006, CI acquired a 54% shareholding and economic interest in a real estate development project in Luanda,
Angola (the “Luanda Bay Project”), and the Bank made a sharcholder loan of EUR 300 million to CI, the

proceeds of which were used to repay a portion of the Bank’s outstanding loans to GI.
In 2007, the Bank accepted additional shares in CI from GI as repayment of GI’s outstanding loans from the Bank.

As a result of these transactions, (i) all of the original loans made by the Bank to the offshore entities (which were
subsequently assumed by GI) were repaid; (i) an impairment charge of EUR 85 million was recorded in 2005, for
the credit at stake; (iii) the Bank held a EUR 300 million principal amount shareholder loan outstanding to CI (the
net book value of such exposure being EUR 23.4 million after the impairment charge mentioned below); and (iv)
the Bank became the owner of 99.9% of the equity of CI and, indirectly, of approximately 54% interest in the
Luanda Bay Project (the 54% interest has been valued at between EUR 278.8 million and EUR 231.6 million by two
independent appraisals in September 2007).

The Bank, without any admission of liability or wrongdoing concerning any of the transactions described above,
agreed to take an impairment charge of EUR 300 million (impact of EUR 220.5 million net of tax effect) with
respect to its loan outstanding to CI, as a result of CI valuing the 54% interest in the Luanda Bay Project at the
investment cost of EUR 23.4 million. This decision did not imply the admission, by the Bank, of any alleged
violations that could be attributed to the Bank. This impairment charge took effect on 1 January 2006, and the
Bank’s financial statements as of 31 December 2007 were adjusted to reflect the effects of this impairment charge as
of 1 January 2000, reducing the Bank’s Tier I capital. No indication or advice of any further adjustments was
received by the Bank.

During 2009, after analysing market conditions and the expected development of the Luanda Bay Project, the Bank
decided to reduce its shareholding in the project to 10% through a sale to the Angolan company Finicapital—
Investimentos e Gestdo S.A., which resulted in proceeds of USD 100 million and generated a capital gain of EUR
57,196,000.
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At this date, and given also the time elapsed and the final stage of the proceeding initiated by the Bank of Portugal
mentioned above, the Bank considers unlikely any risk that new lawsuits or investigations will be initiated in the
future or the Bank runs the risk of being subject to restrictive measures of civil, administrative or other natures,
including fines or being subject to investigations or other proceedings by other regulators, or being subject to
litigation in Portugal or elsewhere by shareholders or others, that, if adversely determined, could result in significant
losses to the Bank and a decline in the Bank’s corporate and debt ratings. Although not likely, any such regulatory
proceedings and any related litigation could result in adverse publicity or negative perceptions regarding the Bank’s
business, which could result in a loss of customers and, an increase in the Bank’s cost of capital, and could divert
management’s attention from the day-to-day management of the Bank’s business and, if adversely determined, could

have a material adverse effect on its financial condition, results of operations and prospects.
The use of standardised contracts and forms carries certain risks.

The Bank and its subsidiaries maintain contractual relationships with a large number of clients. In all of the Bank
and its subsidiaries’ business areas and departments, the management of such a large number of legal relationships
involves the use of general terms and conditions and standard templates for contracts and forms. This
standardisation implies that for subjects that need clarification, contain drafting errors or require individual terms
and conditions, the use of standard contracts and forms may pose a significant risk due to the large number of
contracts entered into under these conditions. In light of recent amendments to the applicable legal frameworks as a
result of new laws or judicial decisions, it is possible that not all standard contracts and forms used by the Bank

comply with every applicable legal requirement at all times.

If there are drafting errors, interpretive issues, or if the individual contractual terms or the contracts are invalid in
their entirety or in part, a large number of client relationships may be affected negatively. Any resulting claims for
compensation or other legal consequences may have an adverse effect on the financial condition and operating
results of the Bank.

Risks Relating to the Recapitalisation Plan and the Restructuring Plan of the Bank

The Restructuring Plan of the Bank approved by the EC has an associated execution risk and both the
Restructuring Plan’s success and the Bank’s strategic autonomy depend on the ability to repay the hybrid
Instruments subscribed by the Portuguese State in the amount of EUR 3 billion (EUR 750 million
currently outstanding).

The EC approved the Bank’s Restructuring Plan on 30 August 2013. The non-confidential version will be made
available by the European Commission on its website: (http://
ec.europa.cu/competition/elojade/isef/ case_details.cfm?proc_code=3_SA_34 724).

The decision concluded that the Restructuring Plan was in compliance with the EU rules on State aid by
demonstrating the Bank’s viability without the continued State support. The plan operates on the following

elements:

. increasing funding to the economy through full compliance with the regulatory requirements of
capital levels;

. separating core and non-core assets (non-core assets include loans to purchase securities, highly
leveraged loans, subsidised mortgage housing loans and credit to certain segments associated with
construction, football clubs and real estate) to strategically refocus activity, aimed at gradually
reducing non-core assets;

o deleveraging the balance sheet;

. improving operational efficiency;

. implementing a new approach in the management of investment funds by adopting a model of

distribution of open architecture business, allowing for a wider range of client investment
options; and
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. continuing the process of adjusting the structure of the Bank in the domestic market, in particular
by adapting the number of branches and other areas of business support and highlighting the
continuity of human resources policies that calibrate the staff numbers to the demand for banking

services.

In addition to the commitments related to the sale of Millennium Gestio de Activos and the Bank’s Romanian
subsidiary, the credit portfolio operations in Switzerland and the Cayman Islands and the Piraecus Bank SA holding
(already fulfilled), the Restructuring Plan also contains a set of general restrictions that may temporatily restrict the
operational and strategic flexibility of the Bank, including: the prohibition of equity acquisitions; prohibition of
aggressive commercial practices; remuneration of corporate bodies and employees on the basis of long-term goals of
the organisation; restrictions on business with related parties; prohibition on the payment of dividends and coupons
essentially related to preferential shares and subordinated and perpetual bonds (unless legally required) and
repurchases of hybrid instruments and subordinated debt and prohibition of financing the purchase of shares or
hybrid capital instruments issued by the Bank.

A failure to properly implement the Restructuring Plan could result in the possible obligation to reimburse earlier
than expected the public investment or the potential conversion of hybrid instruments held by the Portuguese State
into ordinary or special shares, resulting in the dilution of shareholder interests and rendering the Portuguese State
the majority shareholder of the Bank. The Restructuring Plan also provides for the conditional sale of the
investment operation in Poland, if the Bank does not repay a minimum of EUR 2.3 billion of hybrid instruments
held by the Portuguese State by the end of 2016 (until the present date the Bank repaid EUR 2.25 billion). Any of
the foregoing could have a material adverse effect on the Bank’s financial condition, results of operations and

prospects.

If the Bank is authorised to repay the GSIs in full, and in addition to the limitations on the payment of dividends by
the Bank and prohibitions related to coupon payments and interest on hybrid instruments and subordinated debt
where there is no legal obligation to make such payment, which automatically terminate with a full repayment of
GSIs, other implied obligations arising out of the Restructuring Plan shall continue in force until 2017, unless
waived by the EC.

The Bank is exposed to contingent risks for the implementation of its strategy, and may not, totally or
partially, achieve the objectives in its Strategic Plan 2012-2017.

The Bank is exposed to strategic risk, with the possibility of inadequate strategic decisions, failures in the
implementation of decisions or lack of response capability in light of changes to market conditions, and may not,
totally or partially, achieve the objectives in its Strategic Plan 2012-2017 (the “Strategic Plan”), including what is
foreseen in the Recapitalisation Plan and in the Restructuring Plan. Since 2011, the eight major Portuguese banks
(including BCP) have been subject to monitoring by the Troika and have assumed several goals regarding their
capital and liquidity. With respect to BCP specifically, these goals, set out in a Funding and Capital Plan, are in
accordance with the provisions of the Recapitalisation Plan and the Restructuring Plan. It is not assured that the
Bank will be able to fully implement its strategic agenda due to general constraints, such as (i) the further
deterioration of market conditions; (if) increased competition or the actions taken by its main competitors;
(iii) measures to resume growth and leadership in the retail banking segment and attract greater value in the
Companies, Corporate and Investment Banking (including Large Corporate) segments; (iv) maintaining the drive to
reduce costs and to optimise capital and liquidity management; and (v) the strengthening of risk management.
Furthermore, the Bank could face difficulties in the implementation of critical management measures aimed at
continued re-pricing, optimising the recovery of banking revenues and profitability, mitigating exposure to various
types of risk and increasing its own funds, with a negative impact on expected efficiency levels, and compromising
the defined objectives and solvency. If the Bank is unable to achieve its strategic objectives, it could have a material

adverse effect on its financial condition, results of operations and prospects.
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Conditions imposed on the Bank as a result of the Recapitalisation Plan and the Restructuring Plan may
constrain the Bank’s operations or otherwise be adverse to the interest of the Bank’s shareholders.

As a result of the Portuguese Republic’s investment in the Bank pursuant to the Recapitalisation Plan and the
Restructuring Plan, the Bank assumed certain undertakings in the specific context of the approval of its
Recapitalisation Plan, in addition to the limitations on distribution of dividends, which include, amongst other
undertakings:

. a ban on buy-backs of hybrid instruments and subordinated debt without the consent of the
Minister of State and Finance; in this respect, the Restructuring Plan approved by the European
Commission extends the prohibition to the buy-back of shates, hybrid instruments, subordinated
debt and similar securities held by entities other than the Portuguese State or entities in the
consolidation perimeter of BCP, with the exception of prior authorisation by the European
Commission, if such rep