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IMPORTANT NOTICES 

Responsibility for this Prospectus 

The Issuer accepts responsibility for the information contained in this Prospectus and any Final Terms and 
declares that, to the best of its knowledge, the information contained in this Prospectus is, in accordance with 
the facts and this Prospectus makes no omission likely to affect its import. 

Validity of this Prospectus 

The validity of this Prospectus ends upon expiration of 29 April 2025. There is no obligation to supplement this 
Prospectus in the event of significant new factors, material mistakes or material inaccuracies when this 
Prospectus is no longer valid. 

Other relevant information 

This Prospectus must be read and construed together with any supplements hereto and with any information 
incorporated by reference herein and, in relation to any Tranche of Notes which is the subject of Final Terms, 
must be read and construed together with the relevant Final Terms. 

Obligation of the Issuer with regard to a supplement 

The Issuer has undertaken with the Dealers to supplement this Prospectus or publish a new prospectus if and 
when the information herein should become materially inaccurate or incomplete, and has further agreed with 
the Dealers to furnish a supplement to this Prospectus in the event of any significant new factor, material mistake 
or material inaccuracy relating to the information included in this Prospectus, as applicable which is capable of 
affecting the assessment of an issue of Notes and which arises or is noted between the time when this Prospectus 
has been approved and the final closing of any tranche of Notes offered to the public or, as the case may be, 
when trading of any tranche of Notes on a Regulated Market begins, whichever occurs later, in respect of such 
Notes. 

Investors shall be aware that a supplement to this Prospectus may be published. Such a supplement will be 
published on the Issuer’s website (www.raiffeisen.hu) and on the website of the Luxembourg Stock Exchange 
(www.luxse.com). 

Obligations of the Financial Intermediaries with regard to a supplement 

Where the Notes are purchased or subscribed through a financial intermediary, that financial intermediary shall 
inform holders of the Notes (each a “Holder”) of the possibility of a supplement being published, where and 
when it would be published and that the financial intermediary would assist them in exercising their right to 
withdraw acceptances in such case. The financial intermediary shall contact those Holders of the Notes by the 
end of the first working day following that on which the supplement is published. 

Unauthorised information 

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

Neither the Dealers nor any of their respective affiliates have authorised the whole or any part of this Prospectus 
and none of them makes any representation or warranty or accepts any responsibility as to the accuracy or 
completeness of the information contained in this Prospectus or any responsibility for the acts or omissions of 
the Issuer or any other person (other than the relevant Dealer) in connection with the issue and offering of the 
Notes. Neither the delivery of this Prospectus or any Final Terms nor the offering, sale or delivery of any Note 
shall, in any circumstances, create any implication that the information contained in this Prospectus is true 
subsequent to the date hereof or the date upon which this Prospectus has been most recently amended or 
supplemented or that there has been no adverse change, or any event reasonably likely to involve any adverse 
change, in the prospects or financial or trading position of the Issuer since the date thereof or, if later, the date 
upon which this Prospectus has been most recently amended or supplemented or that any other information 
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supplied in connection with the Programme is correct at any time subsequent to the date on which it is supplied 
or, if different, the date indicated in the document containing the same. None of the Dealers undertakes to review 
the financial condition or affairs of the Issuer during the life of the arrangements contemplated by this Prospectus 
nor to advise any investor or potential investor in the Notes of any information coming to the attention of any 
of the Dealers. 

Restrictions on distribution 

The distribution of this Prospectus, any supplement and any Final Terms and the offering, sale and delivery of 
the Notes in certain jurisdictions may be restricted by law. Persons into whose possession this Prospectus or any 
Final Terms comes are required by the Issuer and the Dealers to inform themselves about and to observe any 
such restrictions. For a description of certain restrictions on offers, sales and deliveries of Notes and on the 
distribution of this Prospectus or any Final Terms and other offering material relating to the Notes, see 
“Subscription and Sale”. 

NOTES ISSUED UNDER THIS PROGRAMME SHOULD NOT BE SOLD OR TRANSFERRED TO 
INDIVIDUALS IN ANY JURISDICTION. 

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

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

(i) have sufficient knowledge and experience to make a meaningful evaluation of the relevant Notes, the 
merits and risks of investing in the relevant Notes and the information contained in this Prospectus or 
any applicable supplement; 

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

(iii) have sufficient financial resources and liquidity to bear all of the risks of an investment in the relevant 
Notes, including where principal or interest is payable in one or more currencies, or where the currency 
for principal or interest payments is different from the potential investor’s currency; 

(iv) understand thoroughly the terms of the relevant Notes and be familiar with the behaviour of the relevant 
underlying, if any; and 

(v) be able to evaluate (either alone or with the assistance of a financial adviser) possible scenarios for 
economic, interest rate and other factors that may affect its investment and its ability to bear the 
applicable risks. 

Some Notes are complex financial Notes. Sophisticated institutional investors generally do not purchase 
complex financial Notes as standalone investments. They purchase complex financial Notes as a way to reduce 
risk or enhance yield with an understood, measured, appropriate addition of risk to their overall portfolio. A 
potential investor should not invest in Notes which are complex financial Notes unless it has the expertise (either 
alone or with the assistance of a financial adviser) to evaluate how the Notes will perform under changing 
conditions, the resulting effects on the value of the Notes, the likelihood of cancellation of payment of principal, 
payment of distributions or a write-down of the Notes and the impact this investment will have on the potential 
investor’s overall investment portfolio. Each potential investor in the Notes should determine the suitability of 
such investment in light of its own circumstances and have sufficient financial resources and liquidity to bear 
the risks of an investment in the Notes, including the possibility that the entire principal amount of the Notes 
could be lost. 
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Alternative Performance Measures  

Certain financial measures presented in this Prospectus and in the documents incorporated by reference are not 
recognised financial measures under International Financial Reporting Standards as adopted by the European 
Union (“IFRS”) (“Alternative Performance Measures”) and may therefore not be considered as an alternative 
to the financial measures defined in the accounting standards in accordance with generally accepted accounting 
principles. The Alternative Performance Measures are intended to supplement investors’ understanding of the 
Issuer’s financial information by providing measures which investors, financial analysts and management use 
to help evaluate the Issuer’s financial leverage and operating performance. Special items which the Issuer does 
not believe to be indicative of ongoing business performance are excluded from these calculations so that 
investors can better evaluate and analyse historical and future business trends on a consistent basis. Definitions 
of these Alternative Performance Measures may not be comparable to similar definitions used by other 
companies and are not a substitute for similar measures according to IFRS. 

MiFID II Product Governance Rules 

A determination will be made in relation to each issue about whether, for the purpose of the MiFID Product 
Governance rules under Commission Delegated Directive (EU) 2017/593 (as amended, the “MiFID II Product 
Governance Rules”), any Dealer subscribing for any Notes is a manufacturer in respect of such Notes, but 
otherwise neither the Arranger nor the Dealers nor any of their respective affiliates will be a manufacturer for 
the purpose of the MIFID Product Governance Rules. 

The Final Terms in respect of any Notes may include a legend entitled “MiFID II Product Governance” which 
may outline the target market assessment in respect of the Notes and which channels for distribution of the 
Notes are appropriate. Any person subsequently offering, selling or recommending the Notes (a “Distributor”) 
should take into consideration the target market assessment; however, a Distributor subject to MiFID II is 
responsible for undertaking its own target market assessment in respect of the Notes (by either adopting or 
refining the target market assessment) and determining appropriate distribution channels. 

UK MiFIR Product Governance Rules 

The Final Terms in respect of any Notes may include a legend entitled “UK MiFIR Product Governance” which 
will outline the target market assessment in respect of the Notes and which channels for distribution of the Notes 
are appropriate. Any Distributor should take into consideration the target market assessment; however, a 
Distributor subject to the UK MiFIR Product Governance Rules is responsible for undertaking its own target 
market assessment in respect of the Notes (by either adopting or refining the target market assessment) and 
determining appropriate distribution channels. A determination will be made in relation to each issue about 
whether, for the purpose of the UK MiFIR product governance rules set out in the FCA Handbook Product 
Intervention and Product Governance Sourcebook (the “UK MiFIR Product Governance Rules”), any Dealer 
subscribing for any Notes is a manufacturer in respect of such Notes, but otherwise neither the Arranger nor the 
Dealers nor any of their respective affiliates will be a manufacturer for the purpose of the UK MIFIR Product 
Governance Rules. 

IMPORTANT – EEA RETAIL INVESTORS – If the Final Terms in respect of any Notes includes a legend 
entitled “Prohibition of Sales to EEA Retail Investors”, the Notes are not intended to be offered, sold or 
otherwise made available to and should not be offered, sold or otherwise made available to any retail investor 
in the European Economic Area (“EEA”). For these purposes, a retail investor means a person who is one (or 
more) of: (i) a retail client as defined in point (11) of Article 4(1) of MiFID II; or (ii) a customer within the 
meaning of Directive (EU) 2016/97 (as amended, “Insurance Distribution Directive”), where that customer 
would not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II. Consequently, no 
key information document required by Regulation (EU) No 1286/2014 (as amended, the “PRIIPs Regulation”) 
for offering or selling the Notes or otherwise making them available to retail investors in the EEA has been 
prepared and therefore offering or selling the Notes or otherwise making them available to any retail investor in 
the EEA may be unlawful under the PRIIPs Regulation. 

IMPORTANT – UK RETAIL INVESTORS – If the Final Terms in respect of any Notes includes a legend 
entitled “Prohibition of Sales to UK Retail Investors”, the Notes are not intended to be offered, sold or otherwise 
made available to and should not be offered, sold or otherwise made available to any retail investor in the United 
Kingdom (“UK”). For these purposes, a retail investor means a person who is one (or more) of: (i) a retail client, 



 

 

 v  
 

as defined in point (8) of Article 2 of Regulation (EU) No 2017/565 as it forms part of domestic law by virtue 
of the European Union (Withdrawal) Act 2018; or (ii) a customer within the meaning of the provisions of the 
FSMA and any rules or regulations made under the FSMA which were relied on immediately before exit day to 
implement Directive (EU) 2016/97, where that customer would not qualify as a professional client, as defined 
in point (8) of Article 2(1) of Regulation (EU) No 600/2014 as it forms part of domestic law by virtue of the 
European Union (Withdrawal) Act 2018. Consequently, no key information document required by Regulation 
(EU) No 1286/2014 as it forms part of domestic law by virtue of the European Union (Withdrawal) Act 2018 
(the “UK PRIIPs Regulation”) for offering or selling the Notes or otherwise making them available to retail 
investors in the UK has been prepared and therefore offering or selling the Notes or otherwise making them 
available to any retail investor in the UK may be unlawful under the UK PRIIPs Regulation. 

Benchmarks Regulation 

Interest payable under the Notes may be calculated by reference to certain reference rates, including the Euro 
Interbank Offered Rate (“EURIBOR”), the Budapest Interbank Offered Rate (“BUBOR”) or the Secured 
Overnight Financing Rate (“SOFR”). Any such reference rate may constitute a benchmark for the purposes of 
Regulation (EU) 2016/1011 (as amended, the “Benchmarks Regulation”). As at the date of this Prospectus, 
the European Money Markets Institute (“EMMI”), the administrator of EURIBOR, is included in the register 
of administrators and benchmarks established and maintained by the European Securities and Markets Authority 
(“ESMA”) under the Benchmarks Regulation and BUBOR and SOFR do not fall within the scope of the 
Benchmarks Regulation. If any other reference rate does constitute such a benchmark, the Final Terms will 
indicate whether or not such benchmark is provided by an administrator included in the register of administrators 
and benchmarks established and maintained by ESMA pursuant to Article 36 (Register of administrators and 
benchmarks) of the Benchmarks Regulation. The registration status of any administrator under the Benchmarks 
Regulation is a matter of public record and, save where required by applicable law, the Issuer does not intend 
to update the Final Terms to reflect any change in the registration status of the administrator. 

Notes issued as Environmental, Social and/or Corporate Governance Bonds  

The Final Terms relating to any specific Notes may provide that it will be the Issuer’s intention to apply an 
amount equivalent to the proceeds from an offer of those Notes specifically for projects and activities that 
promote social and environmental purposes (“ESG Bonds”). None of the Arranger or the Dealers accepts any 
responsibility for any social, environmental and sustainability assessment of any Notes issued as ESG Bonds 
and none of the Issuer, the Arranger or the Dealers makes any representation or warranty or assurance as to 
whether such Notes will meet any investor expectations or requirements regarding such “green”, “sustainable”, 
“social” or similar labels. None of, the Arranger or the Dealers is responsible for the use of proceeds for any 
Notes issued as ESG Bonds, nor the impact or monitoring of such use of proceeds. No representation or 
assurance is given by the Issuer, the Arranger or the Dealers as to the suitability or reliability of any opinion or 
certification of any third party made available in connection with an issue of Notes issued as ESG Bonds, nor 
is any such opinion or certification a recommendation by the Issuer, the Arranger or any Dealer to buy, sell or 
hold any such Notes. In the event any such Notes are, or are intended to be, listed, or admitted to trading on a 
dedicated “green”, “sustainable”, “social” or other equivalently-labelled segment of a stock exchange or 
securities market, no representation or assurance is given by, the Arranger or the Dealers that such listing or 
admission will be obtained or maintained for the lifetime of the Notes.  

Certain definitions 

In this Prospectus, unless otherwise specified, references to a “Member State” are references to a Member State 
of the European Economic Area, references to “EUR” or “euro” are to the currency introduced at the start of 
the third stage of European economic and monetary union, and as defined in Article 2 of Council Regulation 
(EC) No 974/98 of 3 May 1998 on the introduction of the euro, as amended and references to HUF are to 
Hungarian Forint. 

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

In connection with the issue of any Tranche of Notes, the Dealer or Dealers (if any) named as the 
Stabilisation Manager(s) (or persons acting on behalf of any Stabilisation Manager(s)) in the applicable 
Final Terms 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, stabilisation may not 
necessarily occur. 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, may cease at 
any time, but it must end no later than the earlier of 30 days after the issue date of the relevant Tranche 
of Notes and 60 days after the date of the allotment of the relevant Tranche of Notes. Any stabilisation 
action or over-allotment must be conducted by the relevant Stabilisation Manager(s) (or person(s) acting 
on behalf of any Stabilisation Manager(s)) in accordance with all applicable laws and rules. 

FORWARD-LOOKING STATEMENTS 

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

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

1. Issue of Notes 

Notes will be issued in tranches (each a “Tranche”), each Tranche consisting of Notes which are 
identical in all respects. One or more Tranches, which are expressed to be consolidated and form a 
single series and are identical in all respects, but may have different issue dates, interest commencement 
dates, issue prices and dates for first interest payments may form a series (“Series”) of Notes. Further 
Notes may be issued as part of an existing Series. The specific terms of each Tranche will be determined 
at the time of offering of such Tranche based on then prevailing market conditions and will be set forth 
in the applicable final terms (the “Final Terms”) (the form of which is contained herein). 

2. Programme Amount 

This Programme is for the issuance of Notes under which the Issuer may, from time to time, issue Notes 
in accordance with and subject to all applicable laws and regulations and denominated in any currency, 
subject as set out herein. 

The following description is an abstract presentation of the possible structures through which Notes 
may be issued under the terms of this Prospectus and does not refer to a specific issue of Notes which 
will be issued under the terms of this Prospectus. 

The actual aggregate principal amount of all Notes issued and from time to time outstanding will not 
exceed EUR 2,000,000,000 (or the equivalent in other currencies at the date of issue). Notes will be 
issued in such denominations as may be agreed and specified in the relevant Final Terms, save that the 
minimum denomination of the Notes will be EUR 100,000 or, if in any currency other than Euro, in an 
amount in such other currency equal to or exceeding the equivalent of EUR 100,000 at the time of the 
trade date of the Notes. The Notes may be issued, either directly by the Issuer to the investors or to one 
or more of the Dealers which expression shall, where used in this Prospectus, include any additional 
Dealer(s) appointed under this Programme from time to time. 

Notes will be issued with a minimum maturity of twelve months or more. 

The Issuer will have the option at any time to increase the amount of the Programme, subject to the 
provisions of the Dealer Agreement (as defined under “Subscription and Sale”) (including the 
preparation of a supplement to this Prospectus or a new prospectus) as the Dealers, the relevant 
competent authority or the relevant Stock Exchange may reasonably request. 

3. Distribution of Notes 

Notes are freely transferable in accordance with the rules and regulations of the relevant clearing system 
and may be offered to investors on a non-syndicated or a syndicated basis. The method of distribution 
of each Tranche will be stated in the relevant Final Terms. With respect to the categories of potential 
investors the Notes are not subject to any restrictions except for the selling restrictions mentioned in 
section Subscription and Sale. 

4. Listing and Admission to Trading of Notes 

In relation to Notes intended to be listed and issued under this Programme, application has been made 
to the Luxembourg Stock Exchange to list the Programme and such Notes on the Official List of the 
Luxembourg Stock Exchange and to admit to trading on the Regulated Market of the Luxembourg Stock 
Exchange (Bourse de Luxembourg). Application may be made additionally to any other or further stock 
exchange to admit such Notes to trading on any other or further Regulated Markets or other market 
segments of such other or further stock exchanges. In this Prospectus, references to “Listed Notes” (and 
all related references) shall mean, in relation to Notes issued under the Programme, that such Notes are 
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listed on the Official List of the Luxembourg Stock Exchange and/or any other or further stock 
exchange, as the case may be. 

The Programme allows for Notes to be listed on such other or further stock exchange(s) or traded on 
other market segments (e.g., unregulated market (Freiverkehr)) as may be agreed between the Issuer 
and the relevant Dealer(s) or as determined by the Issuer. Notes not listed on any stock exchange may 
also be issued. 

The issue specific details applicable to the respective Notes are determined in the relevant Final Terms. 

5. Clearing Systems 

The Notes have been accepted for clearance through Euroclear Bank SA/NV (1 Boulevard du Roi 
Albert II, 1210 Brussels, Belgium) (“Euroclear”) and/or Clearstream Banking S.A., Luxembourg (42, 
Avenue J. F. Kennedy, L-1855 Luxembourg) (“CBL”) (or its legal successors as the case may be). 

6. Security Code 

The International Securities Identification Number (“ISIN”), Common Code (if any), and the German 
Security Code Number (if any) for each Series of Notes or any other security code will be set out in the 
relevant Final Terms. 
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RISK FACTORS 

1. RISKS RELATING TO THE ISSUER 

This section describes specific risks regarding the Issuer which are regarded by the Issuer to be material 
in respect of the Issuer’s ability to meet its obligations under the Notes and of which the Issuer is 
currently aware.  

The Issuer has assessed the materiality of risks based on the probability of their occurrence and the 
expected magnitude of the negative impact such occurrence may cause to the Issuer and the effect on 
the Issuer’s ability to meet its obligations under the Notes. The Issuer has also taken into account in 
respect of such assessment the principles and outcomes of its internal capital adequacy assessment 
process. In addition, each of the Issuer-related risks highlighted below could adversely affect the trading 
price of the Notes or the rights of investors under the Notes and, as a result, investors could lose some 
or all of their investment. 

Investors should consider the following specific and material risk factors and all other information 
contained in this Prospectus and consult their own professional advisers prior to any decision to 
purchase debt securities issued by the Issuer. 

Investors are advised that there may be additional risks regarding the Issuer which are not regarded to 
be material or of which the Issuer is currently not aware, but which may nevertheless affect the Issuer’s 
ability to meet its obligations under the Notes. It is also possible that risks described herein may combine 
and intensify one another. 

 Risks relating to the business of the Issuer  

The Issuer faces intense competition and changes in the market landscape for banking services, 
which could impede the growth of the Issuer’s business and may negatively impact the Issuer’s 
revenue and profitability.  

The Issuer is in competition with a large number of financial institutions, both internationally and locally 
(banks with retail and wholesale clients, mortgage banks, investment banks, as well as other non-
banking financial institutions which are active in the Hungarian financial services sector). This 
competition is expected to intensify further, especially among top-tier banks, against the background of 
ongoing consolidation in the market. Increased competition may cause higher attrition of the Issuer’s 
current clients and may also limit the Issuer’s potential to attract new customers, with a potentially 
adverse impact on the Issuer’s revenues and profitability. 

Existing competitors, as well as others that may enter the market in the future, may enjoy certain 
competitive advantages in comparison to the Issuer, such as having greater economies of scale, larger 
financial and non-financial resources and portfolios, access to more advanced technological and 
operational resources, more comprehensive product offerings in certain business lines, greater personnel 
resources, better brand name recognition and more experience or longer-established relationships with 
regulatory authorities and clients. The majority of the Issuer’s main competitors in the Hungarian 
banking sector are part of large international financial groups, such as the local subsidiaries of UniCredit 
Group (UniCredit Bank Hungary Zrt.), OTP Bank Nyrt., KBC Group (K&H Bank Zrt.), Erste Group 
(Erste Bank Hungary Zrt.). Competitors with a wider presence might seem more attractive for some 
institutional clients that have an established relationship with the respective international financial 
groups in other jurisdictions. In addition, in the context of the development of the Hungarian financial 
services market in recent years, local financial institutions, such as Takarékbank Zrt., MKB Bank Nyrt., 
and Budapest Bank Zrt. have gained market share by appealing to a large number of customers. The 
integration process of these local financial institutions into Magyar Bankholding Zrt. was completed in 
2023. As a result, Magyar Bankholding Zrt. has gained a scale advantage compared to the previous 
market position and has begun to build an integrated brand. 

The Issuer’s market landscape is also evolving, with fintech companies competing by offering current 
accounts, free-of-charge currency exchange, instant peer-to-peer payments, and cross border 
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transactions (such as Wise and Revolut). These entities offer a digital, non-traditional-bank experience, 
characterised by low margins and high flexibility in enhancing their transactional platforms with new 
benefits. The Issuer’s market may thus be affected by price competition for existing services and rapid 
development of new products, services and distribution channels. 

Strong competition may lead to increased pressure on the Issuer in connection with prices for products 
and services offered to clients, which may have an impact on the Issuer’s capacity to maintain or 
increase its profitability. The competitiveness of the Issuer in the current environment will depend 
largely on its capacity to adapt quickly to the market’s new developments and trends. If the Issuer will 
not be able to compete or anticipate and respond to consumer demands effectively, this may have an 
adverse effect on the Issuer’s market share, earnings and cost structure and thus, its business, financial 
condition, results of operations and prospects. 

The Issuer may experience deterioration in credit quality of its loan portfolio and is exposed to the 
risk of defaults by its counterparties, particularly as a result of financial crises or economic 
downturns.  

The Issuer is, and may in the future continue to be, exposed to the risk that a counterparty (whether a 
borrower or another market participant contracting with the Issuer) may not repay its loans or perform 
its obligations according to their contractual terms, that the collateral or income stream securing the 
payment of these loans may be insufficient, or that legislation is imposed setting fixed exchange rates 
for loans in foreign currencies or postponing payment obligations.  

The Issuer is exposed to credit risk in particular with respect to its lending activities with retail and 
corporate customers, financial institutions, local and central governments, as well as other activities 
such as its trading and settlement activities. Historically, credit risk has been higher during periods of 
economic downturn, such as the aftermath of the global financial crisis which started in 2008 following 
the Lehman collapse, the outbreak of the COVID-19 pandemic, or the recent energy crisis. In addition, 
the inflationary environment and labour market challenges may have a negative impact on the loan 
repayment ability of customers. Moreover, most of the Issuer’s debtors are not independent from 
international economic processes, the negative economic effects of geopolitical events and wars. 
Volatile economic conditions may substantially aggravate credit risk resulting in an increase in the non-
performing loans (“NPL”) levels. Such developments could be amplified by changes to foreign 
exchange rates and/or money market interest rates, which could negatively affect the ability of 
customers to repay their loans and thus contribute to increased credit risk. In particular, if interest rates 
increase, the rate of non-performing exposures may also increase. Recording provisions for increased 
non-performing exposures would diminish the Issuer’s profits and could negatively affect the equity 
and goodwill of the Issuer. 

The ability of certain customer groups to repay their debt may also be negatively affected by changes 
in the legal environment governing their operations, as well as government interventions and measures 
limiting market processes (e.g., application of price caps, imposition of windfall taxes). 

The tightening of official regulations, challenges of green economy transition, adaptation to 
technological development, and digitalization can change the competitiveness of a customer or 
customer group, and inadequate adaptation can worsen their ability to repay loans. 

The Issuer uses statistical models based primarily on historical data to estimate the level of defaults that 
are likely to occur in its credit portfolios. These rating models are limited in their ability to capture in a 
timely and complete manner unexpected and/or unobserved events, factors or dynamic changes that 
could affect the economic environment and/or credit quality of counterparties. Such rating models could 
therefore underestimate probabilities of default of individual counterparties and, consequently, the 
potential for losses in a given portfolio. 

Credit risk deterioration in the Issuer’s credit portfolio may also arise from increased concentration 
towards particular customers, groups of connected customers, industries, sectors, regions, asset classes, 
or financing structures (like project finance and leveraged loans or corporate bond programmes). 
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Increased credit risks could also arise due to an imbalanced exposure to rating classes, maturities, and/or 
similar dimensions relevant to portfolio diversification. 

Deterioration in the quality of the Issuer’s credit portfolio and increases in NPL levels result in increased 
credit risk costs for the Issuer. The Issuer’s risk costs are based on, among other things, its analysis of 
probabilities of default (using current probabilities and historical information), loan management 
methods, the valuation of underlying assets, expected available income of clients, as well as other 
assumptions of the Issuer, made in order to determine the credit risk cost as well as the capital 
requirements for addressing such risk. The Issuer’s analyses and assumptions may prove to be 
inadequate and might result in inaccurate predictions of ongoing or future credit performance. 

There can be no assurance that the current provisioning ratio will not increase in the future, or that the 
coverage ratio for the associated risks (including the NPL coverage ratio) will prove to be sufficient.  

Should credit risk be greater than estimated, and the Issuer suffers losses as a result of such risks 
materialising, the Issuer’s loan loss provisions may be insufficient to cover such losses. This may have 
a material adverse impact on the Issuer’s financial position and results of operations and could affect 
the Issuer’s ability to meet its obligations under the Notes. 

The Issuer may be adversely affected by changes in interest rates.  

As the Issuer derives approximately half of its operating income from net interest income, the Issuer is 
exposed to the risk of adverse interest rate changes. Interest rates are sensitive to many factors beyond 
the Issuer’s control, such as inflation, interest rates over the reserve account determined by the 
Hungarian National Bank, as well as the monetary policy decisions of the European Central Bank 
(“ECB”) in connection with the Euro, the liberalisation of financial services, increased competition, as 
well as domestic and international economic and political conditions (including the Hungarian 
government imposing a ceiling on interest rates to be charged). 

Changes in interest rates can affect the spread between the rate of interest that a financial institution 
pays to borrow funds from its depositors and other lenders and the rate of interest that it charges on 
loans it extends to its customers. To the extent that the interest margin decreases, net interest income 
will also decrease, unless the Issuer is able to compensate such decrease by increasing the total amount 
of funds it lends to its customers. Central banks’ accommodative monetary policy, which has been 
accompanied by quantitative easing, has posed additional challenges to interest margin stability, as the 
potential to re-price customers’ deposits is limited. Additionally, in a very low or negative interest rate 
environment, the Issuer will have increased costs of maintaining the regulatory and prudential liquidity 
buffers held in low-yielding, highly-liquid assets.  

An increase in rates charged to customers can also negatively impact interest income if it reduces the 
amount of customer borrowings. For competitive reasons, the Issuer may choose to raise rates of interest 
it pays on deposits without being able to make a corresponding increase in the interest rates it charges 
to its customers. Finally, a mismatch in the structure of interest-bearing assets and interest-bearing 
liabilities in any given period could, in the event of changes in interest rates, reduce the Issuer’s net 
interest margin.  

As a result of the above, interest rate fluctuations and, in particular, decreasing interest rate margins, 
could negatively affect the Issuer’s net interest income and have a material adverse effect on the Issuer’s 
ability to fulfil its obligations under the Notes. 

The Issuer is subject to the risk that liquidity may not be readily available.  

The Issuer relies primarily on customer deposits to meet a substantial portion of its funding 
requirements. Customer deposits are subject to fluctuation due to factors outside the Issuer’s control, 
and the Issuer could experience a significant outflow of deposits within a short period of time. A 
material decrease in deposits could have a negative impact on the Issuer’s liquidity. 

As a credit provider, the Issuer is exposed to market liquidity risk, which arises from an inability to sell 
an asset easily because there is inadequate market liquidity or due to market disruptions. Liquidity risk 
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could also arise from an increase in the cost of financing or the insolvency of counterparties. In addition, 
the Issuer is exposed to liquidity risk because its assets and liabilities may be denominated in different 
currencies and liquidity in the cross-currency and basis swap market may be negatively affected by 
market volatility. 

Credit and money markets worldwide have experienced and continue to experience a reluctance of 
banks to lend to each other on an unsecured basis because of uncertainty as to the creditworthiness of 
the borrowing bank and increased capital requirements. Even a perception among market participants 
that a financial institution is experiencing greater liquidity risk may cause significant damage to the 
institution, since potential lenders may require additional collateral or other measures that further reduce 
the financial institution’s ability to secure funding. If such increase in perceived counterparty risk would 
happen with respect to the Issuer, this would lead to reductions in the Issuer’s access to traditional 
sources of liquidity and would be compounded by further regulatory restrictions on funding, liquidity 
and capital structures.  

If the Issuer has difficulty in securing adequate sources of short- and long-term liquidity or if it were 
subject to material deposit outflows, this could negatively affect the Issuer’s ability to comply with the 
applicable regulatory and commercial liquidity requirements and have a material adverse effect on the 
Issuer’s ability to fulfil its obligations under the Notes. 

Fluctuations in exchange rates could adversely affect the Issuer’s results of operations.  

Exchange rate risk refers to the potential revaluation of positions denominated in a currency other than 
the functional currency, which can affect actual or potential cash flows generated in foreign currencies. 
Exchange rate risk may also have an adverse impact on the Issuer’s capital position and compliance 
with minimum requirements of own funds and of eligible liabilities (“MREL”). The Issuer’s Tier 1 
capital is denominated entirely in Hungarian forints (“HUF”), while only part of the total risk-weighted 
assets is denominated in HUF. As a result, the Issuer’s capital adequacy ratio (calculated as a percentage 
of Tier 1 capital to risk-weighted assets) could be adversely impacted if the HUF depreciates 
significantly against other currencies in which risk-weighted assets are denominated. Therefore, 
currency fluctuations may limit business growth and have a material adverse effect on the Issuer’s 
business, financial condition and results of operations. Significant deprecation of HUF against EUR 
and/or USD might result in an increase of credit risk in case of an FX mismatch and ultimately have an 
adverse effect on the Issuer’s financial and economic position, including demand of its 
products/services. 

If the Issuer and RBI Group do not maintain their reputation, the Issuer’s ability to attract new 
customers and retain existing customers may be harmed.  

Reputational risk is inherent to the Issuer’s business activity. The ability to retain customers and to 
attract new customers depends in part on the Issuer’s and RBI Group’s brand recognition and their 
reputation for quality of service. Negative public opinion towards the Issuer, RBI Group or the financial 
services sector as a whole could result from real or perceived practices in the financial sector in general, 
such as negligence during the provision of financial products or services, or even from the way that the 
Issuer conducts, or is perceived to conduct, its business operations. In addition, the Issuer’s reputation 
is strongly linked to the reputation of the RBI Group, meaning that negative perceptions of RBI Group 
could have an adverse effect on the Issuer’s reputation. Such a development could adversely affect the 
Issuer’s ability to maintain and attract customers, which could have a material adverse effect on the 
Issuer’s business, financial condition and prospects. 

Any suspension, downgrade or withdrawal of the Issuer’s credit ratings by an international rating 
agency could have a negative impact on its business.  

Any suspension, downgrade or withdrawal of the Issuer’s credit ratings for domestic or international 
debt by international rating agencies may adversely impact the Issuer’s ability to raise additional 
financing via debt issuances and the interest rates and other commercial terms under which such 
additional financing is available. Such a development could have a material adverse effect on the 
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Issuer’s business, liquidity position, competitive position, prospects, results of operations and financial 
condition. 

The Issuer’s operational systems and networks may become vulnerable to an increasing risk of 
continually evolving cyber security or other technological risks.  

A significant portion of the Issuer’s operations rely heavily on the secure processing, storage and 
transmission of confidential and other information as well as the monitoring of a large number of 
complex transactions on a constant basis. The Issuer stores an extensive amount of information 
(including personal data) specific to its clients for its retail, corporate and governmental customers and 
clients and must accurately record and reflect their extensive account transactions. The proper 
functioning of the Issuer’s payment systems, financial and sanctions controls, risk management, credit 
analysis and reporting, accounting, customer service and other information technology systems and 
other IT systems, as well as the communication networks existent between the branches and working 
points of the Issuer and its main data processing centres, is critical to the Issuer’s operations. If the 
respective services cannot be provided without interruption, particularly in the case where updates may 
be necessary for a proper delivery of new or extended products and services, then these systems might 
not support entirely the Issuer’s activities. 

These activities have been, and will continue to be, subject to an increasing risk of cyber-attacks, the 
nature of which is continually evolving. The financial sector remains a primary target for cyber 
criminals, there being an increasing level of sophistication in both criminal and nation state hacking for 
the purpose of stealing money, stealing, destroying or manipulating data and/or disrupting operations. 
The Issuer’s computer systems, software and networks may become vulnerable to unauthorised access, 
loss or destruction of data (including confidential client information), account takeovers, unavailability 
of services, computer viruses or other malicious code, cyber-attacks and other events. These threats may 
derive from human error, fraud or malice on the part of employees or third parties or may result from 
accidental technological failure. If one or more of these events occur, it could result in the disclosure of 
confidential client information, damage to the Issuer’s reputation with its clients and the market, 
additional costs to the Issuer (such as repairing systems or adding new personnel or protection 
technologies), regulatory penalties and financial losses to the Issuer. Such events could also cause 
interruptions or malfunctions in the operations of the Issuer (such as the lack of availability of the 
Issuer’s online banking systems), as well as the operations of its clients, customers or other third parties. 
Disaster recovery, security and service continuity protection measures that the Issuer has undertaken or 
may undertake in the future may be insufficient to prevent losses caused. Given the volume of 
transactions at the Issuer, certain errors or actions may be repeated or compounded before they are 
discovered and rectified, which would further increase these costs and consequences.  

In addition, third parties with which the Issuer does business under stringent contractual agreements 
may also be sources of cyber security or other technological risks. Unauthorised access, loss or 
destruction of data or other cyber incidents could occur, resulting in similar costs and consequences to 
the Issuer as those discussed above. The risks associated with cyber security and other technological 
risks might generate disruptions that, if persistent, might significantly affect the Issuer’s business, 
prospects, results of operations and financial condition. 

The Issuer is subject to operational risks.  

The Issuer’s businesses are dependent on the ability to process a large number of transactions efficiently 
and accurately. Operational risk and losses can result from fraud, errors by employees, failure to 
document transactions properly, failure to obtain proper internal authorisation, failure to comply with 
the applicable regulatory requirements and conduct of business rules, equipment failures, natural 
disasters or the failure of external systems, such as those of the Issuer’s suppliers or counterparties. 
There is a risk that the Issuer’s risk control and loss mitigation actions are not effective in preventing 
and controlling each of the operational risks. The Issuer may also suffer service interruptions from time 
to time due to failures by third-party service providers and natural disasters, which are beyond its 
control. Such interruptions may affect the services provided to clients. If the Issuer would have such 
difficulties in its operational activity, this could have a material adverse effect on its business, financial 
condition and results of operations. 
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The Issuer is exposed to the risk of fraud and other illegal activities.  

The Issuer is subject to rules and regulations related to money laundering/terrorism financing and 
international sanctions, as enacted by the United Nations, the US, the UK and the EU. Compliance with 
anti-money laundering/terrorist financing and international sanctions rules entails significant cost and 
effort for the Issuer. Non-compliance with these rules may have severe consequences, including adverse 
legal and reputational risks for the Issuer. In accordance with legal and regulatory provisions, 
administrative sanctions as well as sanctioning measures may be applied. In addition, criminals continue 
to adapt their techniques and are increasingly focused on targeting customers and clients through ever 
more sophisticated methods of social engineering, whereas external data breaches also provide 
criminals with the opportunity to exploit the growing levels of compromised data. A possible violation, 
or even any suspicion of a violation of these rules, may have serious negative legal and financial 
consequences as well as negative impact on the Issuer’s reputation, which could have a material adverse 
effect on the Issuer’s business, financial condition, results of operations and prospects. 

The Issuer may be unable to attract and retain key personnel, directors, managers, employees and 
other individuals without whom the Issuer may not be able to manage its business effectively.  

The Issuer depends on the availability and continued service of a relatively small number of key 
managers, employees and other individuals. These key individuals are heavily involved in the daily 
operation of the Issuer’s business and are, at the same time, required to make strategic decisions, ensure 
their implementation and manage and supervise the development of the Issuer Group. The loss of any 
of these key individuals could significantly impede the financial plans, product development, network 
expansion, marketing and other plans of the Issuer Group.  

In addition, competition for qualified executives in the Hungarian financial services industry is intense. 
The Issuer’s future results depend, in a significant part, upon the continued contributions of its existing 
management and its ability to expand the senior management team by adding highly skilled new 
members, who may be difficult to identify and recruit. If any of the Issuer’s senior executives or other 
key individuals ceases their employment or engagement, the Issuer’s business, prospects, results of 
operations and financial condition could be materially adversely affected. Additionally, this may result 
in disruption to service which could in turn lead to disenfranchising certain customer groups and 
reputational damage.  

The Issuer may be unable to implement its business strategy.  

The Issuer intends to pursue its business strategy to explore opportunities and strengthen its current 
business. The timely and precise implementation of the Issuer’s strategy is essential to grow the existing 
business of the Issuer and deliver the expected financial results. Failure to respond to changing customer 
needs, economic, sustainability and technological trends and/or to deliver new products and services 
may cause the attrition of customers and deterioration of financial results. 

In particular, digital transformation is vital in the financial services industry. Therefore, the success of 
the Issuer also depends on the application of new technologies, which are desired by clients, to keep 
current clients and attract new customers. If the incorporation of new technologies fails, the Issuer’s 
business, results of operations and financial condition could be adversely affected. 

Climate transition can also trigger business and strategic risks for the Issuer’s business. Lagging behind 
market and green tech trends may cause difficulties for the economic transition process and complicate 
the Issuer’s attempts in building a sustainable portfolio. If the Issuer cannot implement its strategies 
related to sustainable finance and climate transition, its ability to achieve strategic targets may be 
negatively affected and limit its profitability through decreasing revenues and loss of market share. 

The Issuer may undertake future acquisitions on an opportunistic basis.  

The Issuer may undertake, on an opportunistic basis, further acquisitions in the future in the existing 
business lines of the Issuer or in other businesses complementary to them. The real financial benefits of 
any such potential acquisition cannot be guaranteed to be in line with the estimated benefits at the time 
the decision to acquire was taken. Furthermore, the integration of acquisition targets may not go as 
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expected, may prove more costly than initially expected and acquisitions may divert management 
attention or financial or other resources away from the existing business of the Issuer or require 
additional expenditure. Such developments could have a material adverse effect on the Issuer’s 
business, results of operations and financial condition. 

The Issuer may suffer losses due to repricing of assets and/or assets becoming stranded. 

There is an increasing number of EU legislative actions in recent years threatening green house gases 
intensive industries with stranded assets and increased carbon pricing. Furthermore, the changing 
consumer sentiment is also affecting the pricing. Increased carbon pricing means the repricing of 
carbon-intensive assets through the impact of carbon price movement and/or carbon tax. Assets may 
also become “stranded”, meaning that they suffer from unforeseen or premature write-downs, 
devaluation or conversion as a consequence of the transition of the economy and changing consumer 
sentiment. A higher market share of the Issuer’s exposures within industries affected materially by 
climate transition (meaning increased threat of repricing and/or stranded assets) could lead to a material 
adverse effect on the Issuer’s earnings, cash flow and financial condition. 

The Issuer may suffer losses due to the physical effects of climate change. 

Physical factors of climate change affect peoples’ lives and the economy through acute and chronic 
effects. Acute risk means the increase in the frequency and severity of extreme weather events (e.g. 
floods, drought periods etc.), while chronic risk means a material change in weather conditions (e.g. 
change in temperature and precipitation), which are both accelerating over time. The physical effects of 
climate change impact the Issuer mainly through its lending activity and portfolio. Agriculture is 
especially exposed to physical risks resulting in a decrease of crop yields and increase of irrigation and 
precision farming investment need (and relating expenses). As a large agriculture financing bank, the 
Issuer’s customers are particularly exposed to the physical risks of climate change and therefore the 
Issuer also has an indirect exposure. Increases in operating and capital expenses, decreases in income, 
and related potential cash flow and liquidity problems of RBHU’s agriculture customers could 
negatively impact the Issuer’s earnings, cash flow and financial condition. 

Derivative transactions may expose the Issuer to unexpected risk and unforeseen losses.  

The Issuer is party to certain derivative transactions, such as interest rate swap contracts, with financial 
institutions to hedge against certain financial risks. Changes in the fair value of these derivative financial 
instruments that are not in hedge accounting could materially affect the Issuer’s reported results in any 
period, as the derivative transactions are reported at fair value through profit and loss but the hedged 
transactions are reported at amortised cost. Moreover, the Issuer may be exposed to the risk that the 
Issuer’s counterparty in a derivative transaction may be unable to perform its obligations as a result of 
being placed in receivership or otherwise. In the event that a counterparty to a material derivative 
transaction is unable to perform its obligations thereunder, the Issuer may experience losses that could 
have a material adverse effect on its financial condition, financial returns and results of operations. 

The Issuer’s profitability is exposed to risk related to its customer’s ability to prepay loans. 

The volatility of interest rates and foreign exchange rates may cause increasing numbers of customers 
to prepay their loans, which could adversely affect the Issuer’s profitability. Prepayment is a potential 
risk for the Issuer, especially due to the legislative provisions applicable in Hungary to consumer 
mortgage loans. Pursuant to the Hungarian Consumer Credit Act, consumer borrowers are entitled at 
any time to discharge, in whole or in part, their obligations under their credit agreements, including 
mortgage-backed loans. Further, the provisions of the Consumer Credit Act impose limitations on the 
right of credit institutions to recover their losses and costs incurred as a consequence of a prepayment 
by consumer borrowers. This in turn requires more stringent asset-liability management, further 
increasing the cost of funding for the Issuer. 

Any legislative measures that may facilitate prepayments and/or early repayments by borrowers or 
impose further restrictions on the Issuer’s ability to recoup possible losses from such prepayments 
and/or early repayments, such as an early repayment scheme for certain foreign currency denominated 
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loans, may have an adverse effect on the businesses, financial condition and results of operations of the 
Issuer. 

Hedging measures might prove to be ineffective. When entering into unhedged positions, the Issuer 
is directly exposed to the risk of changes in interest rates, foreign exchange rates or prices of financial 
instruments.  

The Issuer may utilise a range of instruments and strategies to hedge risks. Unforeseen market 
developments may have a significant impact on the effectiveness of hedging measures. If hedging 
measures prove ineffective, the Issuer may incur losses. Unexpected market developments, which 
cannot be correlated with the Issuer’s historical trading patterns, may adversely affect the effectiveness 
of the Issuer’s hedging strategies. In a worst-case scenario, an originally hedged position may become 
an unhedged position due to the default of a hedge counterparty.  

In addition, the Issuer assumes open, i.e. unhedged, positions with respect to interest rates, foreign 
exchange and financial instruments either in the expectation that favourable market movements may 
result in profits, or it considers certain positions cannot be hedged effectively or at all. These open 
positions are subject to the risk that changes in interest rates, foreign exchange rates or the prices of 
financial instruments may result in significant losses. Such developments could have a material adverse 
effect on the Issuer’s business, financial condition, results of operations and prospects. 

The Issuer may be subject to onerous tax liabilities.  

In its business activities, the Issuer is required to pay various taxes and contributions, such as profit tax, 
value added tax, various social contributions and others. While the Issuer believes it has paid its taxes 
when due, interpretation of applicable rules by tax authorities may differ. In practice, tax inspections 
typically result in tax authorities requiring payment of additional amounts as well as interest and/or 
penalties. Generally, the results of tax inspections may be the imposition of material additional amounts 
on the Issuer, and this may have a material adverse effect on the Issuer’s business, financial condition, 
results of operations and prospects.  

 Economic and political risks 

Concerns related to the ongoing military conflicts in the region and the European energy crisis may 
have consequences that may adversely affect the Issuer’s business.  

The war in Ukraine following the Russian invasion and the sanctions against Russia are having a 
negative impact on the Hungarian economy. Hungary’s energy supply is heavily dependent on Russian 
energy imports, especially for natural gas, where there are few substitutes available despite high 
demand. The potential medium-term consequences of the ongoing military conflicts can be estimated 
only with great uncertainties, although their indirect impact on the Hungarian economy is already 
significant, notably due to the substantial increase in energy prices. The energy crisis in Europe was 
triggered by the suspension of Russian gas imports, but demand has since adjusted and is experiencing 
a structural transformation with the emergence of other substitutes and transit routes. Hungary has been 
even more adversely affected by the rise in natural gas and electricity prices and may face additional 
risks as the energy crisis recurs, as demand has recently been built on price caps. These price caps are 
difficult to maintain fiscally in their current form and scope. Concerns about the above have led 
investors to temporarily reassess risks to the Hungarian economy in the past, resulting in significant 
depreciation, higher inflation and interest rates, and a temporary reduction in capital inflows into the 
Hungarian real economy and financial markets. Such a recurrence could lead to a sharp slowdown in 
economic growth in Hungary. Additionally, if the growing tensions in the Middle East escalate into a 
larger conflict, this could have a negative impact on global supply chains, energy and commodity prices 
and economic growth overall. 

Such developments could adversely affect the Issuer’s business, for example by increasing its funding 
costs and non-performing loan (NPL) ratio, while significantly reducing loan demand. The escalation 
of continued military conflicts in the region and the return of the energy crisis in Europe could adversely 
affect the Issuer’s business, prospects, results of operations, financial condition, and its ability to meet 
its obligations under the Notes. 
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As an emerging economy, Hungary is more vulnerable to adverse developments in the global 
economy than other markets.  

The performance of the Hungarian economy depends to a large extent on developments in the global 
economy and financial markets. Developments such as increased political instability, higher barriers to 
trade, slowing economic growth, the unavailability or rising cost of credit, or volatility in financial 
markets could have a greater impact on Hungary than on more advanced economies. Any resulting 
weakness of the Hungarian economy, such as increasing levels of unemployment, could negatively 
affect the debt servicing capabilities of the Issuer’s customers, which could lead to a higher number of 
defaults. In addition, weak economic conditions could lead to lower investment and consumption and 
hence reduced demand for loans. Therefore, negative economic developments could have a material 
adverse effect on the Issuer’s business, prospects, results of operations and financial condition. 

An increase in the borrowing costs of the Hungarian government could have a negative impact on 
the Issuer’s profitability.  

As a result of the pandemic and the energy crisis, the general government deficit in Hungary increased 
substantially in the first years of the decade. If the Hungarian government fails to implement a 
sustainable fiscal consolidation agenda, this could trigger an increase in market risk aversion towards 
Hungary. In this case, covering public finance needs (public deficit and restructuring of maturing debt) 
may become more difficult and the borrowing costs of the Hungarian government may increase. A steep 
rise in the yields of Hungarian government bonds would result in losses for the Issuer, given its exposure 
to such financial instruments. The cost of borrowing would also increase for Hungary, limiting 
economic growth and making it more difficult for individuals and businesses to borrow new loans and 
pay off their debts, which in turn would have a negative impact on the Issuer’s profitability. A failed 
fiscal consolidation process could result in a non-investment grade sovereign rating for Hungary, 
making external financing for the country more difficult and expensive. This would have a negative 
impact on economic growth, reduce credit demand and debt repayment capacity of debtors. The Issuer’s 
revenues would be negatively affected by a downgrade of the sovereign debt rating to non-investment 
grade. 

Any significant deterioration of Hungary’s current account balance could have a negative impact on 
the country’s assessment and potentially negative consequences for its risk assessment, including its 
country rating. 

The return to substantially higher energy prices could have a significant negative impact on Hungary’s 
trade balance, as Hungary is a net energy importer. Increased risk aversion could result in increased 
profit repatriation and debt servicing costs from abroad. As a result, Hungary’s external balance could 
deteriorate, leading to a rating downgrade. 

Any downgrade of Hungary’s credit ratings by an international rating agency could have a negative 
impact on the Issuer.  

Any adverse change in the credit ratings of Hungary for domestic or international debt by any 
international rating agency could have a material adverse effect on the Issuer’s credit rating, its ability 
to obtain additional financing, and the interest rates and other commercial terms on which such 
additional financing is provided. This could impede the Issuer’s access to financing, which could 
adversely affect its business, liquidity, competitiveness, outlook, results of operations and financial 
condition. 

The performance of the Hungarian economy continues to be highly dependent on developments in the 
global economy, equity and credit markets and the effectiveness of the government’s economic, 
financial and monetary measures, as well as taxation, legal, regulatory and political developments. Any 
failure to manage the risks associated with the Issuer’s business in emerging markets could have a 
material adverse effect on the Issuer’s business, reputation, results of operations and financial condition. 

In addition, Hungary has undergone substantial political, economic and social change in recent years.  
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Rating agencies also consider the quality of institutions in their decision-making processes. The judicial 
system in Hungary is not necessarily independent of political, economic and civil forces, and there is a 
large backlog of cases in the Hungarian courts. This often leads to inconsistent judicial interpretation of 
laws and regulations and excessive delays in court proceedings. In addition, some operators in Hungary 
may conduct their activities in disregard of existing laws or regulations, which may put other operators 
at a competitive disadvantage. As a consequence, the Issuer may be placed at a competitive 
disadvantage or may not be able to enforce its legal rights under Hungarian law effectively or efficiently. 
Each of these factors, individually or in combination, could have a material adverse effect on the Issuer’s 
business, reputation, financial condition or results of operations. 

Corruption could create a difficult business climate in Hungary.  

Corruption is one of the main risks confronting companies with business operations in Hungary. 
International and local media, as well as international organisations, have issued numerous reports on 
the level of corruption. Corruption has been reported to affect the judicial system and some of the 
regulatory and administrative bodies in Hungary, which may be relevant for the Issuer’s business. 
Although it is difficult to predict all of the effects of corruption on the Issuer’s operations, it can, among 
other things, slow down approvals of regulatory permits and licenses needed to conduct business. 
Therefore, corruption could have a material adverse effect on the Issuer’s business, prospects, 
operational results or financial position. 

Hungary’s difficulties related to its post-accession process to the European Union may adversely 
affect the Issuer. 

Hungary entered the European Union (“EU”) on 1 May 2004 and continues to undergo legislative 
changes due to its accession to, and its continued integration with, the EU. As part of the accession 
process, the EU has established a series of measures for Hungary in order to fulfil basic EU membership 
requirements. The European Commission was tasked with monitoring Hungary’s progress, which it 
does by issuing annual compliance reports. The reports evaluate progress and make recommendations 
on issues such as judicial independence, judicial reform and anti-corruption measures. 

Unless satisfactory actions are taken by Hungary in relation to such issues, the EU could take actions 
such as the temporary suspension of certain provisions governing the relations between Hungary and 
other EU member states or the suspension of member states’ obligations to recognise and enforce, under 
the conditions laid down in EU law, Hungarian judgments and judicial decisions. 

In December 2020, the EU adopted a regulation establishing a mechanism to protect the EU budget in 
cases where a member state breaches principles of the rule of law (the “Rule of Law Mechanism”). 
The regulation allows the European Council, upon the European Commission’s proposal, to adopt 
measures such as the suspension of payments to countries from the EU budget. The European 
Commission has initiated the Rule of Law Mechanism against Hungary in April 2022. 

In December 2022 the European Commission has approved the partnership agreement with Hungary 
over the cohesion funds (Cohesion policy, Maritime and Fisheries Funds, and Home Affairs funds) 
concerning 2021-2027, however stated that the Hungarian state should fulfil the horizontal enabling 
conditions prescribed by the EU Charter of Fundamental Rights to be able to draw these funds down.  

In addition to the above, in December 2022 the European Council approved the Hungarian recovery 
and resilience plan (RRP). In its RRP, Hungary committed to 27 “super milestones” to ensure the 
protection of the European Union’s financial interest, and to strengthen judicial independence. These 
“super milestones” remain unchanged in Hungary’s revised plan and also apply to the RePowerEU 
chapter. 

As a consequence of the proceedings mentioned above, material payments from the EU budget are 
considered to be conditional and uncertain. A decision by the European Commission to take such action 
with respect to Hungary or withhold payments to Hungary from the EU budget could have a negative 
effect on the Hungarian economy and, as a result, the Issuer’s business, results of operations, financial 
position and prospects. 
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In addition, the Issuer is exposed to risks that could arise if Hungary joins the Eurozone. Such a 
development could lead to a negative impact on the Issuer’s profitability due to the loss of revenues 
linked to its foreign EUR/HUF exchange operations, as well as potential one-off costs related to 
adoption of the Euro.  

 Risks relating to legal and regulatory matters and litigation 

Hungary may react to economic and financial crises with increased protectionist measures.  

Hungary could take various measures to protect the national economy, currency or fiscal income in 
response to financial and economic crises (including any economic downturn, recession and market 
volatility caused by any crises affecting a large segment of society and related containment measures), 
especially during the current state of emergency ordered due to the war between Ukraine and Russia, 
whereby a special extraordinary legal framework was introduced, allowing for governmental decrees 
and orders (issued by the government, and which rank behind of acts (regulations adopted by the 
Hungarian Parliament) in the hierarchy of regulations) modifying acts, which may reduce the time of 
enacting legal norms, including among other things: 

● additional social security contribution for private savings except government bonds and income 
from units of real estate funds, determining the investment share of HUF government bonds in 
several type of funds, the voluntary limiting loan and deposit interest rates and other terms and 
conditions; and 

● the introduction of new or the amendment of existing laws and regulations applicable to the 
banking sector with immediate or short notice effect, including the extension of temporary 
measures, such as any moratorium on bank loan payments. 

Consumer protection legislation is continually changing, and currently there are several consumer 
protection legislative measures specifically targeting lending. Any of these or similar initiatives could 
affect lenders’ profitability and solvency. The legislative uncertainty associated with the banking sector 
also leads to tighter credit standards and lower financial intermediation. Any of these or similar 
governmental actions could have a material adverse effect on the Issuer’s business, financial condition, 
results of operations, liquidity or prospects. 

The Issuer is subject to substantial regulation and supervision. Any new governmental or regulatory 
requirement and/or any change in perceived levels of adequate capitalisation and leverage could 
subject the Issuer to increased capital requirements and require the Issuer to obtain additional capital 
or liquidity in the future. 

The Issuer has to comply with complex regulatory requirements, which tend to become more 
burdensome over time. Compliance with such requirements, including the ongoing monitoring and 
implementation of new or amended rules and regulations, requires the Issuer to expend significant time 
and resources. Any actual or alleged breach of such requirements may result in regulatory action and 
considerable legal and reputational risks. Any legislative or regulatory actions imposing more 
burdensome obligations on the Issuer and any required changes to the Issuer’s business operations, as 
well as any deficiencies in the Issuer’s compliance with applicable regulations, could result in 
significant loss of revenue, limit the Issuer’s ability to pursue business opportunities, affect the value of 
its assets, require the Issuer to increase the prices for its services (which could adversely impact demand 
for such products and services), impose additional compliance and other costs on the Issuer or otherwise 
adversely affect its business.  

For example, the Issuer could have to comply with higher capital and liquidity requirements and incur 
substantial costs related to monitoring and meeting these requirements. Amendments to the EU Capital 
Requirements Regulation (“CRR2”) and Capital Requirements Directive (“CRDV”) were published 
on 7 June 2019. The requirements stipulated by CRD V with respect to credit institutions were 
implemented into Hungarian law through amendments to the Act of 2013 CCXXXVII on credit 
institutions and financial enterprises (the “Hungarian Banking Act”) effective as of 26 December 
2020. CRR2 generally applies from 28 June 2021, while a number of provisions already took effect 
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from 27 June 2019, including certain provisions relating to own funds and the provisions on the 
introduction of the new requirements for own funds and eligible liabilities. Other CRR2 provisions were 
introduced with the “CRR Quick Fix” on 24 June 2020 with a view to tackle the effects of the COVID-
19 pandemic.  

In addition, on 7 December 2017, the Basel Committee on Banking Supervision (BCBS) published, 
under the heading “Finalising Basel III post-crisis reforms”, revised capital requirement frameworks 
for credit risk and operational risks. The revisions seek to restore credibility in the calculation of risk-
weighted assets and improve the comparability of banks’ capital ratios by:  

 enhancing the robustness and risk sensitivity of the standardised approaches for credit risk, 
credit valuation adjustment risk and operational risk;  

 constraining the use of the internal model approaches by placing limits on certain inputs used 
to calculate capital requirements under the internal ratings-based approach for credit risk and 
by removing the use of the internal model approaches for credit valuation adjustment risk and 
for operational risk;  

 introducing a leverage ratio buffer to further limit the leverage of global systemically important 
banks; and  

 replacing the existing Basel II output floor with a more robust risk-sensitive floor based on the 
BCBS revised Basel III standardised approach.  

There is a high degree of uncertainty regarding the proposed new frameworks, including how and when 
they will be implemented in the EU and their effect on capital requirements. 

On 27 October 2021, the European Commission adopted a further package of a revision of Regulation 
(EU) No 575/2013 of the European Parliament and of the Council of 26 June 2013, as amended from 
time to time (the “CRR”) and Directive 2013/36/EU of the European Parliament and of the Council of 
26 June 2013, as amended from time to time (the “CRD”). On 14 December 2023, the final elements 
of the package were agreed and endorsed by the European Parliament and the Council. The new CRR 
rules have been confirmed to start applying from 1 January 2025, while the new provisions included in 
the CRD will need to be transposed by Member States into national law before they start applying. 
However, the new rules still need to be adopted by the European Parliament and the Council and the 
legal texts need to be published in the Official Journal of the EU.  

These new rules are aimed to ensure that EU banks become more resilient to potential future economic 
shocks and support the transition to climate neutrality. This package is comprised of the following 
legislative elements: 

 implementing the Basel III Framework; 

 sustainability; and 

 stronger enforcement tools.  

More generally, the risk of non-compliance with different legal and regulatory requirements and any 
adverse changes thereto, could negatively affect the Issuer’s current business model, internal policies 
and results. Any non-compliance or failure to address these issues properly could lead to additional 
legal risk and financial losses as a result of regulatory fines or reprimands, litigation, or reputational 
damage and, in extreme cases, to the suspension of operations or even withdrawal of authorisation to 
conduct business. Additional regulations or changes in applicable law could add significant costs or 
operational constraints that may have a negative impact on the Issuer’s business, financial condition 
and prospects. 
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The Bank Recovery and Resolution Directive may have a material adverse effect on an investment 
in the Notes, as well as on the Issuer’s business, financial condition, results of operations and 
prospects. 

The Bank Recovery and Resolution Directive (Directive 2014/59/EU on the Bank Recovery and 
Resolution of credit institutions and investment firms, “BRRD”) was modified by Directive (EU) 
2019/879 (“BRRD2”). Member States were required to enact laws, regulations and administrative 
provisions necessary to comply with BRRD2 by 28 December 2020 and to apply those measures in 
national law as from the date of their entry into force, but no later than 28 December 2020. Hungary 
implemented BRRD2 into national law through amendments to the Recovery and Resolution Act (the 
“Recovery and Resolution Act”), which went into force on 26 December 2020. Amendments relate in 
particular to MREL and grant additional powers to the resolution authorities. 

BRRD2 and Regulation (EU) No 806/2014, as amended (“SRMR”) recognise as resolution strategies 
both a single or multiple point-of-entry (“SPE” and “MPE” respectively) approach. In an SPE 
approach, a failing bank subsidiary is recapitalised by using instruments issued by the group parent, the 
proceeds being down-streamed to the failing subsidiary. In an MPE approach, a failing bank subsidiary 
is recapitalised by using instruments issued by the failing subsidiary itself. By applying the SPE 
approach, the shareholder structure of the parent entity may change as a result of the resolution, whereas 
by applying the MPE approach, the shareholder structure of the failing subsidiary is the one that may 
change, with the shareholding structure of the parent entity remaining the same. 

The Issuer has received approval to adopt the MPE resolution strategy through the joint decision of the 
internal resolution team for the RBI Group resolution plan. In the event of the Issuer’s resolution, it will 
be recapitalised by instruments issued by the Issuer and not by instruments issued by the RBI Group 
parent entity (as would happen in a single point of entry resolution), and the bail-in takes place at the 
Issuer level. In such an event, the Issuer can issue external MREL eligible liabilities. The applicable 
resolution strategy, resolution tools and MREL targets are drawn up, assessed and approved in the 
resolution college on a regular basis with the participation of all resolution competent authorities and 
could pose a potential regulatory risk to the Regulatory Consolidation Group (as defined in the section 
2 (Business Overview) of the Issuer Description). 

The relevant minimum contribution is determined yearly by the competent resolution authority under 
applicable banking laws. If the competent resolution authority requests an increase of the Issuer’s 
MREL, this could require the Issuer to issue additional eligible liabilities at substantial costs. This could 
have a material adverse impact on the Issuer’s profitability and financial situation. 

Moreover, there is a risk that the Issuer may not be able to meet these minimum requirements for own 
funds and eligible liabilities, which could materially adversely affect the Issuer’s ability to make 
payments on the Notes. In particular, under the bail-in tool, the resolution authorities may order a write-
down of the Notes or convert them into CET 1 instruments. Apart from potentially being subject to 
resolution tools and exercise of other powers as set out under the Recovery and Resolution Act, the 
Issuer may also be subject to the regime instituted by the general national involuntary liquidation 
(felszámolás) proceedings for credit institutions. 

Compliance with anti-money laundering, anti-terrorism financing and anti-corruption rules involve 
significant costs and efforts, and non-compliance may have severe legal and reputational 
consequences for the Issuer. 

The Issuer is subject to rules and regulations regarding anti-money laundering, anti-terrorism financing 
and anti-corruption. These rules and regulations have been tightened in recent years and more strictly 
enforced, particularly following the implementation of the fourth anti-money laundering directive 
(Directive (EU) 2015/849 of the European Parliament and of the Council) and the fifth anti-money 
laundering directive (Directive (EU) 2018/843), as enacted in Hungary by the Money Laundering Act, 
as amended. Monitoring compliance with anti-money laundering, anti-corruption and anti-terrorism 
financing rules can result in a significant financial burden on banks and other financial institutions and 
can pose significant technical challenges. The Issuer cannot guarantee that it is in compliance with all 
applicable anti-money laundering, anti-corruption and anti-terrorism financing rules at all times or that 
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its Group-wide anti-money laundering, anti-corruption and anti-terrorism financing standards are 
consistently applied by its employees in all circumstances. Any actual or alleged violation of anti-money 
laundering, anti-corruption or anti-terrorism financing rules could have severe legal, monetary and 
reputational consequences and could have a material adverse effect on the Issuer’s business, financial 
condition, results of operations, liquidity or prospects. 

Applicable Hungarian insolvency and bankruptcy laws, as well as other laws and regulations 
governing creditors’ rights may limit the Issuer’s ability to obtain payments on defaulted loans and 
advances.  

Hungarian bankruptcy and enforcement laws may not offer the same level of rights, remedies and 
protections that creditors enjoy under the legal regimes in other EU jurisdictions. In particular, 
Hungarian bankruptcy and enforcement laws and practice may make it comparatively more difficult 
and time-consuming for the Issuer to recover amounts in respect of its secured and unsecured claims 
before the Hungarian courts. Any inability to obtain effective legal remedies in a reasonably timely 
manner may adversely affect the Issuer’s business, financial condition, results of operations, liquidity 
or prospects. 

The Issuer may be subject to fines, awards of damages or other penalties arising from legal 
proceedings, contractual claims and disputes, as well as negative publicity arising therefrom.  

In its day-to-day operations, the Issuer is exposed to litigation risk as a result of developments in 
legislation governing consumer protection and the provision of banking and investment services, among 
other areas of the law. In addition, the Issuer may be adversely affected by other claims, complaints and 
litigation, including from contractual counterparties, customers, competitors or regulatory authorities, 
as well as adverse publicity. Any such developments could have a material adverse effect on the Issuer’s 
business, reputation, results of operations and financial condition. 

The Issuer is obliged to contribute to the Single Resolution Fund and to the deposit guarantee fund.  

In accordance with the provisions of the Recovery and Resolution Act and Commission Delegated 
Regulation (EU) 2015/63, credit institutions (including the Issuer) are obliged to pay annual 
contributions to the bank resolution fund. The level of contributions is established by the local resolution 
authority for the Issuer, which is the Hungarian National Bank (the “HNB”). The Single Resolution 
Fund (the “SRF”) was established on 21 July 2014. Directive 2014/49/EUR (Directive on Deposit 
Guarantee Schemes “DGSG”) was implemented in Hungary through the amendment of the Hungarian 
Banking Act. Deposit Guarantee Schemes (“DGS”) stipulate a target level of the ex-ante financed 
deposit guarantee fund of 1% of covered deposits, which shall be fully funded by contributions of its 
members (including the Issuer). If the value of the SRF’s assets falls below two-thirds of the target 
level, the members’ premiums are set at a level to allow the target level to be reached within 6 years. 
The Issuer may also be obliged to make certain extraordinary (ex post) contributions to the SRF and the 
deposit guarantee fund. The Issuer’s obligation to make such contributions may result in an additional 
financial burden for the Issuer and may have a negative impact on its financial position and results of 
operations.  

As a result of the voluntary liquidation of Sberbank Hungary and the satisfaction of the deposit holders 
from the deposit guarantee fund the assets of the guarantee fund have been reduced and a potential raise 
of the contribution ratio may be considered by the regulator. 

Handling customer personal data represents a significant part of the Issuer’s daily activity, and a 
leakage of such data might violate applicable laws and regulations.  

The Issuer accumulates, stores and uses data which is protected by data protection laws. Although the 
Issuer takes precautions to protect customer data in accordance with the applicable privacy 
requirements, the risk of data leakages in the future cannot be entirely excluded. In addition, the Issuer 
works with service providers or third-party commercial partners, which may not fully comply with the 
relevant contractual terms and all data protection obligations imposed on them. 
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The financial services sector has become increasingly digitalised, automated and online-based in recent 
years, increasing the Issuer’s exposure to risks of unauthorised or unintended data release through 
hacking and general information technology system failures. Unanticipated information technology 
problems, system failures, computer viruses, intentional or unintentional misuses, hacker attacks or 
unauthorised access to the Issuer’s network or other failures could result in a failure to maintain and 
protect customer data in accordance with applicable regulations and requirements and could affect the 
quality of the Issuer’s services, compromise the confidentiality of its customer data or cause service 
interruptions, and may result in the imposition of fines and other penalties. In addition, starting with the 
application of the General Data Protection Regulation (EU) 2016/679 on 25 May 2018, the Issuer is 
subject to extensive data processing requirements, the breach of which may entail several types of 
sanctions, including fines of up to EUR 20 million or up to 4% of the overall turnover (whichever is the 
greater); in addition, if they have suffered damage, the persons concerned may obtain compensation to 
cover the amount of such damage and their rights may also be represented by collective bodies. 

Therefore, should any violations of data protection laws be identified to have been committed by the 
Issuer, they may result in fines, claims for damages, reputational damage and loss of customers and may 
have a material adverse effect on the Issuer’s business, prospects, results of operations and financial 
condition. 

The legal and judicial system in Hungary is less familiar with investments in securities, such as the 
Notes, than other European Union countries, which makes an investment in the Notes riskier than 
investments in securities of an issuer that operates in a more developed legal and judicial system.  

The legal and judicial system in Hungary is less familiar with investments in securities such as the Notes 
than those of other EU countries. Complex legal issues which might occur in relation to the Notes in 
the areas of competition law, securities law, company law, and bankruptcy law are not very frequently 
put before local courts. At the same time, such legal provisions have been and continue to be subject to 
continual changes as new laws are being adopted as to the transition to a market economy and EU 
legislation. Existing laws and regulations may be applied inconsistently in Hungary or may be 
interpreted in an unexpected manner. Further, a degree of uncertainty exists that legal remedies can be 
obtained in a timely manner in Hungary. The relatively limited experience of a significant number of 
the competent governmental authorities, specifically with regard to capital markets issues and the 
existence of a number of issues relating to the independence of the judiciary system might lead to 
decisions based on considerations that result in incorrect interpretation of the law. 

In addition, the processing of legal remedies can sometimes involve significant delays. Enforcement of 
judgments may also prove difficult and may be subject to delays, especially where such judgments may 
lead to the closure of businesses or the loss of jobs. These difficulties and the possible delays to obtain 
effective legal remedies in a timely manner may adversely affect the Issuer’s business and may also 
make it difficult for investors in the Notes to enforce their claims against the Issuer. 

Failure to properly handle any potential conflicts of interest of members of the Issuer’s executive 
bodies could have negative effects on the Issuer.  

Members of the Issuer’s management board and supervisory board may serve on management or 
supervisory boards of other companies (other than a member of RBI Group), including other banks, 
customers of and investors in the Issuer which may also compete directly or indirectly with the Issuer. 
Holding directorships of that kind may expose such persons to potential conflicts of interest if the Issuer 
maintains active business relations with the said companies. Failure to properly manage potential 
conflicts of interest of such persons could have a material adverse effect on the Issuer’s business, 
financial position and results of operations. 
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2. Risks relating to the Notes 

The risk factors are divided into the following categories depending on their nature: 

2.1  Risks relating to the regulatory classification of the Notes 

2.2 Risks relating to the specific Terms and Conditions of the Notes 

2.3 Risks relating to the nature of the Notes 

2.4 Notes issued with a specific use of proceeds, such as ESG Bonds 

 Risks relating to the regulatory classification of the Notes 

2.1.1 Risks relating to Subordinated Notes 

Holders of the Subordinated Notes are exposed to the risk of statutory loss absorption. 

The Single Resolution Mechanism provides the relevant resolution authorities (the National Bank of 
Hungary) with uniform and effective resolution tools and resolution powers in order to achieve the 
resolution objectives. 

The main resolution tool is the bail-in tool. When applying the bail-in tool, the resolution authority 
shall exercise the write-down and conversion powers in accordance with the following sequence (also 
called “loss absorbing cascade”): (i) CET 1 items; (ii) AT 1 instruments; (iii) Tier 2 instruments 
(such as the Subordinated Notes); (iv) subordinated debt that is not AT 1 or Tier 2 capital; (v) claims 
resulting from debt instruments which meet the conditions pursuant to point (c) of paragraph (1b) of 
Section 57 of the Hungarian Banking Act; (vi) unsecured claims resulting from debt instruments 
which meet the conditions pursuant to point (b) of paragraph (1b) of Section 57 of the Hungarian 
Banking Act; and (vii) the rest of bail-inable liabilities, including liabilities pursuant to point (c) of 
paragraph (1b) of Section 57 of the Hungarian Banking Act, in accordance with the hierarchy of 
claims in normal insolvency proceedings, including the ranking of deposits in Section 57 of the 
Hungarian Banking Act, to the extent required. 

Furthermore, where the Issuer meets the conditions for resolution and the resolution authority decides 
to apply a resolution tool to the Issuer, the resolution authority shall exercise the write down or 
conversion power in relation to relevant capital instruments (i.e. CET 1, AT 1 and Tier 2 instruments) 
and certain eligible liabilities before applying any resolution tool (other than the bail-in tool). 

If the power of write-down or conversion of relevant capital instruments or the bail-in tool is applied 
to the Issuer, the principal amount of the Subordinated Notes may be fully or partially written down 
or converted into instruments of ownership, although claims of other creditors of the Issuer might 
not be affected. 

In case of an insolvency of the Issuer, certain deposits, certain other claims and senior unsecured 
claims have a higher ranking than claims resulting from the Subordinated Notes. 

According to Article 57 of the Hungarian Banking Act and Article 57 of the Hungarian Insolvency 
Act, in liquidation proceedings opened over the Issuer’s assets, the following insolvency hierarchy 
applies to deposits and senior unsecured claims: 

(a) covered deposits;  

(b) that part of eligible deposits from natural persons and micro, small and medium-sized 
enterprises which exceeds the covered deposits; 

(c) deposits not covered by paragraphs (a) and (b) above; 

(d) claims of the National Deposit Insurance Fund (“NDIF”) towards the relevant credit 
institution; 
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(e) ordinary unsecured claims;  

(f) unsecured claims resulting from debt instruments which meet the conditions pursuant to 
point (b) of paragraph (1b) of Section 57 of the Hungarian Banking Act (so-called “non-
preferred senior debt instruments”), i.e. debt instruments that meet the following 
conditions: (i) the original contractual maturity of the debt instruments is of at least one 
year; (ii) the debt instruments contain no embedded derivatives and are not derivatives 
themselves; (iii) the relevant contractual documentation and, where applicable, the 
prospectus related to the issuance explicitly refer to the lower ranking; 

(g) claims not covered by paragraphs (e) and (f) above; 

(h) that part of eligible deposits from any non-natural member (shareholder) of the credit 
institution with majority control which exceeds the covered deposits; 

(i) own funds instruments and subordinated liabilities that do not qualify as own funds 
instruments; 

(j) claims arising from Tier 2 items; 

(k) claims arising from Additional Tier 1 items; and 

(l) claims arising from Common Equity Tier 1 items. 

Applicable Hungarian laws does not provide any specific timing of payments to the Holders of the 
Subordinated Notes in case of the insolvency of a credit institution, such as the Issuer. Pursuant to general 
regulations relating to insolvency, the liquidator must prepare a closing balance sheet (which includes the 
payments to creditors (including the Holders of the Subordinated Notes)) after two years of the date of 
the opening of the liquidation procedure. 

Further, according to Article 48(7) BRRD which has been introduced by the legislative package for the 
regulatory requirements (implied by the CRR, CRD IV, CRD V and BRRD) (the “EU Banking 
Package”), EU Member States shall ensure that all claims resulting from own funds items (such as the 
Subordinated Notes and to the extent the Subordinated Notes qualify as own funds items) have, in normal 
insolvency proceedings, a lower priority ranking than any claim that does not result from an own funds 
item. If an instrument is only partly recognised as an own funds item, the whole instrument shall be treated 
as a claim resulting from an own funds item and shall rank lower than any claim that does not result from 
an own funds item. The EU Member States should have adopted the relevant national provisions by 
28 December 2020 and applied them no later than 28 December 2020. In Hungary the relevant provisions 
entered into force on 26 December 2020. 

Consequently, the claims resulting from the Subordinated Notes will have a lower priority ranking not 
only than any claim that does not result from an own funds item, but also than any claim resulting from 
an item which at the time of issuing the obligations under the Subordinated Notes is (fully or partly) 
recognised as an own funds item, but which at the time of opening normal insolvency proceedings against 
the Issuer is no longer recognised as an own funds item. 

Therefore, in case of involuntary liquidation proceedings (felszámolási eljárás) and any comparable 
proceedings (such as resolution proceedings) opened in relation to the Issuer, claims resulting from 
the Subordinated Notes are junior to the claims listed in points (a) to (i). For this reason, any 
payments on claims resulting from the Subordinated Notes would only be made, if and to the extent 
any senior ranking claims have been fully satisfied. 

The Subordinated Notes do not give the right to accelerate future payments, and also may not be subject 
to set-off or any guarantee. 

The Terms and Conditions of the Subordinated Notes do not provide for any events of default and 
the Holders of the Subordinated Notes do not have the right to accelerate any future scheduled payment 
of interest or principal. 
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Furthermore, the Holders of the Subordinated Notes are not subject to any set off or netting 
arrangements that would undermine their capacity to absorb losses in resolution. As a result, the 
Holders of the Subordinated Notes will not be entitled to set off the Issuer’s obligations under the 
Subordinated Notes against obligations owed by them to the Issuer. The Holders of the Subordinated 
Notes may therefore be required to initiate separate proceedings to recover amounts in respect of any 
counterclaim and may receive a lower recovery than if set off or netting were permitted.  

The Subordinated Notes are neither secured nor subject to a guarantee or any other arrangement that 
enhances the seniority of the claims under the Subordinated Notes. 

The Subordinated Notes may not be redeemed at the option of the Holders of the Subordinated Notes. 

Holders of the Subordinated Notes will have no rights to call for the early redemption of their 
Subordinated Notes. 

Therefore, Holders of the Subordinated Notes may be required to bear the financial risks of an 
investment in the Subordinated Notes until their final maturity. 

Holders of the Subordinated Notes are exposed to the risk that the Issuer may issue further debt 
instruments or incur further liabilities. 

There are no restrictions (contractual or otherwise) on the amount of (ordinary unsecured or 
subordinated) debt or other liabilities that the Issuer may (or may have to) issue, borrow and/or incur, 
ranking pari passu with or senior to the Subordinated Notes. 

Any issue of such instruments and/or any incurring such liabilities may reduce the amount 
recoverable by Holders of the Subordinated Notes upon the Issuer’s insolvency. 

The Subordinated Notes may be redeemed at any time for reasons of taxation or, if such right is 
provided in the Conditions, regulatory reasons. 

The Issuer may early redeem the Subordinated Notes before their stated maturity (also before five 
years after the date of their issuance), at any time for reasons of taxation. 

If such right is provided in the Conditions, the Issuer may early redeem the Subordinated Notes 
before their stated maturity (also before five years after the date of their issuance), at any time for 
regulatory reasons. 

In addition, if such right is provided in the Conditions, the Issuer may at redeem the Subordinated 
Notes before their stated maturity, but not before five years after the date of their issuance, on 
specified call redemption date(s). 

An early redemption feature is likely to limit the market price of the Subordinated Notes. During any 
period when the Issuer may elect to redeem the Subordinated Notes, the market price of the 
Subordinated Notes generally will not rise substantially above the price at which they can be 
redeemed. This also may be true prior to any redemption period. Furthermore, during periods of 
perceived increased likelihood that the Subordinated Notes would be redeemed early, the market 
price of the Subordinated Notes may be adversely affected. 

Any decision by the Issuer as to whether it will exercise its option to redeem the Subordinated Notes 
will be made at the absolute discretion of the Issuer taking into account factors such as, but not 
limited to, the economic impact of exercising such option to redeem the Subordinated Notes, any tax 
consequences, the regulatory requirements and the prevailing market conditions. Holders of the 
Subordinated Notes should be aware that they may be required to bear the financial risks of an 
investment in the Subordinated Notes until maturity. 
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The rights of the Issuer to early redeem or repurchase the Subordinated Notes are subject to the prior 
permission of the competent authority. 

Any early redemption and any repurchase of the Subordinated Notes are subject to the prior 
permission of the competent authority. Under the CRR, the competent authority may only permit 
institutions to early redeem or repurchase Tier 2 instruments (such as the Subordinated Notes) if 
certain conditions are met. These conditions, as well as a number of other technical rules and 
standards relating to regulatory capital requirements applicable to the Issuer, should be taken into 
account by the competent authority in its assessment of whether or not to permit any early redemption 
or repurchase. It is uncertain how the competent authority will apply these criteria in practice and 
such rules and standards may change during the term of the Subordinated Notes. It is therefore not 
possible to assess whether, and if so, on what terms, the competent authority will grant its prior 
permission for any early redemption or repurchase of the Subordinated Notes. 

Furthermore, even if the Issuer would be granted the prior permission of the competent authority, 
any decision by the Issuer as to whether it will early redeem the Subordinated Notes will be made at 
the sole discretion of the Issuer with regard to external factors (such as the economic and market 
impact of exercising an early redemption right, regulatory capital requirements and prevailing market 
conditions). Therefore, there is the risk, that the Issuer will not exercise any early redemption right 
in relation to the Subordinated Notes and that the Holders of the Subordinated Notes will stay 
invested in the Subordinated Notes until their maturity date. 

Market making by the Issuer for the Subordinated Notes is subject to the prior permission of the 
competent authority and certain conditions and thresholds. 

The Subordinated Notes may be repurchased by the Issuer (also for market making purposes) only 
subject to certain conditions, such as the prior permission of the competent authority, and within 
certain thresholds. 

These conditions and thresholds restrict the Issuer’s possibility for market making for the 
Subordinated Notes. Such restrictions may have a negative impact on the liquidity of the 
Subordinated Notes and may lead to inadequate or delayed market prices for the Subordinated Notes. 

2.1.2 Risks relating to Eligible Notes 

Holders of the Eligible Notes are exposed to the risk of statutory loss absorption. 

The Single Resolution Mechanism provides the relevant resolution authorities (the National Bank of 
Hungary) with uniform and effective resolution tools and resolution powers in order to achieve the 
resolution objectives. 

The main resolution tool is the bail-in tool. When applying the bail-in tool, the resolution authority 
shall exercise the write-down and conversion powers in accordance with the following sequence (also 
called “loss absorbing cascade”): (i) CET 1 items; (ii) AT 1 instruments; (iii) Tier 2 instruments; 
(iv) subordinated debt that is not AT 1 or Tier 2 capital; (v) claims resulting from debt instruments 
which meet the conditions pursuant to point (c) of paragraph (1b) of Section 57 of the Hungarian 
Banking Act; (vi) unsecured claims resulting from debt instruments which meet the conditions 
pursuant to point (b) of paragraph (1b) of Section 57 of the Hungarian Banking Act (such as the Non-
Preferred Senior Eligible Notes); and (vii) the rest of bail-inable liabilities, including liabilities 
pursuant to point (a) of paragraph (1b) of Section 57 of the Hungarian Banking Act (such as the 
Ordinary Senior Eligible Notes), in accordance with the hierarchy of claims in normal insolvency 
proceedings, including the ranking of deposits in Section 57 of the Hungarian Banking Act, to the 
extent required. 

Furthermore, where the Issuer meets the conditions for resolution and the resolution authority decides 
to apply a resolution tool to the Issuer, the resolution authority shall exercise the write down or 
conversion power in relation to relevant capital instruments (i.e. CET 1, AT 1 and Tier 2 instruments) 
and certain eligible liabilities before applying any resolution tool (other than the bail-in tool). 
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If the power of write-down or conversion of relevant capital instruments or the bail-in tool is applied 
to the Issuer, the principal amount of the Eligible Notes may be fully or partially written down or 
converted into instruments of ownership, although claims of other creditors of the Issuer might not 
be affected. 

In case of an insolvency of the Issuer, certain deposits, certain other claims and senior unsecured 
claims have a higher ranking than claims resulting from the Eligible Notes. 

According to Article 57 of the Hungarian Banking Act and Article 57 of the Hungarian Insolvency 
Act, in liquidation proceedings opened over the Issuer’s assets, the following insolvency hierarchy 
applies to deposits and senior unsecured claims: 

(a) covered deposits;  

(b) that part of eligible deposits from natural persons and micro, small and medium-sized 
enterprises which exceeds the covered deposits; 

(c) deposits not covered by paragraphs (a) and (b) above; 

(d) claims of the NDIF towards the relevant credit institution; 

(e) ordinary unsecured claims (such as the Ordinary Senior Eligible Notes); and 

(f) unsecured claims resulting from debt instruments which meet the conditions pursuant to point 
(b) of paragraph (1b) of Section 57 of the Hungarian Banking Act (so-called “non-preferred 
senior debt instruments”; such as the Non-Preferred Senior Eligible Notes), i.e. debt instruments 
that meet the following conditions: (i) the original contractual maturity of the debt instruments 
is of at least one year; (ii) the debt instruments contain no embedded derivatives and are not 
derivatives themselves; (iii) the relevant contractual documentation and, where applicable, the 
prospectus related to the issuance explicitly refer to the lower ranking; 

(g) claims not covered by paragraphs (e) and (f) above; 

(h) that part of eligible deposits from any non-natural member (shareholder) of the credit institution 
with majority control which exceeds the covered deposits; 

(i) own funds instruments and subordinated liabilities that do not qualify as own funds instruments; 

(j) claims arising from Tier 2 items; 

(k) claims arising from Additional Tier 1 items; 

(l) claims arising from Common Equity Tier 1 items. 

Applicable Hungarian laws does not provide any specific timing of payments to the Holders of the 
Eligible Notes in case of the insolvency of a credit institution, such as the Issuer. Pursuant to general 
regulations relating to insolvency, the liquidator must prepare a closing balance sheet (which includes 
the payments to creditors (including the Holders of the Eligible Notes)) after two years of the date of 
the opening of the liquidation procedure. 

Therefore, in case of involuntary liquidation proceedings (felszámolási eljárás) and any comparable 
proceedings (such as resolution proceedings) opened in relation to the Issuer, claims resulting from 
the Ordinary Senior Eligible Notes are junior to the claims listed in points (a) to (d) and claims 
resulting from the Non-Preferred Senior Eligible Notes are junior to the claims listed in points (a) 
to (e). For this reason, any payments on claims resulting from the Eligible Notes would only be 
made, if and to the extent any senior ranking claims have been fully satisfied. 
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The Eligible Notes do not give the right to accelerate future payments, and also may not be subject 
to set-off or any guarantee. 

The Terms and Conditions of the Eligible Notes do not provide for any events of default and the Holders 
of the Eligible Notes do not have the right to accelerate any future scheduled payment of interest or 
principal. 

Furthermore, the Eligible Notes are not subject to any set off or netting arrangements that would 
undermine their capacity to absorb losses in resolution. As a result, the Holders of the Eligible Notes 
will not be entitled to set off the Issuer’s obligations under the Eligible Notes against obligations owed 
by them to the Issuer. The Holders of the Eligible Notes may therefore be required to initiate separate 
proceedings to recover amounts in respect of any counterclaim and may receive a lower recovery than 
if set off or netting were permitted.  

The Eligible Notes are neither secured nor subject to a guarantee or any other arrangement that enhances 
the seniority of the claims under the Eligible Notes. 

The Eligible Notes may not be redeemed at the option of the Holders of the Eligible Notes. 

Holders of the Eligible Notes will have no rights to call for the early redemption of their Eligible Notes. 

Therefore, prospective investors should not invest in the Eligible Notes in the expectation that they have 
an early redemption right. 

Holders of the Eligible Notes are exposed to the risk that the Issuer may issue further debt 
instruments or incur further liabilities. 

There may be no restrictions (contractual or otherwise) on the amount of ordinary unsecured or 
subordinated debt or other liabilities that the Issuer may (or may have to) issue, borrow and/or incur, 
ranking pari passu with or senior to the Eligible Notes. 

Any issue of such instruments and/or any incurring such liabilities or may reduce the amount 
recoverable by Holders of the Eligible Notes upon the Issuer’s insolvency. 

The Eligible Notes may be redeemed at any time for reasons of taxation or, if such right is provided 
in the Conditions, regulatory reasons. 

The Issuer may (subject to the prior permission of the resolution authority, as further set out below), 
redeem the Eligible Notes early before their stated maturity, at any time for reasons of taxation. 

If such right is provided in the Conditions, the Issuer may (subject to the prior permission of the 
resolution authority, as further set out below), redeem the Eligible Notes early before their stated 
maturity, at any time for regulatory reasons. 

In addition, if such right is provided in the Conditions, the Issuer may (subject to the prior permission 
of the resolution authority, as further set out below) redeem the Eligible Notes before their stated 
maturity on specified call redemption date(s). 

An early redemption feature is likely to limit the market price of the Eligible Notes. During any period 
when the Issuer may elect to redeem the Eligible Notes, the market price of the Eligible Notes generally 
will not rise substantially above the price at which they can be redeemed. This also may be true prior to 
any redemption period. Furthermore, during periods of perceived increased likelihood that the Eligible 
Notes would be redeemed early, the market price of the Notes may be adversely affected. 

Any decision by the Issuer as to whether it will exercise its option to redeem the Eligible Notes will be 
made at the absolute discretion of the Issuer taking into account factors such as, but not limited to, the 
economic impact of exercising such option to redeem the Eligible Notes, any tax consequences, the 
regulatory requirements and the prevailing market conditions. Holders of the Eligible Notes should be 
aware that they may be required to bear the financial risks of an investment in the Eligible Notes until 
maturity. 
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Any rights of the Issuer to early redeem or repurchase the Eligible Notes are subject to the prior 
permission of the resolution authority. 

Potential investors should not invest in the Eligible Notes in the expectation that any early redemption 
right will be exercised by the Issuer. 

Any early redemption and any repurchase of the Eligible Notes is subject to the prior permission of the 
resolution authority, all if and as applicable from time to time to the Issuer. Under the CRR, the 
resolution authority may only permit institutions to early redeem or repurchase eligible liabilities 
instruments (such as the Eligible Notes) if certain conditions prescribed by the CRR are complied with. 
These conditions, as well as a number of other technical rules and standards relating to regulatory capital 
requirements applicable to the Issuer, should be taken into account by the resolution authority in its 
assessment of whether or not to permit any early redemption or repurchase. It is uncertain how the 
resolution authority will apply these criteria in practice and such rules and standards may change during 
the maturity of the Eligible Notes. It is therefore difficult to predict whether, and if so, on what terms, 
the resolution authority will grant its prior permission for any early redemption or repurchase of the 
Eligible Notes. 

Furthermore, even if the Issuer would be granted the prior permission of the resolution authority, any 
decision by the Issuer as to whether it will early redeem the Eligible Notes will be made at the sole 
discretion of the Issuer with regard to external factors (such as the economic and market impact of 
exercising an early redemption right, regulatory capital requirements and prevailing market conditions). 
The Issuer disclaims, and investors should therefore not expect (and not invest in the expectation), that 
the Issuer will exercise any early redemption right in relation to the Eligible Notes. 

Market making by the Issuer for the Eligible Notes is subject to the prior permission of the resolution 
authority and certain conditions and thresholds. 

The Eligible Notes may be repurchased by the Issuer (also for market making purposes) only subject to 
certain conditions, such as the prior permission of the resolution authority, and within certain thresholds. 

These conditions and thresholds restrict the Issuer’s possibility for market making for the Eligible 
Notes. Such restrictions may have a negative impact on the liquidity of the Eligible Notes and may lead 
to inadequate or delayed market prices for the Eligible Notes. 

 Risks relating to the specific Terms and Conditions of the Notes 

Risk of Early Redemption 

The applicable Final Terms will indicate if the Issuer has the right to call the Notes prior to maturity 
(optional call right). If the applicable Final Terms indicate that payments on Notes are linked to a 
benchmark, the Issuer may also have the right to redeem the Notes in case of a discontinuation of such 
benchmark. In addition, the Issuer will always have the right to redeem the Notes if the Issuer is required 
to pay additional amounts (gross-up payments) on the Notes for reasons of taxation as set out in the 
Terms and Conditions. If the Issuer redeems the Notes prior to maturity, the Holders of such Notes are 
exposed to the risk that due to such early redemption its investment will have a lower than expected 
yield. The Issuer can be expected to exercise his call right if the yield on comparable Notes in the capital 
market has fallen which means that the investor may only be able to reinvest the redemption proceeds 
in comparable Notes with a lower yield. On the other hand, the Issuer can be expected not to exercise 
his call right if the yield on comparable Notes in the capital market has increased. In this event an 
investor will not be able to reinvest the redemption proceeds in comparable Notes with a higher yield. 
It should be noted, however, that the Issuer may exercise any call right irrespective of market interest 
rates on a call date. With respect to Eligible Notes and Subordinated Notes, please also note the risk 
factor regarding specific regulatory requirements, such as the prior permission of the competent 
authority or resolution authority, as applicable, set out above. 



 

 
 

 33  
 

Certain benchmark rates may be discontinued or reformed in the future. 

The EURIBOR and other interest rate or other types of rates and indices which are deemed to be 
benchmarks are the subject of ongoing national and international regulatory discussions and proposals 
for reform. Some of these reforms are already effective whilst others are still to be implemented. 

The Benchmarks Regulation applies to the provision of benchmarks, the contribution of input data to a 
benchmark and the use of a benchmark, within the EU. The Benchmarks Regulation could have a 
material impact on any Notes linked to EURIBOR or another benchmark rate or index, in particular, if 
the methodology or other terms of the benchmark are changed in order to comply with the terms of the 
Benchmarks Regulation. The new hybrid calculation of EURIBOR has already been adapted to the 
requirements of the Benchmark Regulation. However, the EURIBOR is also subject to constant review 
and revision. It is currently not foreseeable whether EURIBOR will continue to exist permanently and 
beyond 2025. Further, such changes could (amongst other things) have the effect of reducing or 
increasing the rate or level, or affecting the volatility of the published rate or level, of the benchmark. 
More broadly, any of the international, national or other proposals for reform, or the general increased 
regulatory scrutiny of benchmarks, could increase the costs and risks of administering or otherwise 
participating in the setting of a benchmark and complying with any such regulations or requirements. 
Such factors may have the effect of discouraging market participants from continuing to administer or 
contribute to certain “benchmarks,” trigger changes in the rules or methodologies used in certain 
“benchmarks” or lead to the discontinuance or unavailability of quotes of certain “benchmarks”. 

On 21 September 2017, the European Central Bank announced that it would be part of a new working 
group tasked with the identification and adoption of a “risk free overnight rate” which can serve as a 
basis for an alternative to current benchmarks used in a variety of financial Notes and contracts in the 
euro area. On 13 September 2018, the working group on Euro risk-free rates recommended the new 
€STR as the new risk-free rate for the euro area. The €STR was published for the first time on 2 October 
2019. On 18 March 2021 the ECB announced its intention to start publishing compounded average 
€STR rates on 15 April 2021. Although EURIBOR has been reformed in order to comply with the terms 
of the Benchmarks Regulation, it remains uncertain as to how long it will continue in its current form, 
or whether it will be further reformed or replaced with €STR or an alternative benchmark. 

The elimination of EURIBOR or any other benchmark, or changes in the manner of administration of 
any benchmark, could require or result in an adjustment to the interest calculation provisions of the 
Terms and Conditions or result in adverse consequences to holders of any Notes linked to such 
benchmark (including Floating Rate Notes whose interest rates are linked to EURIBOR or any other 
such benchmark that is subject to reform). Furthermore, even prior to the implementation of any 
changes, uncertainty as to the nature of alternative reference rates and as to potential changes to such 
benchmark may adversely affect such benchmark during the term of the relevant Notes, the return on 
the relevant Notes and the trading market for securities (including the Notes) based on the same 
benchmark. 

The Terms and Conditions provide for certain fallback arrangements in the event that a published 
benchmark, such as EURIBOR, (including any page on which such benchmark may be published (or 
any successor service)) becomes unavailable, unlawful or unrepresentative, including the possibility 
that the rate of interest could be set by reference to a successor rate or an alternative rate and that such 
successor rate or alternative reference rate may be adjusted (if required) in accordance with the 
recommendation of a relevant governmental body or in order to reduce or eliminate, to the extent 
reasonably practicable in the circumstances, any economic prejudice or benefit (as applicable) to 
investors arising out of the replacement of the relevant benchmark, although the application of such 
adjustments to the Notes may not achieve this objective. Any such changes may result in the Notes 
performing differently (which may include payment of a lower interest rate) than if the original 
benchmark continued to apply. In certain circumstances the ultimate fallback of interest for a particular 
Interest Period may result in the rate of interest for the last preceding Interest Period being used. 

This may result in the effective application of a fixed rate for Floating Rate Notes based on the rate 
which was last observed on the Screen Page. In addition, due to the uncertainty concerning the 
availability of successor rates and alternative reference rates and the involvement of an Independent 
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Adviser (as defined in the Conditions), the relevant fallback provisions may not operate as intended at 
the relevant time. 

Finally, under the terms of the Benchmarks Regulation, the European Commission was also granted 
powers to designate a replacement for certain critical benchmarks contained in contracts governed by 
the laws of an EU Member State (such as the Notes), where that contract does not already contain a 
suitable fallback. There can be no assurance, that the fallback provisions of the Notes would be 
considered suitable. Accordingly, there is a risk that any Notes linked to or referencing a Benchmark 
would be transitioned to a replacement Benchmark selected by the European Commission. There is no 
certainty at this stage what any such replacement Benchmark would be. 

Any such consequences could have a material adverse effect on the value of and return on any such 
Notes. 

Investors should consult their own independent advisers and make their own assessment about the 
potential risks imposed by the Benchmarks Regulation reforms or possible cessation or reform of certain 
reference rates in making any investment decision with respect to any Notes linked to or referencing a 
benchmark. 

The market continues to develop in relation to SOFR as a reference rate for Floating Rate Notes. 

Investors should be aware that the market continues to develop in relation to SOFR as a reference rate 
in the capital markets and its adoption as an alternative to U.S. Dollar LIBOR. In particular, market 
participants and relevant working groups are exploring alternative reference rates based on SOFR, 
including term SOFR reference rates (which seek to measure the market’s forward expectation of an 
average SOFR rate over a designated term). The continued development of SOFR rates as an interest 
reference rate for the Eurobond markets, as well as continued development of SOFR based rates for 
such market and the market infrastructure for adopting such rates, could result in reduced liquidity or 
increased volatility or could otherwise affect the market price of the Notes. 

The use of SOFR as a reference rate for the Notes continues to develop both in terms of the substance 
of the calculation and in the development and adoption of market infrastructure for the issuance and 
trading of bonds referencing SOFR. In particular, investors should be aware that several different SOFR 
methodologies have been used in SOFR linked notes issued to date and no assurance can be given that 
any particular methodology, including the compounding formula in the Terms and Conditions of the 
Notes, will gain widespread market acceptance. 

The market or a significant part thereof may adopt an application of SOFR that differs significantly 
from that set out in the Terms and Conditions as applicable to the Notes. Furthermore, the Issuer may 
in future issue Notes referencing SOFR that differ materially in terms of interest determination when 
compared with the Notes. In addition, the manner of adoption or application of SOFR reference rates 
in the Eurobond markets may differ materially compared with the application and adoption of SOFR in 
other markets, such as the derivatives or SOFR and loan markets. Holders should carefully consider 
how any mismatch between the adoption of SOFR reference rates across these markets may impact any 
hedging or other financial arrangements which they may put in place in connection with any acquisition, 
holding or disposal of Notes referencing SOFR. 

SOFR differs from LIBOR in a number of material respects and has a limited history. 

SOFR differs from LIBOR in a number of material respects, including that SOFR is a backwards-
looking, compounded, risk-free overnight rates, whereas LIBOR is expressed on the basis of a forward-
looking term and includes a risk-element based on inter-bank lending. As such, investors should be 
aware that LIBOR and SOFR may behave materially differently as interest reference rates for the Notes. 
Furthermore, SOFR is a secured rate that represents overnight secured funding transactions, and 
therefore will perform differently over time to LIBOR which is an unsecured rate. For example, since 
publication of SOFR began on April 3, 2018, daily changes in SOFR have, on occasion, been more 
volatile than daily changes in comparable benchmarks or other market rates. 
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Publication of SOFR in their current form began in April 2018 and it therefore has a limited history. 
The future performance of SOFR may therefore be difficult to predict based on the limited historical 
performance. The level of SOFR during the term of the Notes may bear little or no relation to the 
historical level of SOFR. Prior observed patterns, if any, in the behaviour of market variables and their 
relation to SOFR such as correlations, may change in the future. 

Furthermore, the rate of interest is only capable of being determined at the end of the relevant applicable 
period and immediately prior to the relevant Interest Payment Date. It may be difficult for Holders to 
estimate reliably the amount of interest which will be payable on the Notes, and some investors may be 
unable or unwilling to trade such Notes without changes to their IT systems, both of which factors could 
adversely impact the liquidity of the Notes. Further, in contrast to LIBOR-based notes, if the Notes 
become due and payable as a result of an Event of Default under § 10 (Events of Default), or are 
otherwise redeemed early on a date which is not an Interest Payment Date, the final Interest Rate payable 
in respect of the Notes shall be determined by reference to a shortened period ending immediately prior 
to the date on which the Notes become due and payable. 

The administrator of SOFR may make changes that could change the value of SOFR or discontinue 
SOFR. 

The New York Federal Reserve (or a successor), as administrator of SOFR, may make methodological 
or other changes that could change the value of SOFR, including changes related to the method by 
which SOFR is calculated, eligibility criteria applicable to the transactions used to calculate SOFR, or 
timing related to the publication of SOFR. In addition, the administrator may alter, discontinue or 
suspend calculation or dissemination of SOFR (in which case a fallback method of determining the 
interest rate on the Notes will apply). The administrator has no obligation to consider the interests of 
Holders when calculating, adjusting, converting, revising or discontinuing SOFR. 

Risks related to Notes linked to BUBOR. 

BUBOR is administered by the National Bank of Hungary which is currently not subject to the 
Benchmarks Regulation. However, the administrator of BUBOR may change in the future and may 
become subject to the Benchmarks Regulation. Further, the administrator of BUBOR may make 
methodological or other changes that could change the value of BUBOR, including changes related to 
the method of calculation or means and timing of publication of BUBOR. In addition, the administrator 
may alter, discontinue or suspend calculation or dissemination of BUBOR. The administrator has no 
obligation to consider the interests of Holders when calculating, adjusting, converting, revising or 
discontinuing BUBOR.  

The Terms and Conditions provide for certain fallback provisions in the event that BUBOR, becomes 
unavailable. The ultimate fallback of interest for a particular interest period will result in the rate of 
interest for the last preceding interest period being used (so-called “Original Benchmark Rate”). If 
BUBOR remains unavailable, this fallback provision will be reapplied and result in the effective 
application of a fixed rate for Notes linked to BUBOR based on the rate which was last observed on the 
Screen Page.  

Any such consequences could have a material adverse effect on the value of and return on any Notes 
linked to BUBOR. 

Fixed to Floating Rate Notes. 

Fixed to Floating Rate Notes or Fixed to Fixed to Floating Rate Notes bear interest at a rate that converts 
from one or more fixed rate(s) to a floating rate. Such conversion may affect the secondary market and 
the market value of the Notes. The spread on the Fixed to Floating Rate Notes may be less favourable 
than then prevailing spreads on comparable Floating Rate Notes relating to the same reference rate. In 
addition, the new floating rate at any time may be lower than the interest rates payable on other Notes. 
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Holders of the Notes are exposed to the risk that the Issuer may issue further debt instruments or 
incur further liabilities. 

There may be no restrictions (contractual or otherwise) on the amount of debt or other liabilities that 
the Issuer may (or may have to) issue, borrow and/or incur, ranking pari passu with the Ordinary Senior 
Notes or ranking pari passu with or senior to the Eligible Notes or ranking pari passu with or senior to 
the Subordinated Notes. 

Any issue of such instruments and/or any incurring such liabilities may reduce the amount recoverable 
by Holders of the Notes upon the Issuer’s normal insolvency proceedings or in resolution. 

Risks related to the German Act on Debt Securities of 2009. 

Since the Terms and Conditions of Notes issued under the Programme provide for meetings of Holders 
of a series of Notes or the taking of votes without a meeting, the Terms and Conditions of such Notes 
may be amended (as proposed or agreed by the Issuer) by majority resolution of the Holders of such 
Notes and any such majority resolution will be binding on all Holders. Any Holder is therefore subject 
to the risk that its rights against the Issuer under the Terms and Conditions of the relevant series of 
Notes are amended, reduced or even cancelled by a majority resolution of the Holders. Any such 
majority resolution will even be binding on Holders who have declared their claims arising from the 
Notes due and payable based on the occurrence of an event of default but who have not received 
payment from the Issuer prior to the amendment taking effect. According to the German Act on Debt 
Securities of 2009 (Schuldverschreibungsgesetz – “SchVG”), the relevant majority for Holders’ 
resolutions is generally based on votes cast, rather than on the aggregate principal amount of the relevant 
Notes outstanding. Therefore, any such resolution may effectively be passed with the consent of less 
than a majority of the aggregate principal amount of the relevant Notes outstanding. 

Under the SchVG, an initial common representative (gemeinsamer Vertreter) of the Holders 
(the “Holders’ Representative”) may be appointed in the Terms and Conditions. 

However, no initial Holders’ Representative might be appointed in the Terms and Conditions at the 
issue date. Any appointment of a Holders’ Representative at a later stage will, therefore, require a 
majority resolution of the Holders of the Notes. If the appointment of a Holders’ Representative is 
delayed, this may make it more difficult for Holders to take collective action to enforce their rights 
under the Notes. 

If a Holders’ Representative is appointed by majority decision of the Holders it is possible that Holders 
may be deprived of their individual right to pursue and enforce its rights under the Terms and Conditions 
against the Issuer, if such right was passed to the Holders’ Representative by majority vote who is then 
exclusively responsible to claim and enforce the rights of all the Holders. 

The applicable Final Terms will indicate if, in case of certain events of default, any notice declaring the 
Notes due and payable shall become effective only when the Paying Agent has received such default 
notices from Holders representing at least 25% of the principal amount of the Notes then outstanding. 
Under the SchVG, even if a default notice is given by a sufficient number of Holders, it could be 
rescinded by majority resolution within three months. A simple majority of votes would be sufficient 
for a resolution on the rescission of such acceleration but, in any case, more Holders would have to 
consent to a rescission than have delivered default notices. Holders should be aware that, as a result, 
they may not be able to accelerate their Notes upon the occurrence of certain events of default, unless 
the required quorum of Holders with respect to the Notes delivers default notices and such acceleration 
is not rescinded by majority resolution of the Holders. 

 Risks relating to the nature of the Notes 

Liquidity risk. 

Application for the Programme has been made in order for any Notes to be issued under the Programme 
to be listed on the official list of the Luxembourg Stock Exchange, to be traded on the Regulated Market 
“Bourse de Luxembourg” of the Luxembourg Stock Exchange and application may be made to admit 
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the Notes on any other stock exchange. Notes may however not be listed at all. Regardless of whether 
the Notes are listed or not, there can be no assurance that any liquid secondary market for the Notes will 
develop. Further, the Notes could trade at prices that may be higher or lower than the initial offering 
price depending on several factors, including prevailing interest rates, the Issuer’s operating results, the 
market for similar securities and other factors, including general economic conditions, performance and 
prospects, as well as recommendations of securities analysts. The liquidity of, and the trading market 
for, the Notes may also be adversely affected by declines in the market for debt securities generally. 
Such a decline may affect any liquidity and trading of the Notes independent of the Issuer’s financial 
performance and prospects. 

The fact that the Notes may be listed does not necessarily lead to greater liquidity as compared to 
unlisted Notes. If the Notes are not listed on any stock exchange, pricing information for such Notes 
may, however, be more difficult to obtain which may affect the liquidity of the Notes adversely. In an 
illiquid market, an investor might not be able to sell its Notes at any time at fair market prices. The 
possibility to sell the Notes might additionally be restricted by country specific reasons. Further, the 
listing of any Notes on the official list of the Luxembourg Stock Exchange, or the Regulated Market 
“Bourse de Luxembourg” of the Luxembourg Stock Exchange or any other stock exchange may, 
dependent on the circumstances of an individual case be suspended or discontinued. 

Investors should note that difficult global credit market conditions may adversely affect the liquidity 
not only in the primary market but also in the secondary market for debt securities issued by the Issuer 
and may affect the liquidity of any primary or secondary market in which Notes to be issued by the 
Issuer may be traded. The Issuer cannot predict when these circumstances will change. 

Market price risk. 

The development of market prices of the Notes depends on various factors, such as changes of levels of 
the current market interest rate on the capital market for issues of the same maturity (“Market Interest 
Rate”), development of an underlying, the policy of central banks, overall economic developments, 
inflation rates or the lack of or excess demand for the relevant type of Note. The Holders are therefore 
exposed to the risk of an unfavourable development of market prices of its Notes which materialises if 
the Holder sells the Notes prior to the final maturity of such Notes. If the Holder decides to hold the 
Notes until final maturity the Notes shall be redeemed at the amount set out in the relevant Final Terms. 

Holders of Fixed Rate Notes are particularly exposed to the risk that the price of such Notes falls as a 
result of changes in the Market Interest Rate levels. While the nominal interest rate of a Fixed Rate Note 
as specified in the applicable Final Terms is fixed during the life of such Notes, the current interest rate 
on the capital market typically changes on a daily basis. As the Market Interest Rate changes, the price 
of Fixed Rate Notes also changes, but in the opposite direction. If the Market Interest Rate increases, 
the price of Fixed Rate Notes typically falls, until the yield of such Notes is approximately equal to the 
Market Interest Rate of comparable issues. If the Market Interest Rate falls, the price of Fixed Rate 
Notes typically increases, until the yield of such Notes is approximately equal to the Market Interest 
Rate of comparable issues. If Holders of Fixed Rate Notes hold such Notes until maturity, changes in 
the Market Interest Rate are without relevance to such Holders as the Notes will be redeemed at a 
specified redemption amount, usually the principal amount of such Notes. 

Holders of Floating Rate Notes are particularly exposed to the risk of fluctuating interest rate levels and 
uncertain interest income. Fluctuating interest rate levels make it impossible to determine the 
profitability of Floating Rate Notes in advance. Neither the current nor the historical value of the 
relevant floating rate should be taken as an indication of the future development of such floating rate 
during the term of any Notes. 

Currency risk. 

A Holder of Notes denominated in a foreign currency is exposed to the risk of changes in currency 
exchange rates which may affect the yield of such Notes. Changes in currency exchange rates result 
from various factors such as macroeconomic factors, speculative transactions and interventions by 
central banks and governments. 




