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10,000,000 Shares

Micromet, Inc.

Common Stock

Micromet, Inc. is offering 10,000,000 shares to be sold in the offering.

Our common stock is listed on The NASDAQ Global Market under the symbol �MITI.� The last reported sale price of
our common stock on March 8, 2010 was $7.93 per share.

See �Risk Factors� on page S-4 of this prospectus supplement and page 6 of the accompanying prospectus to read
about factors you should consider before buying shares of our common stock.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved
of these securities or passed upon the accuracy or adequacy of this prospectus supplement or the accompanying

prospectus. Any representation to the contrary is a criminal offense.

Per Share Total
Initial price to public $ $
Underwriting discount $ $
Proceeds, before expenses, to Micromet $ $
To the extent that the underwriters sell more than 10,000,000 shares of common stock, the underwriters have the
option to purchase up to an additional 1,500,000 shares from Micromet at the initial price to public less the

underwriting discount.
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The underwriters expect to deliver the shares against payment in New York, New York on            , 2010.

Goldman, Sachs & Co.

Prospectus Supplement dated        , 2010.
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No dealer, salesperson or other person is authorized to give any information or to represent anything not contained in
this prospectus. You must not rely on any unauthorized information or representations. This prospectus is an offer to
sell only the shares offered hereby, but only under circumstances and in jurisdictions where it is lawful to do so. The

information contained in this prospectus is current only as of its date.

i
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ABOUT THIS PROSPECTUS SUPPLEMENT
This document is in two parts. The first part is this prospectus supplement, which describes the terms of this offering

of common stock and also adds to and updates information contained in the accompanying prospectus and the
documents incorporated by reference into this prospectus supplement and the accompanying prospectus. The second
part, the accompanying prospectus dated November 2, 2009, provides more general information about our common
stock. To the extent the information contained in this prospectus supplement differs or varies from the information
contained in the accompanying prospectus or the documents incorporated by reference, you should rely on the

information in this prospectus supplement.

Unless we indicate otherwise, references in this prospectus supplement to �Micromet,� �we,� �our� and �us� refer to
Micromet, Inc. and its subsidiaries.

This prospectus supplement and the accompanying prospectus, including the information incorporated by reference
into this prospectus supplement and the accompanying prospectus, include trademarks, service marks and trade names
owned by us or others. Micromet, Inc., the Micromet logo and BiTE® are trademarks of Micromet, Inc. in the United
States and in other selected countries. All other trademarks, service marks and trade names included or incorporated
by reference in this prospectus supplement and the accompanying prospectus are the property of their respective

owners.

ii
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PROSPECTUS SUPPLEMENT SUMMARY
This summary highlights selected information appearing elsewhere or incorporated by reference in this prospectus

supplement and the accompanying prospectus and may not contain all of the information that is important to you. This
prospectus supplement and the accompanying prospectus include information about the shares we are offering as well

as information regarding our business and financial data. You should read this prospectus supplement and the
accompanying prospectus, including information incorporated by reference, in their entirety. Investors should

carefully consider the information set forth under �Risk Factors� in this prospectus supplement, the accompanying
prospectus and Micromet�s Annual Report on Form 10-K for the year ended December 31, 2009, which is

incorporated by reference herein, before making an investment decision.

Our Business

We are a biopharmaceutical company focused on the discovery, development and commercialization of innovative
antibody-based therapies for the treatment of cancer. Our product development pipeline includes novel antibodies
generated with our proprietary BiTE® antibody platform, as well as conventional monoclonal antibodies. BiTE

antibodies represent a new class of antibodies that activate the T cells of a patient�s immune system to eliminate cancer
cells. T cells are considered the most powerful �killer cells� of the human immune system. Five of our antibodies are

currently in clinical trials, while the remainder of our product pipeline is in preclinical development.

Our lead product candidate is the BiTE antibody blinatumomab, also known as MT103. Blinatumomab targets the
human protein molecule CD19, which is expressed on the surface of tumor cells of certain cancers. Blinatumomab has
achieved the primary endpoint in a phase 2 clinical trial in patients with acute lymphoblastic leukemia, or ALL. Based
on the results of this trial, we intend to initiate a European pivotal clinical trial of blinatumomab in ALL patients in
mid-2010. We are also evaluating blinatumomab in an ongoing phase 1 clinical trial for the treatment of patients with
non-Hodgkin�s lymphoma, or NHL. Our second clinical-stage BiTE antibody MT110 is in a phase 1 clinical trial for
the treatment of patients with solid tumors. MT110 targets the epithelial cell adhesion molecule, or EpCAM, which is
overexpressed in many solid tumors. Several additional BiTE antibodies are at different stages of lead candidate

selection and preclinical development. For three of these BiTE antibodies, we have entered into strategic
collaborations with pharmaceutical companies. We are developing a BiTE antibody targeting carcinoembryonic
antigen, or CEA, for the treatment of solid tumors in collaboration with MedImmune. We have also entered into
collaboration agreements with Bayer Schering Pharma and sanofi-aventis for the development of BiTE antibodies

targeting other solid tumor targets.

Our most advanced conventional monoclonal antibody is adecatumumab, also known as MT201, which binds to
EpCAM and is being developed under a collaboration with Merck Serono. We are currently evaluating this antibody
in a randomized phase 2 clinical trial for the treatment of patients with colorectal carcinoma after complete resection
of liver metastases. MT203, a human antibody neutralizing the activity of granulocyte/macrophage colony stimulating

factor, or GM-CSF, which has potential applications in the treatment of various inflammatory and autoimmune
diseases, such as rheumatoid arthritis, psoriasis, or multiple sclerosis, is under development in a phase 1 clinical trial
being conducted by our collaboration partner Nycomed. Our monoclonal antibody MT293, also known as TRC093, is
licensed to TRACON Pharmaceuticals, Inc. and is being developed in a phase 1 clinical trial for the treatment of

patients with cancer.

To date, we have incurred significant research and development expenses and have not achieved any revenues from
sales of our product candidates. Each of our programs will require a number of years and significant costs to advance
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through development. Typically, it takes many years from the initial identification of a lead compound to the
completion of preclinical and clinical trials, before applying for marketing approval from the U.S. Food and Drug
Administration, or FDA, or the European Medicines Agency, or EMEA, or equivalent regulatory agencies in other
countries and regions. The risk that a program has to be terminated, in part or in full, for safety reasons or lack of

adequate efficacy is very high. In particular, we cannot predict which, if any, product candidates can

S-1
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be successfully developed and for which marketing approval may be obtained, or the time and cost to complete
development and receive marketing approvals.

We have funded our recent operations through proceeds from public offerings and private placements of preferred
stock, common stock and associated warrants and equity draws under our committed equity financing facility with
Kingsbridge Capital Limited, research-contribution revenues from our collaborations with pharmaceutical companies
and licensing and milestone payments related to our product candidate partnering activities. We expect that operating
losses and negative cash flows from operations will continue for at least the next several years. If appropriate, we may
raise substantial funds through the sale of our common stock or debt securities or through establishing additional
strategic collaboration agreements. We do not know whether additional financing will be available when needed, or

whether it will be available on favorable terms, or at all.

Based on our capital resources as of the date of this prospectus supplement, we believe that we have adequate
resources to fund our operations into at least late 2012, after giving effect to the expected net proceeds of this offering,
but without considering any potential future milestone payments that we may receive under our current or any new

collaborations we may enter into in the future, or any additional debt or equity capital-raising transactions or
additional draw downs from our committed equity financing facility.

Corporate History and Information

We were incorporated in Delaware in 1998 under the name CancerVax Corporation and completed our initial public
offering in 2003. In 2006, we completed a merger with Micromet AG, a privately-held German company, and

changed our corporate name to Micromet, Inc. Our principal executive offices are located at 6707 Democracy Blvd.,
Suite 505, Bethesda, Maryland 20817, and our main telephone number is (240) 752-1420. Our Internet website is

http://www.micromet-inc.com. We do not incorporate by reference into this prospectus supplement or the
accompanying prospectus the information on, or accessible through, our website, and you should not consider it as

part of this prospectus supplement or the accompanying prospectus.

S-2
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THE OFFERING
Common stock offered by Micromet

10,000,000 shares
Common stock to be outstanding immediately after this offering

79,212,460 Shares
Use of proceeds
We intend to use the net proceeds from this offering primarily for general corporate purposes, which may include
research and development, capital expenditures, working capital and general and administrative expenses. See �Use
of Proceeds� on page S-26.

Risk factors
See �Risk Factors� beginning on page S-4 for a discussion of factors that you should consider before buying shares of
our common stock.

Nasdaq Global Market Symbol
MITI

The foregoing discussion and table are based on 69,212,460 shares of common stock issued and outstanding as of
March 5, 2010 and exclude:

�9,014,928 shares of our common stock issuable upon exercise of outstanding options as of March 5, 2010 under ourstock option plans at a weighted average exercise price of $3.49 per share;

�8,140,829 shares of common stock issuable upon the exercise of outstanding warrants, with a weighted-averageexercise price of $3.92 per share; and

�

3,538,518 shares of common stock reserved for future issuance under our stock-based compensation plans, consisting
of 3,018,418 shares of common stock reserved for issuance under our 2003 Amended and Restated Equity Incentive
Plan, 285,281 shares of common stock reserved for issuance under our 2006 Equity Incentive Award Plan and
234,819 shares of common stock reserved for issuance under our Employee Stock Purchase Plan.
Unless otherwise indicated, all information in this prospectus supplement assumes no exercise of the underwriters�

option to purchase 1,500,000 additional shares of our common stock.

S-3
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RISK FACTORS

Risks Relating to Our Financial Results, Financial Reporting and
Need for Financing

We have a history of losses, we expect to incur substantial losses and have
negative operating cash flows for the foreseeable future and we may never

achieve or maintain profitability or positive cash flow.

We have incurred losses from our inception through December 31, 2009, and we expect to incur substantial losses for
the foreseeable future. We have no current sources of material ongoing revenue, other than the reimbursement of

development expenses and potential future milestone payments from our current collaborators or licensees, including
Bayer Schering Pharma, sanofi-aventis, Nycomed, Merck Serono, MedImmune and TRACON. We have not
commercialized any products to date, either alone or with a third party collaborator. If we are not able to

commercialize any products, whether alone or with a collaborator, we may not achieve profitability. Even if our
collaboration agreements provide funding for a portion of our research and development expenses for some of our
programs, we expect to spend significant capital to fund our internal research and development programs for the
foreseeable future. As a result, we will need to generate significant revenues in order to achieve profitability. We
cannot be certain whether or when this will occur because of the significant uncertainties that affect our business.
Even if we do achieve profitability, we may not be able to sustain or increase profitability on a quarterly or annual
basis. Our failure to become and remain profitable may depress the market value of our common stock and could

impair our ability to raise capital, expand our business, diversify our product offerings or continue our operations and,
as a result, you could lose part or all of your investment.

We will require additional financing, which may be difficult to obtain and may
dilute your ownership interest in us. If we fail to obtain the capital necessary
to fund our operations, we will be unable to develop or commercialize our
product candidates and our ability to operate as a going concern may be

adversely affected.

We will require substantial funds to continue our research and development programs and our future capital
requirements may vary from what we expect. Specifically, we will require additional financing in order to complete
our planned clinical trials for our lead product candidate blinatumomab for the treatment of ALL. In addition, as our
product candidates progress into later-stage clinical development, such as our planned pivotal trial for blinatumomab,
we will be required to initiate larger, more costly trials. There are factors, many of which are outside our control, that
may affect our future capital requirements and accelerate our need for additional financing. Among the factors that

may affect our future capital requirements and accelerate our need for additional financing are:

� continued progress in our research and development programs, as well as the scope of these programs;

�our ability to establish and maintain collaborative arrangements for the discovery, research or development of ourproduct candidates;

�the timing, receipt and amount of research funding and milestone, license, royalty and other payments, if any, fromcollaborators;
�
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the timing, receipt and amount of sales revenues and associated royalties to us, if any, from our product candidates in
the market;

�our ability to sell shares of our common stock under our committed equity financing facility, or CEFF, withKingsbridge Capital Limited, or Kingsbridge;

�the costs of preparing, filing, prosecuting, maintaining, defending and enforcing patent claims and other patent-relatedcosts, including litigation costs and technology license fees; and
� competing technological and market developments.

S-4
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We expect to seek funding through public or private financings or from existing or new collaborators with whom we
enter into research or development collaborations with respect to programs that are not currently licensed. However,
the market for stock of companies in the biotechnology sector in general, and the market for our common stock in
particular, is highly volatile. Due to market conditions and the status of our product development pipeline, additional
funding may not be available to us on acceptable terms, or at all. Having insufficient funds may require us to delay,
scale back or eliminate some or all of our research or development programs or to relinquish greater or all rights to
product candidates at an earlier stage of development or on less favorable terms than we would otherwise choose.

Failure to obtain adequate financing also may adversely affect our ability to operate as a going concern.

If we raise additional funds through the issuance of equity securities, our stockholders may experience substantial
dilution, including as a result of the issuance of warrants in connection with the financing, or the equity securities may
have rights, preferences or privileges senior to those of existing stockholders. If we raise additional funds through debt
financings, these financings may involve significant cash payment obligations and covenants that restrict our ability to

operate our business and make distributions to our stockholders. We also could elect to seek funds through
arrangements with collaborators or others that may require us to relinquish rights to certain technologies, product

candidates or products.

Our committed equity financing facility with Kingsbridge may not be available
to us if we elect to make a draw down, may require us to make additional

�blackout� or other payments to Kingsbridge and may result in dilution to our
stockholders.

In December 2008, we entered into a CEFF with Kingsbridge, which entitles us to sell and obligates Kingsbridge to
purchase, from time to time over a period of three years, up to 10,104,919 shares of our common stock for cash

consideration of up to $75.0 million, subject to certain conditions and restrictions. To date, we have sold 1,420,568
shares of common stock for gross proceeds of $5.3 million under this agreement. Kingsbridge will not be obligated to

purchase additional shares under the CEFF unless certain conditions are met, which include:

�a minimum price for our common stock that is not less than 85% of the closing price of the day immediatelypreceding the applicable eight-day pricing period, but in no event less than $2.00 per share;
� the accuracy of representations and warranties made to Kingsbridge;

�our compliance with all applicable laws which, if we failed to so comply, would have a Material Adverse Effect (asthat term is defined in the purchase agreement with Kingsbridge); and

�the effectiveness of a registration statement registering for resale the shares of common stock to be issued inconnection with the CEFF.
Kingsbridge is permitted to terminate the CEFF by providing written notice to us upon the occurrence of certain
events. For example, we are only eligible to draw down funds under the CEFF at such times as our stock price is
above $2.00 per share. Kingsbridge is also able to terminate the CEFF at any time that we have not drawn down at
least $1.25 million in funds over a consecutive 12-month period. We have not drawn down any funds from the

committed equity financing facility since June 15, 2009, and as a condition of this offering, we have agreed not to
draw down any funds for a period of 90 days after the date of this prospectus supplement. Therefore, if we do not
draw down at least $1.25 million from the facility by June 15, 2010, Kingsbridge will have the right to terminate the
CEFF in its discretion. If we are unable to access funds through the CEFF, or if Kingsbridge terminates the CEFF or it

otherwise expires, we may be unable to access capital from other sources on favorable terms, or at all.

We are entitled, in certain circumstances, to deliver a blackout notice to Kingsbridge to suspend the use of the resale
registration statement and prohibit Kingsbridge from selling shares under the resale registration statement for a certain
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fifteen trading days following our delivery of shares to Kingsbridge in connection with any draw down, then we may
be required to make a payment to Kingsbridge, or issue to Kingsbridge additional shares in lieu of this payment,

calculated on the basis of the number of shares purchased by Kingsbridge in the most recent draw down and held by
Kingsbridge immediately prior to the blackout period and the decline in the market price, if any, of our common stock
during the blackout period. If the trading price of our common stock declines during a blackout period, this blackout

payment could be significant.

In addition, if we fail to maintain the effectiveness of the resale registration statement or related prospectus in
circumstances not permitted by our agreement with Kingsbridge, we may be required to make a payment to
Kingsbridge, calculated on the basis of the number of shares held by Kingsbridge during the period that the

registration statement or prospectus is not effective, multiplied by the decline in market price, if any, of our common
stock during the ineffective period. If the trading price of our common stock declines during a period in which the

resale registration statement or related prospectus is not effective, this payment could be significant.

Should we sell shares to Kingsbridge under the CEFF or issue shares in lieu of a blackout payment, it will have a
dilutive effect on the holdings of our current stockholders and may result in downward pressure on the price of our
common stock. If we draw down under the CEFF, we will issue shares to Kingsbridge at a discount of 6% to 14%
from the volume weighted average price of our common stock. If we draw down amounts under the CEFF when our
share price is decreasing, we will need to issue more shares to raise the same amount than if our stock price was

higher. Issuances in the face of a declining share price will have an even greater dilutive effect than if our share price
were stable or increasing and may further decrease our share price. Moreover, the number of shares that we will be

able to issue to Kingsbridge in a particular draw down may be materially reduced if our stock price declines
significantly during the applicable eight-day pricing period.

Our quarterly operating results and stock price may fluctuate significantly.

We expect our results of operations to be subject to quarterly fluctuations. The level of our revenues, if any, and
results of operations for any given period, will be based primarily on the following factors:

� the status of development of our product candidates;

�

the time at which we enter into research and license agreements with strategic collaborators that provide for payments
to us, the timing and accounting treatment of payments to us, if any, under those agreements, and the progress made
by our strategic collaborators in moving forward the development of our product candidates, which is largely out of
our control;

�whether or not we achieve specified research, development or commercialization milestones under any agreement thatwe enter into with strategic collaborators and the timely payment by these collaborators of any amounts payable to us;
� the addition or termination of research programs or funding support under collaboration agreements;

� the timing of milestone payments under license agreements, repayments of outstanding amounts under loan
agreements, and other payments that we may be required to make to others;

� variations in the level of research and development expenses related to our clinical or preclinical product
candidates during any given period;

�
the change in fair value of the common stock warrants issued to investors in connection with our 2007 private
placement financing, remeasured at each balance sheet date using a Black-Scholes option-pricing model, with the
change in value recorded as other income or expense; and
S-6
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� general market conditions affecting companies with our risk profile and market capitalization.
These factors may cause the price of our stock to fluctuate substantially. We believe that quarterly comparisons of our

financial results are not necessarily meaningful and should not be relied upon as an indication of our future
performance.

If the estimates we make and the assumptions on which we rely in preparing
our financial statements prove inaccurate, our actual results may vary

significantly.

Our financial statements have been prepared in accordance with generally accepted accounting principles in the
United States. The preparation of these financial statements requires us to make estimates and judgments that affect
the reported amounts of our assets, liabilities, revenues and expenses, the amounts of charges taken by us and related
disclosure. We base our estimates on historical experience and on various other assumptions that we believe to be
reasonable under the circumstances. We cannot assure you that our estimates, or the assumptions underlying them,
will be correct. Accordingly, our actual financial results may vary significantly from the estimates contained in our

financial statements.

Changes in, or interpretations of, accounting rules and regulations could
result in unfavorable accounting charges or require us to change our

compensation policies.

Accounting methods and policies for biopharmaceutical companies, including policies governing revenue recognition,
research and development and related expenses, accounting for stock-based compensation and in-process research and
development costs are subject periodically to further review, interpretation and guidance from relevant accounting
authorities, including the SEC. Changes to, or interpretations of, accounting methods or policies in the future may

require us to reclassify, restate or otherwise change or revise our financial statements, including those contained in this
filing.

Risks Relating to Our Common Stock

Substantial sales of shares may adversely impact the market price of our
common stock and our ability to issue and sell shares in the future.

Substantially all of the outstanding shares of our common stock are eligible for resale in the public market. We have
also registered shares of our common stock that we may issue under our equity incentive compensation plans and our
employee stock purchase plan. In addition, any shares issued under our CEFF with Kingsbridge will be eligible for

resale in the public market. These shares generally can be freely sold in the public market upon issuance. In
connection with this offering, our officers and directors, and certain of their affiliated stockholders, have agreed not to
dispose of or hedge any of their common stock or securities convertible into or exchangeable for shares of common
stock during the period from the date of this prospectus supplement continuing through the date that is 90 days after

the date of this prospectus supplement, except with the prior written consent of the underwriters.

If our stockholders sell substantial amounts of our common stock, or if our officers and directors or their affiliated
stockholders sell substantial amounts of stock beginning 90 days from the date of this prospectus supplement, or

earlier if release from such restrictions by the underwriters, the market price of our common stock may decline, which
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might make it more difficult for us to sell equity or equity-related securities in the future at a time and price that we
deem appropriate. We are unable to predict the effect that sales of our common stock may have on the prevailing

market price of our common stock.

Our stock price may be volatile, and you may lose all or a substantial part of
your investment.

The market price for our common stock is volatile and may fluctuate significantly in response to a number of factors,
many of which we cannot control. For example, since January 1, 2008, our common stock has traded between a low of
$1.30 per share and a high of $8.48 per share. Among the factors that could cause material fluctuations in the market

price for our common stock are:

S-7
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� our ability to successfully raise capital to fund our continued operations;
� our ability to successfully develop our product candidates within acceptable timeframes;

�

changes in the regulatory status of our product candidates, including announcements of the results of our interactions
with the FDA, EMEA and other regulatory authorities regarding the acceptance or rejection of proposed endpoints of
our clinical trials or the acceptance or rejection of data from a clinical trial as a basis for granting marketing approval
for our product candidates or the design of our trials more generally;

�changes in significant contracts, strategic collaborations, new technologies, acquisitions, commercial relationships,joint ventures or capital commitments;

�the execution of new collaboration agreements or termination of existing collaborations related to our clinical orpreclinical product candidates or our BiTE antibody technology platform;
� announcements of the invalidity of, or litigation relating to, our key intellectual property;

�announcements of the achievement of milestones in our agreements with collaborators or the receipt of paymentsunder those agreements;

�announcements of the results of clinical trials by us or by companies with commercial products or product candidatesin the same therapeutic category as our product candidates;
� events affecting our collaborators;

� fluctuations in stock market prices and trading volumes of similar companies;

�announcements of new products or technologies, clinical trial results, commercial relationships or other events by us,our collaborators or our competitors;

�our ability to successfully complete strategic collaboration arrangements with respect to our product candidates, BiTEantibodies or our BiTE antibody platform;
� variations in our quarterly operating results;

� changes in securities analysts� estimates of our financial performance or product development timelines;
� changes in accounting principles;

�sales of large blocks of our common stock, including sales by our executive officers, directors and significantstockholders;
� additions or departures of key personnel; and

�discussions of Micromet or our stock price by the financial and scientific press and online investor communities suchas chat rooms.
Our stockholder rights plan, anti-takeover provisions in our organizational

documents and Delaware law may discourage or prevent a change in control,
even if an acquisition would be beneficial to our stockholders, which could
affect our stock price adversely and prevent attempts by our stockholders to

replace or remove our current management.

Our stockholder rights plan and provisions contained in our amended and restated certificate of incorporation and
amended and restated bylaws may delay or prevent a change in control, discourage bids at a premium over the market
price of our common stock and adversely affect the market price of our common stock and the voting and other rights
of the holders of our common stock. The provisions in our amended and restated certificate of incorporation and

amended and restated bylaws include:
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�dividing our boardThese trading and other business activities, if they influence the level of the Underlier or secondary
trading in your notes, could be adverse to your interests as a beneficial owner of the notes.

We expect to enter into arrangements or adjust or close out existing transactions to hedge our obligations under the
notes. We, the Guarantor or our other affiliates, including MLPF&S, and any other distributors of the notes also may
enter into hedging transactions relating to other notes or instruments, some of which may have returns calculated in a
manner related to the notes. We may enter into such hedging arrangements with one of our affiliates. Our affiliates or
such other distributors may enter into additional hedging transactions with other parties relating to the notes and the
Underlier. This hedging activity is expected to result in a profit to those engaging in the hedging activity, which could
be more or less than initially expected, or the hedging activity could also result in a loss. We and these other entities
will price these hedging transactions with the intent to realize a profit, regardless of whether the value of the notes
increases or decreases. Any profit in connection with such hedging activities will be in addition to any other
compensation that we or other parties receive for the sale of the notes, which creates an additional incentive to sell the
notes to you.

PS-16
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There May Be Potential Conflicts of Interest Involving the Calculation Agent, Which Is an Affiliate of Ours.
We Have the Right to Appoint and Remove the Calculation Agent

MLPF&S will be the calculation agent for the notes and, as such, will make a variety of determinations relating to the
notes, including the amounts that will be paid on the notes. Under some circumstances, these duties could result in a
conflict of interest between its status as our affiliate and its responsibilities as calculation agent. These conflicts could
occur, for instance, in connection with the calculation agent’s determination as to whether a Market Disruption Event
has occurred. The calculation agent will be required to carry out its duties in good faith and use its reasonable
judgment. However, because we expect that the Guarantor will control the calculation agent, potential conflicts of
interest could arise.

The Market Value of the Notes Will Be Affected by Various Factors That Interrelate in Complex Ways, and
Their Market Value May Be Less Than the Face Amount

If you wish to liquidate your investment in the notes prior to maturity, your only option would be to sell them in the
secondary market. At that time, there may be an illiquid market for your notes or no market at all. Even if you were
able to sell your notes, there are many factors outside of our control that may affect their market value, such as the
level and the volatility of the Underlier, economic and other conditions generally, interest rates, dividend yields on the
securities represented by the Underlier, exchange rate movements and volatility, our and the guarantor’s financial
condition and creditworthiness, time to maturity. The impact of any one factor may be offset or magnified by the
effect of another factor. See “Risk Factors—General Risks Relating to the Notes—The notes are not designed to be
short-term trading instruments and if you attempt to sell the notes prior to maturity, their market value, if any, will be
affected by various factors that interrelate in complex ways, and their market value may be less than the principal
amount” beginning on page PS-8 of product supplement EQUITY-1.

The U.S. Federal Income Tax Consequences of an Investment in the Notes Are Uncertain, and May Be Adverse
to a Holder of the Notes

No statutory, judicial, or administrative authority directly addresses the characterization of the notes or securities
similar to the notes for U.S. federal income tax purposes. As a result, significant aspects of the U.S. federal income
tax consequences of an investment in the notes are not certain. Under the terms of the notes, you will have agreed
with us to treat the notes as single financial contracts, as described under “U.S. Federal Income Tax Summary—General.”
If the Internal Revenue Service (the “IRS”) were successful in asserting an alternative characterization for the notes, the
timing and character of gain or loss with respect to the notes may differ. No ruling will be requested from the IRS
with respect to the notes and no assurance can be given that the IRS will agree with the statements made in the section
entitled “U.S. Federal Income Tax Summary.” You are urged to consult with your own tax advisor regarding all aspects
of the U.S. federal income tax consequences of investing in the notes.
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THE UNDERLIER

All disclosures contained in this pricing supplement regarding the Underlier, including, without limitation, its
make-up, method of calculation, and changes in its components, have been derived from publicly available sources.
The information reflects the policies of, and is subject to change by S&P Dow Jones Indices LLC (“SPDJI” or the
“Underlier Sponsor”). The Underlier Sponsor, which licenses the copyright and all other rights to the Underlier, has no
obligation to continue to publish, and may discontinue publication of, the Underlier. The consequences of the
Underlier Sponsor discontinuing publication of the applicable Underlier are discussed in “Description of the
Notes—Discontinuance of an Index” in the accompanying product supplement. None of us, the Guarantor, the calculation
agent, or MLPF&S accepts any responsibility for the calculation, maintenance or publication of the Underlier or any
successor index.

None of us, the Guarantor, MLPF&S or any of our other affiliates makes any representation to you as to the future
performance of the Underlier.

You should make your own investigation into the Underlier.

The S&P 500® Index

The Underlier includes a representative sample of 500 companies in leading industries of the U.S. economy. The
Underlier is intended to provide an indication of the pattern of common stock price movement. The calculation of the
level of the Underlier is based on the relative value of the aggregate market value of the common stocks of 500
companies as of a particular time compared to the aggregate average market value of the common stocks of 500
similar companies during the base period of the years 1941 through 1943.

Effective March 10, 2017, company additions to the underlier must have an unadjusted company market capitalization
of $6.1 billion or more (an increase from the previous requirement of an unadjusted company market capitalization of
$5.3 billion or more).

The Underlier Sponsor calculates the Underlier by reference to the prices of the constituent stocks of the Underlier
without taking account of the value of dividends paid on those stocks. As a result, the return on the notes will not
reflect the return you would realize if you actually owned the Underlier constituent stocks and received the dividends
paid on those stocks. Additional information is available on the following websites:
us.spindices.com/indices/equity/sp-500 and spdji.com/. We are not incorporating by reference the websites or any
material they include in this pricing supplement.

As of April 30, 2018, the companies included in the Underlier were divided into eleven Global Industry Classification
Sectors. The Global Industry Classification Sectors include (with the approximate percentage currently included in
such sectors indicated in parentheses): Information Technology (24.8%); Financials (14.7%); Health Care (13.8%);
Consumer Discretionary (13.0%); Industrials (9.9%); Consumer Staples (7.3%); Energy (6.2%); Materials (2.9%);
Utilities (2.9%); Real Estate (2.7%) and Telecommunication Services (1.9%). (Sector designations are determined by
the Underlier Sponsor using criteria it has selected or developed. Index sponsors may use very different standards for
determining sector designations. In addition, many companies operate in a number of sectors, but are listed in only
one sector and the basis on which that sector is selected may also differ. As a result, sector comparisons between
indices with different index sponsors may reflect differences in methodology as well as actual differences in the sector
composition of the indices.) SPDJI and MSCI, Inc. have announced that the Global Industry Classification Sector
structure is expected to be updated after the close of business on September 28, 2018. Among other things, the update
is expected to broaden the current Telecommunications Services sector and rename it the Communication Services
sector. The renamed sector is expected to include the existing telecommunication companies, as well as companies
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selected from the Consumer Discretionary sector currently classified under the Media Industry group and the Internet
& Direct Marketing Retail sub-industry, along with select companies currently classified in the Information
Technology sector. Further, companies that operate online marketplaces for consumer products and services are
expected to be included under the Internet & Direct Marketing sub-industry of the Consumer Discretionary sector,
regardless of whether they hold inventory.

Computation of the Underlier

While the Underlier Sponsor currently employs the following methodology to calculate the Underlier, no assurance
can be given that the Underlier Sponsor will not modify or change this methodology in a manner that may affect the
Cash Settlement Amount.

Historically, the market value of any component stock of the Underlier was calculated as the product of the market
price per share and the number of then outstanding shares of such component stock. In March 2005, the Underlier
Sponsor began shifting the Underlier halfway from a market capitalization weighted formula to a float-adjusted
formula, before moving the Underlier to full float adjustment on September 16, 2005. The Underlier Sponsor’s
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criteria for selecting stocks for the Underlier did not change with the shift to float adjustment. However, the
adjustment affects each company’s weight in the Underlier.

Under float adjustment, the share counts used in calculating the Underlier reflect only those shares that are available
to investors, not all of a company’s outstanding shares. Float adjustment excludes shares that are closely held by
control groups, other publicly traded companies or government agencies.

In September 2012, all shareholdings representing more than 5% of a stock’s outstanding shares, other than holdings
by “block owners,” were removed from the float for purposes of calculating the Underlier. Generally, these “control
holders” will include officers and directors, private equity, venture capital and special equity firms, other publicly
traded companies that hold shares for control, strategic partners, holders of restricted shares, ESOPs, employee and
family trusts, foundations associated with the company, holders of unlisted share classes of stock, government entities
at all levels (other than government retirement/pension funds) and any individual person who controls a 5% or greater
stake in a company as reported in regulatory filings. However, holdings by block owners, such as depositary banks,
pension funds, mutual funds and ETF providers, 401(k) plans of the company, government retirement/pension funds,
investment funds of insurance companies, asset managers and investment funds, independent foundations and savings
and investment plans, will ordinarily be considered part of the float.

Treasury stock, stock options, restricted shares, equity participation units, warrants, preferred stock, convertible stock,
and rights are not part of the float. Shares held in a trust to allow investors in countries outside the country of
domicile, such as depositary shares and Canadian exchangeable shares are normally part of the float unless those
shares form a control block.

For each stock, an investable weight factor (“IWF”) is calculated by dividing the available float shares by the total
shares outstanding. Available float shares are defined as the total shares outstanding less shares held by control
holders. This calculation is subject to a 5% minimum threshold for control blocks. For example, if a company’s
officers and directors hold 3% of the company’s shares, and no other control group holds 5% of the company’s shares,
the Underlier Sponsor would assign that company an IWF of 1.00, as no control group meets the 5% threshold.
However, if a company’s officers and directors hold 3% of the company’s shares and another control group holds 20%
of the company’s shares, the Underlier Sponsor would assign an IWF of 0.77, reflecting the fact that 23% of the
company’s outstanding shares are considered to be held for control. As of July 31, 2017, companies with multiple
share class lines are no longer eligible for inclusion in the Underlier. Constituents of the Underlier prior to July 31,
2017 with multiple share class lines will be grandfathered in and continue to be included in the Underlier. If a
constituent company of the Underlier reorganizes into a multiple share class line structure, that company will remain
in the Underlier at the discretion of the S&P Index Committee in order to minimize turnover.

The Underlier is calculated using a base-weighted aggregate methodology. The level of the Underlier reflects the total
market value of all component stocks relative to the base period of the years 1941 through 1943. An indexed number
is used to represent the results of this calculation in order to make the level easier to work with and track over time.
The actual total market value of the component stocks during the base period of the years 1941 through 1943 has been
set to an indexed level of 10. This is often indicated by the notation 1941- 43 = 10. In practice, the daily calculation of
the Underlier is computed by dividing the total market value of the component stocks by the “index divisor.” By itself,
the index divisor is an arbitrary number. However, in the context of the calculation of the Underlier, it serves as a link
to the original base period level of the Underlier. The index divisor keeps the Underlier comparable over time and is
the manipulation point for all adjustments to the Underlier, which is index maintenance.

Index Maintenance

Index maintenance includes monitoring and completing the adjustments for company additions and deletions, share
changes, stock splits, stock dividends, and stock price adjustments due to company restructuring or spinoffs. Some
corporate actions, such as stock splits and stock dividends, require changes in the common shares outstanding and the
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stock prices of the companies in the Underlier, and do not require index divisor adjustments.

To prevent the level of the Underlier from changing due to corporate actions, corporate actions which affect the total
market value of the Underlier require an index divisor adjustment. By adjusting the index divisor for the change in
market value, the level of the Underlier remains constant and does not reflect the corporate actions of individual
companies in the Underlier. Index divisor adjustments are made after the close of trading and after the calculation of
the Underlier closing level.

Changes in a company’s shares outstanding and IWF due to its acquisition of another public company are made as
soon as reasonably possible. At the Underlier Sponsor’s discretion, de minimis merger and acquisition share changes
are accumulated and implemented with the quarterly share rebalancing.
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All other changes of less than 5% are accumulated and made quarterly on the third Friday of March, June, September,
and December.

Changes in a company’s total shares outstanding of 5% or more due to public offerings are made as soon as reasonably
possible. Other changes of 5% or more (for example, due to tender offers, Dutch auctions, voluntary exchange offers,
company stock repurchases, private placements, acquisitions of private companies or non-index companies that do not
trade on a major exchange, redemptions, exercise of options, warrants, conversion of preferred stock, notes, debt,
equity participations, at-the-market stock offerings or other recapitalizations) are made weekly, and are generally
announced on Fridays for implementation after the close of trading the following Friday (one week later). If a 5% or
more share change causes a company’s IWF to change by five percentage points or more, the IWF is updated at the
same time as the share change. IWF changes resulting from partial tender offers are considered on a case-by-case
basis.

Changes in IWFs of more than five percentage points caused by corporate actions (such as merger and acquisition
activity, restructurings, or spinoffs) will be made as soon as reasonably possible. Other changes in IWFs will be made
annually when IWFs are reviewed.

Historical Closing Levels of the Underlier

The closing level of the Underlier has fluctuated in the past and may, in the future, experience significant fluctuations.
Any historical upward or downward trend in the closing level of the Underlier during the period shown below is not
an indication that the Underlier is more or less likely to increase or decrease at any time during the life of your notes.

You should not take the historical levels of the Underlier as an indication of its future performance. We cannot
give you any assurance that the future performance of the Underlier or the Underlier Stocks will result in your
receiving an amount greater than the outstanding face amount of your notes on the stated maturity date.

Neither we nor any of our affiliates make any representation to you as to the performance of the Underlier. Before
investing in the offered notes, you should consult publicly available information to determine the levels of the
Underlier between the date of this pricing supplement and the date of your purchase of the offered notes. The actual
performance of the Underlier over the life of the offered notes, as well as the Cash Settlement Amount, may bear little
relation to the historical closing levels shown below.

The graph below shows the daily historical closing levels of the Underlier from May 1, 2008 through May 3, 2018.
We obtained the closing levels in the graph below from Bloomberg Financial Services, without independent
verification.

Historical Performance of the S&P 500® Index
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SUPPLEMENTAL PLAN OF DISTRIBUTION—CONFLICTS OF INTEREST

BofA Finance expects to agree to sell to MLPF&S, and MLPF&S expects to agree to purchase from BofA Finance,
the aggregate face amount of the offered notes specified on the front cover of this pricing supplement. MLPF&S
proposes initially to offer the notes to the public at the price to public set forth on the cover page of this pricing
supplement.

We expect to deliver the notes against payment therefor in New York, New York on          , 2018, which is expected to
be the fifth scheduled business day following the date of this pricing supplement and the pricing of the notes. Under
Rule 15c6-1 of the Securities Exchange Act of 1934, trades in the secondary market generally are required to settle in
two business days, unless the parties to any such trade expressly agree otherwise. Accordingly, purchasers who wish
to trade the notes on any date prior to two business days before delivery will be required, by virtue of the fact that the
notes are initially expected to settle in five business days (T + 5), to specify alternative settlement arrangements to
prevent a failed settlement.

MLPF&S, a broker-dealer affiliate of ours, is a member of the Financial Industry Regulatory Authority, Inc. (“FINRA”)
and will participate as selling agent in the distribution of the notes. Accordingly, the offering of the notes will
conform to the requirements of FINRA Rule 5121. MLPF&S may not make sales in this offering to any of its
discretionary accounts without the prior written approval of the account holder.

MLPF&S and any of our other broker-dealer affiliates, may use this pricing supplement, and the accompanying
product supplement, prospectus supplement and prospectus for offers and sales in secondary market transactions and
market-making transactions in the notes. However, they are not obligated to engage in such secondary market
transactions and/or market-making transactions. The selling agent may act as principal or agent in these transactions,
and any such sales will be made at prices related to prevailing market conditions at the time of the sale.

As agreed by MLPF&S and the distribution participants, for approximately a three-month period after the trade date,
MLPF&S expects to offer to buy the notes in the secondary market at a price that will exceed the estimated value of
the notes at that time; the amount of this excess will decline on a straight line basis over that period. Thereafter, if
MLPF&S buys or sells your notes, it will do so at prices that reflect the estimated value determined by reference to its
pricing models at that time. Any price at any time after the trade date will be based on then-prevailing market
conditions and other considerations, including the performance of the Underlier and the remaining term of the notes.
However, none of us, the Guarantor, MLPF&S or any other party is obligated to purchase your notes at any price or at
any time, and we cannot assure you that any party will purchase your notes at a price that equals or exceeds the initial
estimated value of the notes.

Any price that MLPF&S may pay to repurchase the notes will depend upon then prevailing market conditions, the
creditworthiness of us and the Guarantor, and transaction costs. At certain times, this price may be higher than or
lower than the initial estimated value of the notes.

No Prospectus (as defined in Directive 2003/71/EC (as amended, the “Prospectus Directive”)) will be prepared in
connection with these notes. Accordingly, these notes may not be offered to the public in any member state of the
European Economic Area (the “EEA”), and any purchaser of these notes who subsequently sells any of these notes in
any EEA member state must do so only in accordance with the requirements of the Prospectus Directive, as
implemented in that member state.

The notes are not intended to be offered, sold or otherwise made available to, and should not be offered, sold or
otherwise made available to, any retail investor in the EEA. For these purposes, the expression “offer" includes the
communication in any form and by any means of sufficient information on the terms of the offer and the notes to be
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offered so as to enable an investor to decide to purchase or subscribe the notes, and a “retail investor” means a person
who is one (or more) of: (a) a retail client, as defined in point (11) of Article 4(1) of Directive 2014/65/EU (as
amended, "MiFID II"); or (b) a customer, within the meaning of Insurance Distribution Directive 2016/97/EU, as
amended, where that customer would not qualify as a professional client as defined in point (10) of Article 4(1) of
MiFID II; or (c) not a qualified investor as defined in the Prospectus Directive. 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.
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STRUCTURING THE NOTES

The notes are our debt securities, the return on which is linked to the performance of the Underlier. The related
guarantees are BAC’s obligations. As is the case for all of our and BAC’s respective debt securities, including our
market-linked notes, the economic terms of the notes reflect our and BAC’s actual or perceived creditworthiness at the
time of pricing. In addition, because market-linked notes result in increased operational, funding and liability
management costs to us and BAC, BAC typically borrows the funds under these types of notes at a rate, which we
refer to in this pricing supplement as BAC’s internal funding rate, that is more favorable to BAC than the rate that it
might pay for a conventional fixed or floating rate debt security. This generally relatively lower internal funding rate,
which is reflected in the economic terms of the notes, along with the fees and charges associated with market-linked
notes, typically results in the initial estimated value of the notes on the trade date being less than their public offering
price.

In order to meet our payment obligations on the notes, at the time we issue the notes, we may choose to enter into
certain hedging arrangements (which may include call options, put options or other derivatives) with MLPF&S or one
of our other affiliates. The terms of these hedging arrangements are determined based upon terms provided by
MLP&S and its affiliates, and take into account a number of factors, including our and BAC’s creditworthiness,
interest rate movements, the volatility of the Underlier, the tenor of the notes and the hedging arrangements. The
economic terms of the notes and their initial estimated value depend in part on the terms of these hedging
arrangements.

MLPF&S has advised us that the hedging arrangements will include hedging related charges, reflecting the costs
associated with, and our affiliates’ profit earned from, these hedging arrangements. Since hedging entails risk and may
be influenced by unpredictable market forces, actual profits or losses from these hedging transactions may be more or
less than any expected amounts.

For further information, see “Risk Factors” beginning on page PS-13 above and “Supplemental Use of Proceeds” on page
PS-16 of product supplement EQUITY-1.
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U.S. FEDERAL INCOME TAX SUMMARY

The following summary of the material U.S. federal income tax considerations of the acquisition, ownership, and
disposition of the notes supplements, and to the extent inconsistent supersedes, the discussions under “U.S. Federal
Income Tax Considerations” in the accompanying prospectus and under “U.S. Federal Income Tax Considerations” in
the accompanying prospectus supplement and is not exhaustive of all possible tax considerations. This summary is
based upon the Internal Revenue Code of 1986, as amended (the “Code”), regulations promulgated under the Code by
the U.S. Treasury Department (“Treasury”) (including proposed and temporary regulations), rulings, current
administrative interpretations and official pronouncements of the IRS, and judicial decisions, all as currently in effect
and all of which are subject to differing interpretations or to change, possibly with retroactive effect. No assurance can
be given that the IRS would not assert, or that a court would not sustain, a position contrary to any of the tax
consequences described below. This summary does not include any description of the tax laws of any state or local
governments, or of any foreign government, that may be applicable to a particular holder.

Although the notes are issued by us, they will be treated as if they were issued by Bank of America Corporation for
U.S. federal income tax purposes. Accordingly throughout this tax discussion, references to “we,” “our” or “us” are
generally to Bank of America Corporation unless the context requires otherwise.	

This summary is directed solely to U.S. Holders and Non-U.S. Holders that, except as otherwise specifically noted,
will purchase the notes upon original issuance and will hold the notes as capital assets within the meaning of Section
1221 of the Code, which generally means property held for investment, and that are not excluded from the discussion
under “U.S. Federal Income Tax Considerations” in the accompanying prospectus.

You should consult your own tax advisor concerning the U.S. federal income tax consequences to you of acquiring,
owning, and disposing of the notes, as well as any tax consequences arising under the laws of any state, local,
foreign, or other tax jurisdiction and the possible effects of changes in U.S. federal or other tax laws.

General

Although there is no statutory, judicial, or administrative authority directly addressing the characterization of the
notes, in the opinion of our counsel, Morrison & Foerster LLP, and based on certain factual representations received
from us, the notes should be treated as single financial contracts with respect to the Underlier and under the terms of
the notes, we and every investor in the notes agree, in the absence of an administrative determination or judicial ruling
to the contrary, to treat the notes in accordance with such characterization. This discussion assumes that the notes
constitute single financial contracts with respect to the Underlier for U.S. federal income tax purposes. If the notes did
not constitute single financial contracts, the tax consequences described below would be materially different.

This characterization of the notes is not binding on the IRS or the courts. No statutory, judicial, or administrative
authority directly addresses the characterization of the notes or any similar instruments for U.S. federal income tax
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purposes, and no ruling is being requested from the IRS with respect to their proper characterization and treatment.
Due to the absence of authorities on point, significant aspects of the U.S. federal income tax consequences of an
investment in the notes are not certain, and no assurance can be given that the IRS or any court will agree with the
characterization and tax treatment described in this supplement. Accordingly, you are urged to consult your tax
advisor regarding all aspects of the U.S. federal income tax consequences of an investment in the notes, including
possible alternative characterizations.

Unless otherwise stated, the following discussion is based on the characterization described above. The discussion in
this section assumes that there is a significant possibility of a significant loss of principal on an investment in the
notes.

We will not attempt to ascertain whether the issuer of any component stocks included in the Underlier would be
treated as a “passive foreign investment company” (“PFIC”), within the meaning of Section 1297 of the Code, or a United
States real property holding corporation, within the meaning of Section 897(c) of the Code. If the issuer of one or
more stocks included in the Underlier were so treated, certain adverse U.S. federal income tax consequences could
possibly apply to a holder of the notes. You should refer to information filed with the SEC by the issuers of the
component stocks included in the Underlier and consult your tax advisor regarding the possible consequences to you,
if any, if any issuer of the component stocks included in the Underlier is or becomes a PFIC or is or becomes a United
States real property holding corporation.
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U.S. Holders

Upon receipt of a cash payment at maturity or upon a sale, exchange, or redemption of the notes prior to maturity, a
U.S. Holder generally will recognize capital gain or loss equal to the difference between the amount realized and the
U.S. Holder’s tax basis in the notes. A U.S. Holder’s tax basis in the notes will equal the amount paid by that holder to
acquire them. This capital gain or loss generally will be long-term capital gain or loss if the U.S. Holder held the notes
for more than one year. The deductibility of capital losses is subject to limitations.

Alternative Tax Treatments. Due to the absence of authorities that directly address the proper tax treatment of the
notes, prospective investors are urged to consult their tax advisors regarding all possible alternative tax treatments of
an investment in the notes. In particular, the IRS could seek to subject the notes to the Treasury regulations governing
contingent payment debt instruments. If the IRS were successful in that regard, the timing and character of income on
the notes would be affected significantly. Among other things, a U.S. Holder would be required to accrue original
issue discount every year at a “comparable yield” determined at the time of issuance. In addition, any gain realized by a
U.S. Holder at maturity or upon a sale, exchange, or redemption of the notes generally would be treated as ordinary
income, and any loss realized at maturity would be treated as ordinary loss to the extent of the U.S. Holder’s prior
accruals of original issue discount, and as capital loss thereafter.

The IRS released Notice 2008-2 (the “Notice”), which sought comments from the public on the taxation of financial
instruments currently taxed as “prepaid forward contracts.” This Notice addresses instruments such as the notes.
According to the Notice, the IRS and Treasury are considering whether a holder of an instrument such as the notes
should be required to accrue ordinary income on a current basis, regardless of whether any payments are made prior to
maturity. It is not possible to determine what guidance the IRS and Treasury will ultimately issue, if any. Any such
future guidance may affect the amount, timing and character of income, gain, or loss in respect of the notes, possibly
with retroactive effect.

The IRS and Treasury are also considering additional issues, including whether additional gain or loss from such
instruments should be treated as ordinary or capital, whether foreign holders of such instruments should be subject to
withholding tax on any deemed income accruals, whether Section 1260 of the Code, concerning certain “constructive
ownership transactions,” generally applies or should generally apply to such instruments, and whether any of these
determinations depend on the nature of the underlying asset.

In addition, proposed Treasury regulations require the accrual of income on a current basis for contingent payments
made under certain notional principal contracts. The preamble to the regulations states that the “wait and see” method of
accounting does not properly reflect the economic accrual of income on those contracts, and requires current accrual
of income for some contracts already in existence. While the proposed regulations do not apply to prepaid forward
contracts, the preamble to the proposed regulations expresses the view that similar timing issues exist in the case of
prepaid forward contracts. If the IRS or Treasury publishes future guidance requiring current economic accrual for
contingent payments on prepaid forward contracts, it is possible that you could be required to accrue income over the
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term of the notes.

Because of the absence of authority regarding the appropriate tax characterization of the notes, it is also possible that
the IRS could seek to characterize the notes in a manner that results in tax consequences that are different from those
described above. For example, the IRS could possibly assert that any gain or loss that a holder may recognize at
maturity or upon the sale, exchange or redemption of the notes should be treated as ordinary gain or loss.

Because the Underlier is an index that periodically rebalances, it is possible that the notes could be treated as a series
of single financial contracts, each of which matures on the next rebalancing date. If the notes were properly
characterized in such a manner, a U.S. Holder would be treated as disposing of the notes on each rebalancing date in
return for new notes that mature on the next rebalancing date, and a U.S. Holder would accordingly likely recognize
capital gain or loss on each rebalancing date equal to the difference between the holder’s tax basis in the notes (which
would be adjusted to take into account any prior recognition of gain or loss) and the fair market value of the notes on
such date.
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Non-U.S. Holders

Except as discussed below, a Non-U.S. Holder generally will not be subject to U.S. federal income or withholding tax
for amounts paid in respect of the notes provided that the Non-U.S. Holder complies with applicable certification
requirements and that the payment is not effectively connected with the conduct by the Non-U.S. Holder of a U.S.
trade or business. Notwithstanding the foregoing, gain from the sale, exchange, or redemption of the notes or their
settlement at maturity may be subject to U.S. federal income tax if that Non-U.S. Holder is a non-resident alien
individual and is present in the U.S. for 183 days or more during the taxable year of the settlement at maturity, sale,
exchange, or redemption and certain other conditions are satisfied.

If a Non-U.S. Holder of the notes is engaged in the conduct of a trade or business within the U.S. and if gain realized
on the settlement at maturity, or upon sale, exchange, or redemption of the notes, is effectively connected with the
conduct of such trade or business (and, if certain tax treaties apply, is attributable to a permanent establishment
maintained by the Non-U.S. Holder in the U.S.), the Non-U.S. Holder generally will be subject to U.S. federal income
tax on such gain on a net income basis in the same manner as if it were a U.S. Holder. Such Non-U.S. Holders should
read the material under the heading “—U.S. Holders,” for a description of the U.S. federal income tax consequences of
acquiring, owning, and disposing of the notes. In addition, if such Non-U.S. Holder is a foreign corporation, it may
also be subject to a branch profits tax equal to 30% (or such lower rate provided by any applicable tax treaty) of a
portion of its earnings and profits for the taxable year that are effectively connected with its conduct of a trade or
business in the U.S., subject to certain adjustments.

A “dividend equivalent” payment is treated as a dividend from sources within the United States and such payments
generally would be subject to a 30% U.S. withholding tax if paid to a Non-U.S. Holder. Under U.S. Treasury
Department regulations, payments (including deemed payments) with respect to equity-linked instruments (“ELIs”) that
are “specified ELIs” may be treated as dividend equivalents if such specified ELIs reference an interest in an “underlying
security,” which is generally any interest in an entity taxable as a corporation for U.S. federal income tax purposes if a
payment with respect to such interest could give rise to a U.S. source dividend. However, Internal Revenue Service
guidance provides that withholding on dividend equivalent payments will not apply to specified ELIs that are not
delta-one instruments and that are issued before January 1, 2019. Based on our determination that the notes are not
delta one instruments, Non-U.S. Holders should not be subject to withholding on dividend equivalent payments, if
any, under the notes. However, it is possible that the notes could be treated as deemed reissued for U.S. federal
income tax purposes upon the occurrence of certain events affecting the Underlier or the notes, and following such
occurrence the notes could be treated as subject to withholding on dividend equivalent payments. Non-U.S. Holders
that enter, or have entered, into other transactions in respect of the Underlier or the notes should consult their tax
advisors as to the application of the dividend equivalent withholding tax in the context of the notes and their other
transactions. If any payments are treated as dividend equivalents subject to withholding, we (or the applicable paying
agent) would be entitled to withhold taxes without being required to pay any additional amounts with respect to
amounts so withheld.

As discussed above, alternative characterizations of the notes for U.S. federal income tax purposes are possible.
Should an alternative characterization, by reason of change or clarification of the law, by regulation or otherwise,
cause payments as to the notes to become subject to withholding tax, tax will be withheld at the applicable statutory
rate. As discussed above, the IRS has indicated in the Notice that it is considering whether income in respect of
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instruments such as the notes should be subject to withholding tax. Prospective Non-U.S. Holders of the notes should
consult their own tax advisors in this regard.

U.S. Federal Estate Tax. Under current law, while the matter is not entirely clear, individual Non-U.S. Holders, and
entities whose property is potentially includible in those individuals’ gross estates for U.S. federal estate tax purposes
(for example, a trust funded by such an individual and with respect to which the individual has retained certain
interests or powers), should note that, absent an applicable treaty benefit, a note is likely to be treated as U.S. situs
property, subject to U.S. federal estate tax. These individuals and entities should consult their own tax advisors
regarding the U.S. federal estate tax consequences of investing in a note.

Backup Withholding and Information Reporting

Please see the discussion under “U.S. Federal Income Tax Considerations — Taxation of Debt Securities — Backup
Withholding and Information Reporting” in the accompanying prospectus for a description of the applicability of the
backup withholding and information reporting rules to payments made on the notes.
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