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The information in this prospectus is not complete and may be changed. We may not sell these securities u

This prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these securities in any state where the offer

ission is effective.

Subject to Completion. Dated May 19, 2015

PROSPECTUS
$3,000,000,000
Offers to Exchange
F C A up to $1,500,000,000 aggregate principal amount of new 4.500% Senior Notes due 2020 registered under the
N B Securities Act of 1933, for any and all of our outstanding 4.500% Senior Notes due 2020 issued on April 14,
FIAT CHRYSLER AUTOMOBILES 2015. and

up to $1,500,000,000 aggregate principal amount of new 5.250% Senior Notes due 2023 registered under the
Securities Act of 1933, for any and all of our outstanding 5.250% Senior Notes due 2023 issued on April 14,
2015

We are offering to exchange, upon the terms and subject to the conditions set forth in this Prospectus and the accompanying letter of transmittal, (i)
our new 4.500% Senior Notes due 2020 (the “2020 Notes™) for all of our outstanding 4.500% Senior Notes due 2020 issued on April 14, 2015 (the “Initial
2020 Notes™) in an aggregate principal amount of $1,500,000,000, and (ii) our new 5.250% Senior Notes due 2023 (the “2023 Notes” and, together with the
“2020 Notes,” the “Notes”) for all of our outstanding 5.250% Senior Notes due 2023 issued on April 14, 2015 (the “Initial 2023 Notes” and, together with the
“Initial 2020 Notes,” the “Initial Notes”) in an aggregate principal amount of $1,500,000,000. We refer to each of these offers as an “Exchange Offer” and
together as the “Exchange Offers.”

Material Terms of the Exchange Offers:

*  The exchange offers will expire at 5:00 p.m. New York City time, on , 2015, unless extended.

*  You will receive an equal principal amount of 2020 Notes for all Initial 2020 Notes and an equal principal amount of 2023 Notes for all Initial
2023 Notes, in each case that you validly tender and do not validly withdraw.

e The form and terms of each series of Notes will be identical in all material respects to the form and terms of the corresponding Initial Notes,
except that the Notes will not contain restrictions on transfer, will bear different CUSIP numbers and will not entitle their holders to certain registration rights
relating to the Initial Notes.

»  If you do not tender your Initial Notes in the Exchange Offers, all non-exchanged Initial Notes will continue to be subject to the restriction on
transfer set forth in the Initial Notes. If we exchange Initial Notes in the Exchange Offers, the trading market, if any, for any remaining Initial
Notes could be much less liquid.
»  We expect to obtain and maintain a listing for the Notes on the Official List of the Irish Stock Exchange and to admit the Notes for trading on
the Main Market thereof. If we are unable to obtain or maintain such listing on the Official List of the Irish Stock Exchange, we may obtain and
maintain listing for the Notes on another exchange in our sole discretion. No public market currently exists for the Initial Notes.

Each broker-dealer that receives Notes for its own account pursuant to the Exchange Offers must acknowledge that it will deliver a prospectus in
connection with any resale of such Notes. The letter of transmittal states that by so acknowledging and by delivering a prospectus, a broker-dealer will not be
deemed to admit that it is an “underwriter” within the meaning of the Securities Act of 1933. This Prospectus, as it may be amended or supplemented from
time to time, may be used by a broker-dealer in connection with resales of Notes received in exchange for Initial Notes where such Initial Notes were acquired
by such broker-dealer as a result of market-making activities or other trading activities. We have agreed that, for a period of up to 180 days of the effectiveness
of the exchange offer registration statement, we will make this Prospectus available to any broker-dealer for use in connection with any such resale.

Investing in the Notes involves risks. See “Risk Factors” beginning on page 10.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the adequacy or accuracy of this Prospectus. Any representation to the contrary is a criminal offense.

The date of this Prospectus is , 2015



We are responsible for the information contained in this Prospectus. We have not authorized anyone to give you any other information, and
take no responsibility for any other information that others may give you. We are offering to sell the Notes only in places where offers and sales are
permitted. You should not assume that the information contained in this Prospectus is accurate as of any date other than the date on the front cover

of this Prospectus.
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As permitted by the rules and regulations of the SEC, this Prospectus does not contain all the information included in the registration statement. You

should refer to the registration statement on Form F-4 (File No. 333-

), for information omitted from this Prospectus. See "Where You Can Find More

Information." This information is available without charge upon written or oral request to: Fiat Chrysler Automobiles N.V., Attn: Investor Relations, 25 St.
James’s Street, London SW1A 1HA, United Kingdom, Tel. No. +44 (0)20 7766 0311.

In order to obtain timely delivery of such materials, you must request information from us no later than five business days prior to s

2015, the date you must make your investment decision.



CERTAIN DEFINED TERMS
In this Prospectus, unless otherwise specified or the context otherwise requires, the terms “we,” “our,” “us,” the “Group,” the “Company” and
“FCA” refer to Fiat Chrysler Automobiles N.V.,, together with its subsidiaries, following completion of the merger of Fiat S.p.A. with and into us on October
12, 2014, which we refer to as the “Merger,” or to Fiat S.p.A. together with its subsidiaries, prior to the Merger. References to “Fiat” refer solely to Fiat
S.p.A., the predecessor of FCA. “FCA US” refers to FCA US LLC, formerly known as Chrysler Group LLC (together with its direct and indirect
subsidiaries).

See “Note on Presentation” below for additional information regarding the financial presentation.

NOTE ON PRESENTATION

This Prospectus includes the consolidated financial statements of the Group for the years ended December 31, 2014, 2013, and 2012 prepared in
accordance with the International Financial Reporting Standards, or IFRS, as issued by the International Accounting Standards Board, or TASB. We refer to
these consolidated financial statements collectively as the “Consolidated Financial Statements.”

This Prospectus also includes the unaudited interim consolidated financial statements of the the Group for the three months ended March 31, 2015
prepared in accordance with IAS 34 - Interim Financial Reporting. We refer to those unaudited interim consolidated financial statements as the “Interim
Consolidated Financial Statements.”

The Group’s financial information is presented in Euro except that, in some instances, information in U.S. dollars is provided in the Consolidated
Financial Statements and information included elsewhere in this Prospectus. All references in the Prospectus to “Euro” and “€” refer to the currency
introduced at the start of the third stage of European Economic and Monetary Union pursuant to the Treaty on the Functioning of the European Union, as
amended, and all references to “U.S. dollars,” “U.S.$” and “$” refer to the currency of the United States of America.

The language of this Prospectus is English. Certain legislative references and technical terms have been cited in their original language in order that
the correct technical meaning may be ascribed to them under applicable law.

Certain totals in the tables included in this Prospectus may not add due to rounding.
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MARKET AND INDUSTRY INFORMATION

In this Prospectus, we include and refer to industry and market data, including market share, ranking and other data, derived from or based upon a
variety of official, non-official and internal sources, such as internal surveys and management estimates, market research, publicly available information and
industry publications. Market share, ranking and other data contained in this Prospectus may also be based on our good faith estimates, our own knowledge
and experience and such other sources as may be available. Market share data may change and cannot always be verified with complete certainty due to limits
on the availability and reliability of raw data, the voluntary nature of the data-gathering process, different methods used by different sources to collect,
assemble, analyze or compute market data, including different definitions of vehicle segments and descriptions and other limitations and uncertainties
inherent in any statistical survey of market shares or size. Industry publications and surveys and forecasts generally state that the information contained
therein has been obtained from sources believed to be reliable, but there can be no assurance as to the accuracy or completeness of included information.
Although we believe that this information is reliable, we have not independently verified the data from third-party sources. In addition we normally estimate
our market share for automobiles and commercial vehicles based on registration data. In a limited number of markets where registration data are not available,
we calculate our market share based on estimates relating to sales to final customers. Such data may differ from data relating to shipments to our dealers and
distributors. While we believe our internal estimates with respect to our industry are reliable, our internal company surveys and management estimates have
not been verified by an independent expert, and we cannot guarantee that a third party using different methods to assemble, analyze or compute market data
would obtain or generate the same result. The market share data presented in this Prospectus represents the best estimates available from the sources indicated
as of the date hereof but, in particular as they relate to market share and our future expectations, involve risks and uncertainties and are subject to change
based on various factors, including those discussed under the caption “Risk Factors.”

For an overview of the automotive industry, see “Business—Industry Overview—Our Industry.”
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CAUTIONARY STATEMENTS CONCERNING FORWARD-LOOKING STATEMENTS

Statements contained in this Prospectus, particularly those regarding possible or assumed future performance, competitive strengths, costs,
dividends, reserves and growth of FCA, industry growth and other trends and projections and estimated company earnings are “forward-looking statements
that contain risks and uncertainties. In some cases, words such as “may,” “will,” “expect,” “could,” “should,” “intend,” “estimate,” “anticipate,” “believe,”
“outlook,” “continue,” “remain,” “on track,” “target,” “objective,” “goal,” “plan” and similar expressions are used to identify forward-looking statements.
These forward-looking statements reflect the respective current views of the Group with respect to future events and involve significant risks and
uncertainties that could cause actual results to differ materially. These factors include, without limitation:

»
 «

3« » « 3«

*  our ability to reach certain minimum vehicle sales volumes;

»  changes in the general economic environment and changes in demand for automotive products, which is subject to cyclicality, in particular;

» our ability to enrich our product portfolio and offer innovative products;

+ the high level of competition in the automotive industry;

*  our ability to expand certain of our brands internationally;

»  changes in our credit ratings;

+ our ability to realize anticipated benefits from any acquisitions, joint venture arrangements and other strategic alliances;

*  our ability to integrate the Group’s operations;

»  exposure to shortfalls in the Group’s defined benefit pension plans, particularly those of FCA US;

+  our ability to provide or arrange for adequate access to financing for our dealers and retail customers, and associated risks associated with
financial services companies;

»  our ability to access funding to execute our business plan and improve our business, financial condition and results of operations;

»  various types of claims, lawsuits and other contingent obligations against us, including product liability, warranty and environmental claims and
lawsuits;

+  disruptions arising from political, social and economic instability;

*  material operating expenditures in relation to compliance with environmental, health and safety regulations;

»  our timely development of hybrid propulsion and alternative fuel vehicles and other new technologies to enable compliance with increasingly
stringent fuel economy and emission standards in each area in which we operate;

* developments in our labor and industrial relations and developments in applicable labor laws;

»  risks associated with our relationships with employees and suppliers;

* increases in costs, disruptions of supply or shortages of raw materials;

» exchange rate fluctuations, interest rate changes, credit risk and other market risks;

*  our ability to achieve some or all of the financial and other benefits we expect will result from the separation of Ferrari; and

» other factors discussed elsewhere in this Prospectus.



Furthermore, in light of ongoing difficult macroeconomic conditions, both globally and in the industries in which we operate, it is particularly
difficult to forecast results, and any estimates or forecasts of particular periods that are provided in this Prospectus are uncertain. We expressly disclaim and
do not assume any liability in connection with any inaccuracies in any of the forward-looking statements in this document or in connection with any use by
any third party of such forward-looking statements. Actual results could differ materially from those anticipated in such forward-looking statements. We do

not undertake an obligation to update or revise publicly any forward-looking statements.

Additional factors which could cause actual results and developments to differ from those expressed or implied by the forward-looking statements
are included in the section “Risk Factors” of this Prospectus.



SUMMARY
In this Prospectus, unless otherwise specified or the context otherwise requires, the terms “we,” “our,” “us,” the “Group,” the
“Company” and “FCA” refer to Fiat Chrysler Automobiles N.V. and its consolidated subsidiaries. This summary highlights selected
information contained in greater detail elsewhere in this Prospectus. This summary may not contain all of the information that you should
consider before investing in any series of Notes. You should carefully read the entire Prospectus, including the sections under the headings
“Risk Factors” and “Cautionary Statements Concerning Forward-Looking Statements.”

FIAT CHRYSLER AUTOMOBILES N.V.
Our Business

We are an international automotive group engaged in designing, engineering, manufacturing, distributing and selling vehicles,
components and production systems. We are the seventh largest automaker in the world based on total vehicle sales in 2014. We have
operations in approximately 40 countries and sell our vehicles directly or through distributors and dealers in more than 150 countries. We
design, engineer, manufacture, distribute and sell vehicles for the mass market under the Abarth, Alfa Romeo, Chrysler, Dodge, Fiat, Fiat
Professional, Jeep, Lancia and Ram brands and the SRT performance vehicle designation. We support our vehicle sales with after-sales services
and parts worldwide using the Mopar brand for mass market vehicles. We make available retail and dealer financing, leasing and rental services
through our subsidiaries, joint ventures and commercial arrangements. In addition, we design, engineer, manufacture, distribute and sell luxury
vehicles under the Ferrari and Maserati brands, which we support with financial services provided to our dealers and retail customers. We also
operate in the components and production systems sectors under the Magneti Marelli, Teksid and Comau brands.

For the three months ended March 31, 2015, we shipped 1.1 million vehicles, reported net revenues of €26.4 billion and net profit of
€0.1 billion. In 2014, we shipped 4.6 million vehicles, a 6 percent increase over 2013. For the year ended December 31, 2014, we reported net
revenues of €96.1 billion, EBIT (earnings before interest and taxes) of €3.2 billion and net profit of €0.6 billion. At March 31, 2015, we had
available liquidity of €25.2 billion (including €3.3 billion available under undrawn committed credit lines) and net industrial debt of €8.6
billion. See “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Liquidity and Capital Resources—Net
Industrial Debt.” Our activities are carried out through seven reportable segments: four regional mass-market vehicle segments, NAFTA (U.S.,
Canada, Mexico and the Caribbean islands), LATAM (South and Central America), APAC (Asia and Pacific countries) and EMEA (Europe,
Middle East and Africa), Ferrari and Maserati our two global luxury brand segments and a global Components segment (see “Business—
Overview of Our Business”).

Additional Information

We were incorporated as a public limited liability company (naamloze vennootschap) under the laws of the Netherlands on April 1,
2014 under the name Fiat Investments N.V. for the purposes of carrying out the reorganization of the Group, including the merger of Fiat with
and into FCA (the “Merger”), following its January 2014 acquisition of the approximately 41.5 percent interest it did not already own in FCA
US. The Group’s redomiciliation to the Netherlands was intended to facilitate the combined Group’s listing on the New York Stock Exchange,
or NYSE. Upon the effectiveness of the Merger, FCA was renamed Fiat Chrysler Automobiles N.V., as the successor entity to Fiat and the
holding company of the combined Group. Our principal executive offices are located at 25 St. James’s Street, London SW1A 1HA, United
Kingdom. Our telephone number is +44 (0)20 7766 0311. We do not incorporate information available on, or accessible through, our corporate
website into this Prospectus, and you should not consider it part of this Prospectus.

Risk Factors

Investing in the Notes involves substantial risks. We face risks in operating our business, including risks that may prevent us from
achieving our business objectives or that may adversely affect our business, financial condition and operating results. Before you invest in the
Notes, you should carefully consider all of the information in this Prospectus, including matters set forth in the section entitled “Risk Factors”
beginning on page 10.




The Exchange Offers

The summary below describes the principal terms of the exchange offers. Some of the terms and conditions described below are
subject to important limitations and exceptions. You should carefully review the “The Exchange Offers” section of this Prospectus and the
letter of transmittal accompanying this Prospectus for a more detailed description. For purposes of the summary of the Exchange Offers
below, the terms “we,” “our,” “us,” and “FCA” refer only to Fiat Chrysler Automobiles N.V. and not to any of its subsidiaries.

o«

The Exchange Offers Our exchange offers relate to the exchange of:

Y up to $1,500,000,000 aggregate principal amount of new 4.500% Senior
Notes due 2020 (the “2020 Notes”) registered under the Securities Act
of 1933, for any and all of our outstanding 4.500% Senior Notes due
2020 issued on April 14, 2015 (the “Initial 2020 Notes”); and

Y up to $1,500,000,000 aggregate principal amount of new 5.250% Senior
Notes due 2023 (the “2023 Notes” and, together with the 2020 Notes,
the “Notes”) registered under the Securities Act of 1933, for any and
all of our outstanding 5.250% Senior Notes due 2023 issued on April
14, 2015 (the “Initial 2023 Notes” and, together with the Initial 2020
Notes, the “Initial Notes™).

We refer to each of these offers as an “Exchange Offer” and together as
the “Exchange Offers.”

We will exchange a like principal amount of 2020 Notes for our
outstanding Initial 2020 Notes and a like principal amount of 2023 Notes
for our outstanding Initial 2023 Notes, provided that, in each case, the
Initial Notes are validly tendered and not validly withdrawn. The Initial
Notes may only be tendered in minimum denominations of $200,000 and
integral multiples of $1,000 in excess thereof.

The form and terms of each series of Notes will be identical in all material
respects to the form and terms of the corresponding Initial Notes, except
that the Notes will not contain restrictions on transfer, will bear different
CUSIP numbers and will not entitle their holders to certain registration
rights relating to the Initial Notes.




Resale of the Notes

Expiration Date

Special Procedures For Beneficial Owners

Based on interpretations by the staff of the SEC set forth in no-action
letters issued to other parties, we believe that you may offer for resale,
resell and otherwise transfer your Notes without compliance with the
registration and Prospectus delivery provisions of the Securities Act if you
are not our affiliate and you acquire the Notes issued in the Exchange
Offers in the ordinary course.

You must also represent to us that you are not participating, do not intend
to participate, and have no arrangement or understanding with any person
to participate, in the distribution of the Notes we issue to you in the
Exchange Offers.

Each broker-dealer that receives Notes in the Exchange Offers for its own
account in exchange for Initial Notes that it acquired as a result of market-
making or other trading activities must acknowledge that it will deliver a
Prospectus meeting the requirements of the Securities Act in connection
with any resale of the Notes issued in the Exchange Offers. You may not
participate in any Exchange Offer if you are a broker-dealer who
purchased such outstanding Initial Notes directly from us for resale
pursuant to Rule 144A or any other available exemption under the
Securities Act.

The Exchange Offers will expire at, and no further tenders of Initial Notes
will be accepted after, 5:00 p.m., New York City time, on , 2015
(the “Expiration Date”), unless we, in our sole discretion, extend the
period during which an Exchange Offer is open, and we will extend the
Expiration Date to the extent required by Rule 13e-4 under the Exchange
Act of 1934, as amended (the “Exchange Act”). If we extend the
Expiration Date for an Exchange Offer, the term “Expiration Date” means
the latest time and date on which such Exchange Offer, as so extended,
expires. We may extend the expiration date of either Exchange Offer for
any reason, and we may extend the Expiration Date of one Exchange Offer
without extending the Expiration Date of the other Exchange Offer. The
Exchange Offers are not conditioned upon each other, and we may
withdraw, extend or modify the terms of one exchange offer without
withdrawing, extending or modifying the terms of the other Exchange
Offer in our sole discretion. See “The Exchange Offers—Information
about the Expiration Date of the Exchange Offers and Changes to It.”

If you are the beneficial owner of Initial Notes and you registered your
Initial Notes in the name of a broker or other institution, and you wish to
participate in the Exchange Offers, you should promptly contact the
person in whose name you registered your Initial Notes and instruct that
person to tender the Initial Notes on your behalf. If you wish to tender on
your own behalf, you must, prior to completing and executing the letter of
transmittal and delivering your outstanding Initial Notes, either make
appropriate arrangements to register ownership of the outstanding Initial
Notes in your name or obtain a properly completed bond power from the
registered holder. The transfer of record ownership may take considerable
time.




Guaranteed Delivery Procedures

Termination and Modification of the Exchange Offers

Withdrawal Rights

Material U.S. Federal Income Tax Consequences

Use of Proceeds

Exchange Agent

If you wish to tender your Initial Notes and time will not permit your
required documents to reach the Exchange Agent by the Expiration Date,
or you cannot complete the procedure for book-entry transfer on time or
you cannot deliver your certificates for registered Initial Notes on time,
you may tender your Initial Notes pursuant to the procedures described in
this Prospectus under “The Exchange Offers—How to Use the Guaranteed
Delivery Procedures if You Will Not Have Enough Time to Send All
Documents to Us.”

Each of the Exchange Offers is subject to customary conditions described
in “The Exchange Offers—We May Modify or Terminate the Exchange
Offers Under Some Circumstances,” including, among other things, the
condition that the registration statement of which this Prospectus forms a
part shall have become effective and that there shall not have occurred any
material adverse change to our business, condition (financial or
otherwise), operations or prospects. Neither of the Exchange Offers is
conditioned upon the other Exchange Offer, and we may terminate one
Exchange Offer without terminating the other Exchange Offer. In addition,
we expressly reserve the right to terminate one or both of the Exchange
Offers and not accept for exchange any Initial Notes for any reason.

You may withdraw the tender of your Initial Notes at any time prior to the
Expiration Date. See “The Exchange Offers.”

The exchange of Initial Notes for Notes will not be a taxable exchange for
United States federal income tax purposes. See “Material Tax
Considerations—Material U.S. Federal Income Tax Consequences.”

We will not receive any proceeds from the issuance of Notes pursuant to
the Exchange Offers. Initial Notes that are validly tendered and exchanged
will be retired and canceled. We will pay all expenses incidental to the
Exchange Offers.

We have appointed The Bank of New York Mellon as the Exchange Agent
for the Exchange Offers.




more detailed description of the terms and conditions of each series of Notes. For purposes of the summary below, the terms “we,
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The Notes

The summary below describes the principal terms of the Notes. Some of the terms and conditions described below are subject to
important limitations and exceptions. You should carefully review the “Description of the Notes” section of this Prospectus, which contains a

3« E)

our,

us,” and “FCA?” refer only to Fiat Chrysler Automobiles N.V. and not to any of its subsidiaries.

Issuer

Notes Offered

Interest Rate

Maturity Date
Interest Payment Dates
Ranking

Fiat Chrysler Automobiles N.V., a public limited liability company
incorporated under the laws of the Netherlands.

$1,500,000,000 aggregate principal amount of 4.500% Senior Notes due
2020 (the “2020 Notes”) and $1,500,000,000 aggregate principal amount
of 5.250% Senior Notes due 2023 (the “2023 Notes,” and together with
the 2020 Notes, the “Notes”).

4.500% per annum for the 2020 Notes and 5.250% per annum for the 2023
Notes. Interest will accrue from April 14, 2015.

April 15, 2020 for the 2020 Notes and April 15, 2023 for the 2023 Notes.
April 15 and October 15 of each year, commencing on October 15, 2015.
The Notes will be our unsecured senior obligations and will:

Y be senior in right of payment to any future subordinated indebtedness
and to any of our existing indebtedness which is by its terms
subordinated in right of payment to the Notes;

Y rank pari passu in right of payment with respect to all of our existing
and future unsubordinated indebtedness.

We are a holding company and most of our operations are conducted
through our subsidiaries. Therefore, payments of interest and principal on
the Notes may depend on the ability of our operating subsidiaries to
distribute cash or other property to us. The Notes are not guaranteed by
our subsidiaries, and therefore effectively rank junior to the liabilities of
our current and future subsidiaries to the extent of the assets of such
subsidiaries. See “Risk Factors—Risks Relating to the Notes and the
Exchange Offers” and “Description of the Notes—Ranking.”

The Indenture does not limit the amount of debt securities we or our
subsidiaries may issue and does not restrict our ability, or the ability of our
subsidiaries, to incur additional indebtedness (including, in certain cases,
secured debt). Such additional debt will effectively rank senior to the
Notes to the extent of the value of the assets of such subsidiaries or the
assets securing such debt.

At March 31, 2015,

Y we had approximately €14.0 billion of unsecured indebtedness
outstanding, principally consisting of indebtedness incurred by our
treasury subsidiaries and guaranteed by us, including our global
medium term notes; and

Y our subsidiaries had approximately €19.4 billion of external
indebtedness outstanding, including €11.8 billion of indebtedness at
FCA US LLC and approximately €1.6 billion of indebtedness at our
financial services subsidiaries.




Optional Redemption

Change of Control

Certain Covenants

CUSIP Numbers

ISINs

Indenture

Listing

Governing Law

We may redeem each series of Notes, in whole or in part, at our option, at
any time and from time to time, at a redemption price equal to the greater
of (i) 101% of the principal amount of the series of Notes to be redeemed
or (ii) the sum of the present values of the remaining scheduled payments
of principal, premium and interest (excluding accrued but unpaid interest
to the redemption date) on the series of Notes to be redeemed to the
maturity date thereof, discounted to the redemption date on a semi-annual
basis (assuming a 360-day year consisting of twelve 30-day months), at
the Treasury Rate plus 50 basis points, plus in each case unpaid interest, if
any, accrued to, but not including, such redemption date. See “Description
of the Notes—Optional Redemption.”

If we experience specific kinds of change of control events, we must make
an offer to repurchase all of the Notes at a price equal to 101% of their
principal amount, plus accrued and unpaid interest, if any, to the purchase
date. See “Description of the Notes—Repurchase at the Option of
Holders.”

The Indenture restricts our ability to consolidate or merge with or into any
other person, and sell, transfer, or lease or convey all or substantially all of
our properties and assets to another person. See “Description of the Notes

—Consolidation, Merger and Sale of Assets.”

In addition, so long as any of the Notes remains outstanding we will not
create any mortgage, charge, pledge, lien, encumbrance or other security
interest (“Lien”) (other than a Permitted Lien) upon our assets to secure
any Quoted Indebtedness or any Qualifying Guarantee of such Quoted
Indebtedness, unless, in any such case, we grant, for the benefit of holders
of the Notes, a security interest in such assets that is equal and ratable to
the security interests in favor of the holders of the Quoted Indebtedness.
See “Description of the Notes—Negative Pledge.”

2020 Notes: 31562Q AC1
2023 Notes: 31562Q AF4

2020 Notes: US31562QAC15
2023 Notes: US31562QAF46

The Notes will be issued under the indenture, dated as of April 14, 2015,
with The Bank of New York Mellon, as trustee (the “Indenture”). The
rights of holders of the Notes, including rights with respect to default,
waivers and amendments, are governed by the Indenture.

We expect to obtain and maintain a listing for the Notes on the Official
List of the Irish Stock Exchange and to admit the Notes for trading on the
Main Market thereof. If we are unable to obtain or maintain such listing on
the Official List of the Irish Stock Exchange, we may obtain and maintain
listing for the Notes on another exchange in our sole discretion.

The Indenture and the Notes are governed by the laws of the State of New
York.




SUMMARY SELECTED HISTORICAL CONSOLIDATED FINANCIAL AND OTHER DATA

The following table presents summary historical consolidated financial and other data of the Group. The historical financial data has
been derived from:

* the Interim Consolidated Financial Statements for the three months ended March 31, 2015 and 2014, included elsewhere in this
Prospectus; and

» the Consolidated Financial Statements for the years ended December 31, 2014, 2013 and 2012, included elsewhere in this
Prospectus.

The accompanying Interim Consolidated Financial Statements have been prepared on the same basis as the Consolidated Financial
Statements and include all adjustments (consisting of normal recurring adjustments) necessary for a fair presentation of the Interim
Consolidated Financial Statements. Interim results are not necessarily indicative of results that may be expected for a full year or any future
interim period.

The following data should be read in conjunction with “Management’s Discussion and Analysis of Financial Condition and Results of
Operations”, “Risk Factors”, “Selected Historical Consolidated Financial and Other Data”, “Unaudited Pro Forma Condensed Consolidated

Financial Statements”, “Business”, the Interim Consolidated Financial Statements and the Consolidated Financial Statements included
elsewhere in this Prospectus. Historical results for any prior period are not necessarily indicative of results to be expected in any future period.

Consolidated Income Statement Data

For the Three Months Ended March 31,

2015 2014
(€ million)
Net revenues 26,396 22,125
EBIT 792 270
Profit/(loss) before taxes 186 (223)
Profit/(loss) from continuing operations 92 173)
Net profit/(loss) 92 (173)
Attributable to:

Owners of the parent 78 (189)

Non-controlling interest 14 16
Earnings/(loss) per share (in Euro)

Basic per ordinary share 0.052 (0.155)

Diluted per ordinary share 0.052 (0.155)

EBITDA® 2,189 1,438

Adjusted EBIT® 800 655

(1) We believe EBITDA provides useful information about our operating results as it provides us with a measure of our financial performance that is frequently used by securities
analysts, investors and other interested parties to compare results or estimate valuations across companies in our industry. We compute EBITDA starting with EBIT, and then
adding back depreciation and amortization expense. Set forth below is a reconciliation of EBITDA for the periods presented:




EBIT

Plus:

Amortization and Depreciation

EBITDA

(2) Beginning on January 1, 2015, “Adjusted EBIT” is a non-GA AP measure being used by the Group to assess its performance; Adjusted EBIT is
calculated as EBIT excluding gains/(losses) on the disposal of investments, restructuring, impairments, asset write-offs and other unusual income/

For the Three Months Ended March 31,

2015 2014
(€ million)
270
1,397 1,168
2,189 1,438

(expenses) which are considered rare or discrete events that are infrequent in nature. Refer to Note 26 in the Interim Consolidated Financial Statements included elsewhere in this

Prospectus for a reconciliation of Adjusted EBIT to EBIT.

Consolidated Statement of Financial Position Data

Cash and cash equivalents
Total assets
Debt
Total equity
Equity attributable to owners of the parent

Non-controlling interests

Consolidated Income Statement Data

Net revenues

EBIT

Profit before taxes

Profit from continuing operations
Profit from discontinued operations

Net profit

Attributable to:
Owners of the parent

Non-controlling interest

Earnings/(loss) per share (in Euro)
Basic per ordinary share
Diluted per ordinary share

EBITDA®

(1) The amounts reported include seven months of operations for FCA US.

At March 31, 2015

At December 31, 2014

(€ million)
21,669 22,840
106,978 100,510
33,366 33,724
15,235 13,738
14,893 13,425
342 313
For the Years Ended December 31,
2014 2013 2012 20110 2010®
(€ million)

96,090 86,624 83,765 59,559 35,880
3,223 3,002 3,434 3,291 1,106
1,176 1,015 1,524 1,932 706

632 1,951 896 1,398 222
— — — — 378
632 1,951 896 1,398 600
568 904 44 1,199 520
64 1,047 852 199 80
0.465 0.744 0.036 0.962 0.410
0.460 0.736 0.036 0.955 0.409
8,120 7,637 7,635 6,649 3,292

(2) CNH Industrial was reported as discontinued operations in 2010 as a result of the Demerger.
(3) We believe EBITDA provides useful information about our operating results as it provides us with a measure of our financial performance that is frequently used by securities
analysts, investors and other interested parties to compare results or estimate valuations across companies in our industry. We compute EBITDA starting with EBIT, and then

adding back depreciation and amortization expense. Set forth below is a reconciliation of EBITDA for the periods presented:







EBIT
Plus:
Amortization and Depreciation

EBITDA

Consolidated Statement of Financial Position Data

Cash and cash equivalents
Total assets
Debt
Total equity
Equity attributable to owners of the parent

Non-controlling interests

(1) The amounts as at December 31, 2011 are equivalent to those as at January 1,

(2) The amounts as at December 31, 2011 include the consolidation of FCA US.

For the Years Ended December 31,

2014 2013 2012 2011 2010
(€ million)
3,223 3,002 3,434 3,291 1,106
4,897 4,635 4,201 3,358 2,186
8,120 7,637 7,635 6,649 3,292
At December 31,
2014 2013 2012 20110@ 2010
(€ million)

22,840 19,455 17,666 17,526 11,967
100,510 87,214 82,633 80,379 73,4420)
33,724 30,283 28,303 27,093 20,804
13,738 12,584 8,369 9,711 12,461
13,425 8,326 6,187 7,358 11,544
313 4,258 2,182 2,353 917

2012 derived from the Consolidated Financial Statements.




RISK FACTORS

Investing in the Notes involves a high degree of risk. You should carefully consider the following risk factors and all other information contained in
this Prospectus before deciding whether to invest in the Notes. The risks and uncertainties described below are not the only ones facing us. Additional risks
and uncertainties that we are unaware of or that we currently believe to be immaterial, may also become important factors that affect us.

If any of the following events occur, our business, financial condition and results of operations could be materially and adversely affected.
Risks Relating to Our Business

Our profitability depends on reaching certain minimum vehicle sales volumes. If our vehicle sales deteriorate, particularly sales of our minivans, larger
utility vehicles and pick-up trucks, our results of operations and financial condition will suffer.

Our success requires us to achieve certain minimum vehicle sales volumes. As is typical for an automotive manufacturer, we have significant fixed
costs and, therefore, changes in vehicle sales volume can have a disproportionately large effect on our profitability. For example, assuming constant pricing,
mix and cost of sales per vehicle, that all results of operations were attributable to vehicle shipments and that all other variables remain constant, a ten percent
decrease in our 2014 vehicle shipments would reduce our Earnings Before Interest and Taxes, or EBIT, by approximately 40 percent for 2014, without
accounting for actions and cost containment measures we may take in response to decreased vehicle sales.

Further, a shift in demand away from our minivans, larger utility vehicles and pick-up trucks in the U.S., Canada, Mexico and Caribbean islands, or
NAFTA, region towards passenger cars, whether in response to higher fuel prices or other factors, could adversely affect our profitability in the NAFTA
region. Our minivans, larger utility vehicles and pick-up trucks accounted for approximately 44 percent of our total U.S. retail vehicle sales in 2014 (not
including vans and medium duty trucks) and the profitability of this portion of our portfolio is approximately 33 percent higher than that of our overall U.S.
retail portfolio on a weighted average basis. A shift in demand such that U.S. industry market share for minivans, larger utility vehicles and pick-up trucks
deteriorated by 10 percentage points and U.S. industry market share for cars and smaller utility vehicles increased by 10 percentage points, whether in
response to higher fuel prices or other factors, holding other variables constant, including our market share of each vehicle segment, would have reduced the
Group’s EBIT by approximately 4 percent for 2014. This estimate does not take into account any other changes in market conditions or actions that the Group
may take in response to shifting consumer preferences, including production and pricing changes. For additional information on factors affecting vehicle
profitability, see “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Trends, Uncertainties and Opportunities.”

Moreover, we tend to operate with negative working capital as we generally receive payments from vehicle sales to dealers within a few days of
shipment, whereas there is a lag between the time when parts and materials are received from suppliers and when we pay for such parts and materials;
therefore, if vehicle sales decline we will suffer a significant negative impact on cash flow and liquidity as we continue to pay suppliers during a period in
which we receive reduced proceeds from vehicle sales. If vehicle sales do not increase, or if they were to fall short of our assumptions, due to financial crisis,
renewed recessionary conditions, changes in consumer confidence, geopolitical events, inability to produce sufficient quantities of certain vehicles, limited
access to financing or other factors, our financial condition and results of operations would be materially adversely affected.

Our businesses are affected by global financial markets and general economic and other conditions over which we have little or no control.
Our results of operations and financial position may be influenced by various macroeconomic factors—including changes in gross domestic product,

the level of consumer and business confidence, changes in interest rates for or availability of consumer and business credit, energy prices, the cost of
commodities or other raw materials, the rate of unemployment and foreign currency exchange rates—within the various countries in which we operate.
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Beginning in 2008, global financial markets have experienced severe disruptions, resulting in a material deterioration of the global economy. The
global economic recession in 2008 and 2009, which affected most regions and business sectors, resulted in a sharp decline in demand for automobiles.
Although more recently we have seen signs of recovery in certain regions, the overall global economic outlook remains uncertain.

In Europe, in particular, despite measures taken by several governments and monetary authorities to provide financial assistance to certain Eurozone
countries and to avoid default on sovereign debt obligations, concerns persist regarding the debt burden of several countries. These concerns, along with the
significant fiscal adjustments carried out in several countries, intended to manage actual or perceived sovereign credit risk, led to further pressure on
economic growth and to new periods of recession. Prior to a slight improvement in 2014, European automotive industry sales declined over several years
following a period in which sales were supported by government incentive schemes, particularly those designed to promote sales of more fuel efficient and
low emission vehicles. Prior to the global financial crisis, industry-wide sales of passenger cars in Europe were 16 million units in 2007. In 2014, following
six years of sales declines, sales in that region rose 5 percent over 2013 to 13 million passenger cars. From 2011 to 2014, our market share of the European
passenger car market decreased from 7.0 percent to 5.8 percent, and we have reported losses and negative EBIT in each of the past four years in the Europe,
Middle East and Africa, or EMEA, segment. See “Business—Overview of Our Business” for a description of our reportable segments. These ongoing
concerns could have a detrimental impact on the global economic recovery, as well as on the financial condition of European financial institutions, which
could result in greater volatility, reduced liquidity, widening of credit spreads and lack of price transparency in credit markets. Widespread austerity measures
in many countries in which we operate could continue to adversely affect consumer confidence, purchasing power and spending, which could adversely affect
our financial condition and results of operations.

A majority of our revenues have been generated in the NAFTA segment, as vehicle sales in North America have experienced significant growth from
the low vehicle sales volumes in 2009-2010. However, this recovery may not be sustained or may be limited to certain classes of vehicles. Since the recovery
may be partially attributable to the pent-up demand and average age of vehicles in North America following the extended economic downturn, there can be no
assurances that continued improvements in general economic conditions or employment levels will lead to additional increases in vehicle sales. As a result,
North America may experience limited growth or decline in vehicle sales in the future.

In addition, slower expansion or recessionary conditions are being experienced in major emerging countries, such as China, Brazil and India. In
addition to weaker export business, lower domestic demand has also led to a slowing economy in these countries. These factors could adversely affect our
financial condition and results of operations.

In general, the automotive sector has historically been subject to highly cyclical demand and tends to reflect the overall performance of the economy,
often amplifying the effects of economic trends. Given the difficulty in predicting the magnitude and duration of economic cycles, there can be no assurances
as to future trends in the demand for products sold by us in any of the markets in which we operate.

In addition to slow economic growth or recession, other economic circumstances—such as increases in energy prices and fluctuations in prices of
raw materials or contractions in infrastructure spending—could have negative consequences for the industry in which we operate and, together with the other
factors referred to previously, could have a material adverse effect on our financial condition and results of operations.

We may be unsuccessful in efforts to expand the international reach of some of our brands that we believe have global appeal and reach.

The growth strategies reflected in our 2014-2018 Strategic Business Plan, or Business Plan, will require us to make significant investments,
including to expand several brands that we believe to have global appeal into new markets. Such strategies include expanding sales of the Jeep brand globally,
most notably through localized production in Asia and Latin America and reintroduction of the Alfa Romeo brand in North America and other markets
throughout the world. Our plans also include a significant expansion of our Maserati brand vehicles to cover all segments of the luxury vehicle market. This
will require significant investments in our production facilities and in distribution networks in these markets. If we are unable to introduce vehicles that
appeal to consumers in these markets and achieve our brand expansion strategies, we may be unable to earn a sufficient return on these investments and this
could have a material adverse effect on our financial condition and results of operations.
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Product recalls and warranty obligations may result in direct costs, and loss of vehicle sales could have material adverse effects on our business.

We, and the U.S. automotive industry in general, have recently experienced a significant increase in recall activity to address performance,
compliance or safety-related issues. The costs we incur to recall vehicles typically include the cost of replacement parts and labor to remove and replace parts,
substantially depend on the nature of the remedy and the number of vehicles affected, and may arise many years after a vehicle’s sale. Product recalls may
also harm our reputation and may cause consumers to question the safety or reliability of our products.

Any costs incurred, or lost vehicle sales, resulting from product recalls could materially adversely affect our financial condition and results of
operations. Moreover, if we face consumer complaints, or we receive information from vehicle rating services that calls into question the safety or reliability
of one of our vehicles and we do not issue a recall, or if we do not do so on a timely basis, our reputation may also be harmed and we may lose future vehicle
sales.

We are also obligated under the terms of our warranty agreements to make repairs or replace parts in our vehicles at our expense for a specified
period of time. Therefore, any failure rate that exceeds our assumptions may result in unanticipated losses.

Our future performance depends on our ability to expand into new markets as well as enrich our product portfolio and offer innovative products in
existing markets.

Our success depends, among other things, on our ability to maintain or increase our share in existing markets and/or to expand into new markets
through the development of innovative, high-quality products that are attractive to customers and provide adequate profitability. Following our January 2014
acquisition of the approximately 41.5 percent interest in FCA US that we did not already own, we announced our Business Plan in May 2014. Our Business
Plan includes a number of product initiatives designed to improve the quality of our product offerings and grow sales in existing markets and expand in new
markets.

It generally takes two years or more to design and develop a new vehicle, and a number of factors may lengthen that schedule. Because of this
product development cycle and the various elements that may contribute to consumers’ acceptance of new vehicle designs, including competitors’ product
introductions, fuel prices, general economic conditions and changes in styling preferences, an initial product concept or design that we believe will be
attractive may not result in a vehicle that will generate sales in sufficient quantities and at high enough prices to be profitable. A failure to develop and offer
innovative products that compare favorably to those of our principal competitors, in terms of price, quality, functionality and features, with particular regard
to the upper-end of the product range, or delays in bringing strategic new models to the market, could impair our strategy, which would have a material
adverse effect on our financial condition and results of operations. Additionally, our high proportion of fixed costs, both due to our significant investment in
property, plant and equipment as well as the requirements of our collective bargaining agreements, which limit our flexibility to adjust personnel costs to
changes in demand for our products, may further exacerbate the risks associated with incorrectly assessing demand for our vehicles.

Further, if we determine that a safety or emissions defect, a mechanical defect or a non-compliance with regulation exists with respect to a vehicle
model prior to the retail launch, the launch of such vehicle could be delayed until we remedy the defect or non-compliance. The costs associated with any
protracted delay in new model launches necessary to remedy such defect, and the cost of providing a free remedy for such defects or noncompliance in
vehicles that have been sold, could be substantial.

The automotive industry is highly competitive and cyclical and we may suffer from those factors more than some of our competitors.

Substantially all of our revenues are generated in the automotive industry, which is highly competitive, encompassing the production and distribution
of passenger cars, light commercial vehicles and components and production systems. We face competition from other international passenger car and light
commercial vehicle manufacturers and distributors and components suppliers in Europe, North America, Latin America and the Asia Pacific region. These
markets are all highly competitive in terms of product quality, innovation, pricing, fuel economy, reliability, safety, customer service and financial services
offered, and many of our competitors are better capitalized with larger market shares.

12



Competition, particularly in pricing, has increased significantly in the automotive industry in recent years. Global vehicle production capacity
significantly exceeds current demand, partly as a result of lower growth in demand for vehicles. This overcapacity, combined with high levels of competition
and weakness of major economies, has intensified and may further intensify pricing pressures.

Our competitors may respond to these conditions by attempting to make their vehicles more attractive or less expensive to customers by adding
vehicle enhancements, providing subsidized financing or leasing programs, or by reducing vehicle prices whether directly or by offering option package
discounts, price rebates or other sales incentives in certain markets. In addition,manufacturers in countries that have lower production costs have announced
that they intend to export lower-cost automobiles to established markets. These actions have had, and could continue to have, a negative impact on our vehicle
pricing, market share, and results of operations.

In the automotive business, sales to end-customers are cyclical and subject to changes in the general condition of the economy, the readiness of end-
customers to buy and their ability to obtain financing, as well as the possible introduction of measures by governments to stimulate demand. The automotive
industry is also subject to the constant renewal of product offerings through frequent launches of new models. A negative trend in the automotive industry or
our inability to adapt effectively to external market conditions coupled with more limited capital than many of our principal competitors could have a material
adverse impact on our financial condition and results of operations.

Our current credit rating is below investment grade and any further deterioration may significantly affect our funding and prospects.

The ability to access the capital markets or other forms of financing and the related costs depend, among other things, on our credit ratings.
Following downgrades by the major rating agencies, we are currently rated below investment grade. The rating agencies review these ratings regularly and,
accordingly, new ratings may be assigned to us in the future. It is not currently possible to predict the timing or outcome of any ratings review. Any
downgrade may increase our cost of capital and potentially limit our access to sources of financing, which may cause a material adverse effect on our
business prospects, earnings and financial position. Since the ratings agencies may separately review and rate FCA US on a standalone basis, it is possible
that our credit ratings may not benefit from any improvements in FCA US’s credit ratings or that a deterioration in FCA US’s credit ratings could result in a
negative rating review of us. See “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Liquidity and Capital
Resources” for more information on our financing arrangements.

We may not be able to realize anticipated benefits from any acquisitions and challenges associated with strategic alliances may have an adverse impact on
our results of operations.

We may engage in acquisitions or enter into, expand or exit from strategic alliances which could involve risks that may prevent us from realizing the
expected benefits of the transactions or achieving our strategic objectives. Such risks could include:

» technological and product synergies, economies of scale and cost reductions not occurring as expected;
+ unexpected liabilities;

*  incompatibility in processes or systems;

» unexpected changes in laws or regulations;

+ inability to retain key employees;

+ inability to source certain products;

+ increased financing costs and inability to fund such costs;

» significant costs associated with terminating or modifying alliances; and

+  problems in retaining customers and integrating operations, services, personnel, and customer bases.
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If problems or issues were to arise among the parties to one or more strategic alliances for managerial, financial or other reasons, or if such strategic
alliances or other relationships were terminated, our product lines, businesses, financial position and results of operations could be adversely affected.

We may not achieve the expected benefits from our integration of the Group’s operations.

The January 2014 acquisition of the approximately 41.5 percent interest in FCA US we did not already own and the related integration of the two
businesses is intended to provide us with a number of long-term benefits, including allowing new vehicle platforms and powertrain technologies to be shared
across a larger volume, as well as procurement benefits and global distribution opportunities, particularly the extension of brands into new markets. The
integration is also intended to facilitate penetration of key brands in several international markets where we believe products would be attractive to
consumers, but where we currently do not have significant market penetration.

The ability to realize the benefits of the integration is critical for us to compete with other automakers. If we are unable to convert the opportunities
presented by the integration into long-term commercial benefits, either by improving sales of vehicles and service parts, reducing costs or both, our financial
condition and results of operations may be materially adversely affected.

We may be exposed to shortfalls in our pension plans.

Our defined benefit pension plans are currently underfunded. As of December 31, 2014, our defined benefit pension plans were underfunded by
approximately €5.1 billion (€4.8 billion of which relates to FCA US’s defined benefit pension plans). Our pension funding obligations may increase
significantly if the investment performance of plan assets does not keep pace with benefit payment obligations. Mandatory funding obligations may increase
because of lower than anticipated returns on plan assets, whether as a result of overall weak market performance or particular investment decisions, changes
in the level of interest rates used to determine required funding levels, changes in the level of benefits provided for by the plans, or any changes in applicable
law related to funding requirements. Our defined benefit plans currently hold significant investments in equity and fixed income securities, as well as
investments in less liquid instruments such as private equity, real estate and certain hedge funds. Due to the complexity and magnitude of certain investments,
additional risks may exist, including significant changes in investment policy, insufficient market capacity to complete a particular investment strategy and an
inherent divergence in objectives between the ability to manage risk in the short term and the ability to quickly rebalance illiquid and long-term investments.

To determine the appropriate level of funding and contributions to our defined benefit plans, as well as the investment strategy for the plans, we are
required to make various assumptions, including an expected rate of return on plan assets and a discount rate used to measure the obligations under defined
benefit pension plans. Interest rate increases generally will result in a decline in the value of investments in fixed income securities and the present value of
the obligations. Conversely, interest rate decreases will generally increase the value of investments in fixed income securities and the present value of the
obligations. See “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Critical Accounting Estimates—Pension plans.”

Any reduction in the discount rate or the value of plan assets, or any increase in the present value of obligations, may increase our pension expenses
and required contributions and, as a result, could constrain liquidity and materially adversely affect our financial condition and results of operations. If we fail
to make required minimum funding contributions, we could be subject to reportable event disclosure to the U.S. Pension Benefit Guaranty Corporation, as
well as interest and excise taxes calculated based upon the amount of any funding deficiency. With our ownership in FCA US now equal to 100 percent, we
may become subject to certain U.S. legal requirements making us secondarily responsible for a funding shortfall in certain of FCA US’s pension plans in the
event these pension plans were terminated and FCA US were to become insolvent.

We may not be able to provide adequate access to financing for our dealers and retail customers.
Our dealers enter into wholesale financing arrangements to purchase vehicles from us to hold in inventory and facilitate retail sales, and retail

customers use a variety of finance and lease programs to acquire vehicles.
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Unlike many of our competitors, we do not own and operate a controlled finance company dedicated solely to our mass-market operations in the
U.S. and certain key markets in Europe. Instead we have elected to partner with specialized financial services providers through joint ventures and
commercial agreements. Our lack of a controlled finance company in these key markets may increase the risk that our dealers and retail customers will not
have access to sufficient financing on acceptable terms which may adversely affect our vehicle sales in the future. Furthermore, many of our competitors are
better able to implement financing programs designed to maximize vehicle sales in a manner that optimizes profitability for them and their finance companies
on an aggregate basis. Since our ability to compete depends on access to appropriate sources of financing for dealers and retail customers, our lack of a
controlled finance company in those markets could adversely affect our results of operations.

In other markets, we rely on controlled finance companies, joint ventures and commercial relationships with third parties, including third party
financial institutions, to provide financing to our dealers and retail customers. Finance companies are subject to various risks that could negatively affect their
ability to provide financing services at competitive rates, including:

+  the performance of loans and leases in their portfolio, which could be materially affected by delinquencies, defaults or prepayments;
» wholesale auction values of used vehicles;
»  higher than expected vehicle return rates and the residual value performance of vehicles they lease; and

+  fluctuations in interest rates and currency exchange rates.

Any financial services provider, including our joint ventures and controlled finance companies, will face other demands on its capital, including the
need or desire to satisfy funding requirements for dealers or customers of our competitors as well as liquidity issues relating to other investments.
Furthermore, they may be subject to regulatory changes that may increase their costs, which may impair their ability to provide competitive financing
products to our dealers and retail customers.

To the extent that a financial services provider is unable or unwilling to provide sufficient financing at competitive rates to our dealers and retail
customers, such dealers and retail customers may not have sufficient access to financing to purchase or lease our vehicles. As a result, our vehicle sales and
market share may suffer, which would adversely affect our financial condition and results of operations.

Vehicle sales depend heavily on affordable interest rates for vehicle financing.

In certain regions, financing for new vehicle sales has been available at relatively low interest rates for several years due to, among other things,
expansive government monetary policies. To the extent that interest rates rise generally, market rates for new vehicle financing are expected to rise as well,
which may make our vehicles less affordable to retail customers or steer consumers to less expensive vehicles that tend to be less profitable for us, adversely
affecting our financial condition and results of operations. Additionally, if consumer interest rates increase substantially or if financial service providers
tighten lending standards or restrict their lending to certain classes of credit, our retail customers may not desire to or be able to obtain financing to purchase
or lease our vehicles. Furthermore, because our customers may be relatively more sensitive to changes in the availability and adequacy of financing and
macroeconomic conditions, our vehicle sales may be disproportionately affected by changes in financing conditions relative to the vehicle sales of our
competitors.
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Limitations on our liquidity and access to funding may limit our ability to execute our Business Plan and improve our financial condition and results of
operations.

Our future performance will depend on, among other things, our ability to finance debt repayment obligations and planned investments from
operating cash flow, available liquidity, the renewal or refinancing of existing bank loans and/or facilities and possible access to capital markets or other
sources of financing. Although we have measures in place that are designed to ensure that adequate levels of working capital and liquidity are maintained,
declines in sales volumes could have a negative impact on the cash-generating capacity of our operating activities. For a discussion of these factors, see
“Management’s Discussion and Analysis of Financial Condition and Results of Operations—Liquidity and Capital Resources.” We could, therefore, find
ourselves in the position of having to seek additional financing and/or having to refinance existing debt, including in unfavorable market conditions, with
limited availability of funding and a general increase in funding costs. Any limitations on our liquidity, due to decreases in vehicle sales, the amount of or
restrictions in our existing indebtedness, conditions in the credit markets, general economic conditions or otherwise, may adversely impact our ability to
execute our Business Plan and impair our financial condition and results of operations. In addition, any actual or perceived limitations of our liquidity may
limit the ability or willingness of counterparties, including dealers, customers, suppliers and financial service providers, to do business with us, which may
adversely affect our financial condition and results of operations.

Our ability to achieve cost reductions and to realize production efficiencies is critical to maintaining our competitiveness and long-term profitability.

We are continuing to implement a number of cost reduction and productivity improvement initiatives in our operations, for example, by increasing
the number of vehicles that are based on common platforms, reducing dependence on sales incentives offered to dealers and consumers, leveraging
purchasing capacity and volumes and implementing World Class Manufacturing, or WCM, principles. WCM principles are intended to eliminate waste of all
types, and improve worker efficiency, productivity, safety and vehicle quality as well as worker flexibility and focus on removing capacity bottlenecks to
maximize output when market demand requires without having to resort to significant capital investments. As part of our Business Plan, we plan to continue
our efforts to extend our WCM programs into all of our production facilities and benchmark across all of our facilities around the world. See “Business—
Mass-Market Vehicles—Mass-Market Vehicle Design and Manufacturing” for a discussion of these efforts. Our future success depends upon our ability to
implement these initiatives successfully throughout our operations. While some productivity improvements are within our control, others depend on external
factors, such as commodity prices, supply capacity limitations, or trade regulation. These external factors may make it more difficult to reduce costs as
planned, and we may sustain larger than expected production expenses, materially affecting our business and results of operations. Furthermore, reducing
costs may prove difficult due to the need to introduce new and improved products in order to meet consumer expectations.

Our business operations may be impacted by various types of claims, lawsuits, and other contingent obligations.

We are involved in various product liability, warranty, product performance, asbestos, personal injury, environmental claims and lawsuits,
governmental investigations, antitrust, intellectual property, tax and other legal proceedings including those that arise in the ordinary course of our business.
We estimate such potential claims and contingent liabilities and, where appropriate, record provisions to address these contingent liabilities. The ultimate
outcome of the legal matters pending against us is uncertain, and although such claims, lawsuits and other legal matters are not expected individually to have
a material adverse effect on our financial condition or results of operations, such matters could have, in the aggregate, a material adverse effect on our
financial condition or results of operations. Furthermore, we could, in the future, be subject to judgments or enter into settlements of lawsuits and claims that
could have a material adverse effect on our results of operations in any particular period. While we maintain insurance coverage with respect to certain
claims, we may not be able to obtain such insurance on acceptable terms in the future, if at all, and any such insurance may not provide adequate coverage
against any such claims. See “Business—Legal Proceedings” and also Notes 26 and 33 of our Consolidated Financial Statements included elsewhere in this
Prospectus for additional information regarding legal proceedings to which we are subject.
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Failure to maintain adequate financial and management processes and controls could lead to errors in our financial reporting, which could harm our
business reputation and cause a default under certain covenants in our credit agreements and other debt.

We continuously monitor and evaluate changes in our internal controls over financial reporting. In support of our drive toward common global
systems, we are extending the current finance, procurement, and capital project and investment management systems to new areas of operations. As
appropriate, we continue to modify the design and documentation of internal control processes and procedures relating to the new systems to simplify and
automate many of our previous processes. Our management believes that the implementation of these systems will continue to improve and enhance internal
controls over financial reporting. Failure to maintain adequate financial and management processes and controls could lead to errors in our financial reporting,
which could harm our business reputation.

In addition, if we do not maintain adequate financial and management personnel, processes and controls, we may not be able to accurately report our
financial performance on a timely basis, which could cause a default under certain covenants in the indentures governing certain of our public indebtedness,
and other credit agreements.

A disruption in our information technology could compromise confidential and sensitive information.

We depend on our information technology and data processing systems to operate our business, and a significant malfunction or disruption in the
operation of our systems, or a security breach that compromises the confidential and sensitive information stored in those systems, could disrupt our business
and adversely impact our ability to compete.

Our ability to keep our business operating effectively depends on the functional and efficient operation of our information, data processing and
telecommunications systems, including our vehicle design, manufacturing, inventory tracking and billing and payment systems. We rely on these systems to
make a variety of day-to-day business decisions as well as to track transactions, billings, payments and inventory. Such systems are susceptible to
malfunctions and interruptions due to equipment damage, power outages, and a range of other hardware, software and network problems. Those systems are
also susceptible to cybercrime, or threats of intentional disruption, which are increasing in terms of sophistication and frequency. For any of these reasons, we
may experience systems malfunctions or interruptions. Although our systems are diversified, including multiple server locations and a range of software
applications for different regions and functions, and we are currently undergoing an effort to assess and ameliorate risks to our systems, a significant or large-
scale malfunction or interruption of any one of our computer or data processing systems could adversely affect our ability to manage and keep our operations
running efficiently, and damage our reputation if we are unable to track transactions and deliver products to our dealers and customers. A malfunction that
results in a wider or sustained disruption to our business could have a material adverse effect on our business, financial condition and results of operations.

In addition to supporting our operations, we use our systems to collect and store confidential and sensitive data, including information about our
business, our customers and our employees. As our technology continues to evolve, we anticipate that we will collect and store even more data in the future,
and that our systems will increasingly use remote communication features that are sensitive to both willful and unintentional security breaches. Much of our
value is derived from our confidential business information, including vehicle design, proprietary technology and trade secrets, and to the extent the
confidentiality of such information is compromised, we may lose our competitive advantage and our vehicle sales may suffer. We also collect, retain and use
personal information, including data we gather from customers for product development and marketing purposes, and data we obtain from employees. In the
event of a breach in security that allows third parties access to this personal information, we are subject to a variety of ever-changing laws on a global basis
that require us to provide notification to the data owners, and that subject us to lawsuits, fines and other means of regulatory enforcement. Our reputation
could suffer in the event of such a data breach, which could cause consumers to purchase their vehicles from our competitors. Ultimately, any significant
compromise in the integrity of our data security could have a material adverse effect on our business.
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We may not be able to adequately protect our intellectual property rights, which may harm our business.

Our success depends, in part, on our ability to protect our intellectual property rights. If we fail to protect our intellectual property rights, others may
be able to compete against us using intellectual property that is the same as or similar to our own. In addition, there can be no guarantee that our intellectual
property rights are sufficient to provide us with a competitive advantage against others who offer products similar to ours. Despite our efforts, we may be
unable to prevent third parties from infringing our intellectual property and using our technology for their competitive advantage. Any such infringement and
use could adversely affect our business, financial condition or results of operations.

The laws of some countries in which we operate do not offer the same protection of our intellectual property rights as do the laws of the U.S. or
Europe. In addition, effective intellectual property enforcement may be unavailable or limited in certain countries, making it difficult for us to protect our
intellectual property from misuse or infringement there. Our inability to protect our intellectual property rights in some countries may harm our business,
financial condition or results of operations.

We are subject to risks relating to international markets and exposure to changes in local conditions.

We are subject to risks inherent to operating globally, including those related to:

»  exposure to local economic and political conditions;

+  import and/or export restrictions;

« multiple tax regimes, including regulations relating to transfer pricing and withholding and other taxes on remittances and other payments to or
from subsidiaries;

» foreign investment and/or trade restrictions or requirements, foreign exchange controls and restrictions on the repatriation of funds. In particular,
current regulations limit our ability to access and transfer liquidity out of Venezuela to meet demands in other countries and also subject us to
increased risk of devaluation or other foreign exchange losses. See “Management’s Discussion and Analysis of Financial Condition and Results
of Operations—Recent Developments” for more information regarding our Venezuela operations; and

» the introduction of more stringent laws and regulations.

Unfavorable developments in any one or a combination of these areas (which may vary from country to country) could have a material adverse effect
on our financial condition and results of operations.

Our success largely depends on the ability of our current management team to operate and manage effectively.

Our success largely depends on the ability of our senior executives and other members of management to effectively manage the Group and
individual areas of the business. In particular, our Chief Executive Officer, Sergio Marchionne, is critical to the execution of our new strategic direction and
implementation of the Business Plan. Although Mr. Marchionne has indicated his intention to remain as our Chief Executive Officer through the period of our
Business Plan, if we were to lose his services or those of any of our other senior executives or key employees it could have a material adverse effect on our
business prospects, earnings and financial position. We have developed succession plans that we believe are appropriate in the circumstances, although it is
difficult to predict with any certainty that we will replace these individuals with persons of equivalent experience and capabilities. If we are unable to find
adequate replacements or to attract, retain and incentivize senior executives, other key employees or new qualified personnel our business, financial condition
and results of operations may suffer.
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Developments in emerging market countries may adversely affect our business.

We operate in a number of emerging markets, both directly (e.g., Brazil and Argentina) and through joint ventures and other cooperation agreements
(e.g., Turkey, India, China and Russia). Our Business Plan provides for expansion of our existing sales and manufacturing presence in our South and Central
America, or LATAM and Asia and Pacific countries, or APAC, regions. In recent years we have been the market leader in Brazil, which has provided a key
contribution to our financial performance. Our exposure to other emerging countries has increased in recent years, as have the number and importance of such
joint ventures and cooperation agreements. Economic and political developments in Brazil and other emerging markets, including economic crises or political
instability, have had and could have in the future material adverse effects on our financial condition and results of operations. Further, in certain markets in
which we or our joint ventures operate, government approval may be required for certain activities, which may limit our ability to act quickly in making
decisions on our operations in those markets.

Maintaining and strengthening our position in these emerging markets is a key component of our global growth strategy in our Business Plan.
However, with competition from many of the largest global manufacturers as well as numerous smaller domestic manufacturers, the automotive market in
these emerging markets is highly competitive. As these markets continue to grow, we anticipate that additional competitors, both international and domestic,
will seek to enter these markets and that existing market participants will try to aggressively protect or increase their market share. Increased competition may
result in price reductions, reduced margins and our inability to gain or hold market share, which could have a material adverse effect on our financial
condition and results of operations.

Our reliance on joint ventures in certain emerging markets may adversely affect the development of our business in those regions.

We intend to expand our presence in emerging markets, including China and India, through partnerships and joint ventures. For instance, we have
entered into a joint venture with Guangzhou Automobile Group Co., Ltd, or GAC Group, which will localize production of three new Jeep vehicles for the
Chinese market and expand the portfolio of Jeep sport utility vehicles, or SUVs, currently available to Chinese consumers as imports. We have also entered
into a joint venture with TATA Motors Limited for the production of certain of our vehicles, engines and transmissions in India.

Our reliance on joint ventures to enter or expand our presence in these markets may expose us to risk of conflict with our joint venture partners and
the need to divert management resources to overseeing these shareholder arrangements. Further, as these arrangements require cooperation with third party
partners, these joint ventures may not be able to make decisions as quickly as we would if we were operating on our own or may take actions that are different
from what we would do on a standalone basis in light of the need to consider our partners’ interests. As a result, we may be less able to respond timely to
changes in market dynamics, which could have an adverse effect on our financial condition and results of operations.

Laws, regulations and governmental policies, including those regarding increased fuel economy requirements and reduced greenhouse gas emissions,
may have a significant effect on how we do business and may adversely affect our results of operations.

In order to comply with government regulations related to fuel economy and emissions standards, we must devote significant financial and
management resources, as well as vehicle engineering and design attention, to these legal requirements. We expect the number and scope of these regulatory
requirements, along with the costs associated with compliance, to increase significantly in the future and these costs could be difficult to pass through to
customers. As a result, we may face limitations on the types of vehicles we produce and sell and where we can sell them, which could have a material adverse
impact on our financial condition and results of operations. For a discussion of these regulations, see “Business—Environmental and Other Regulatory
Matters.”

Government initiatives to stimulate consumer demand for products sold by us, such as changes in tax treatment or purchase incentives for new
vehicles, can substantially influence the timing and level of our revenues. The size and duration of such government measures are unpredictable and outside
of our control. Any adverse change in government policy relating to those measures could have material adverse effects on our business prospects, financial
condition and results of operations.
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The financial resources required to develop and commercialize vehicles incorporating sustainable technologies for the future are significant, as are the
barriers that limit the mass-market potential of such vehicles.

Our product strategy is driven by the objective of achieving sustainable mobility by reducing the environmental impact of vehicles over their entire
life cycle. We therefore intend to continue investing capital resources to develop new sustainable technology. We aim to increase the use of alternative fuels,
such as natural gas, by continuing to offer a range of dual-fuel passenger cars and commercial vehicles. Additionally, we plan to continue developing
alternative propulsion systems, particularly for vehicles driven in urban areas (such as the zero-emission Fiat 500e).

In many cases, technological and cost barriers limit the mass-market potential of sustainable natural gas and electric vehicles. In certain other cases
the technologies that we plan to employ are not yet commercially practical and depend on significant future technological advances by us and by suppliers.
There can be no assurance that these advances will occur in a timely or feasible manner, that the funds we have budgeted or expended for these purposes will
be adequate, or that we will be able to obtain rights to use these technologies. Further, our competitors and others are pursuing similar technologies and other
competing technologies and there can be no assurance that they will not acquire similar or superior technologies sooner than we will or on an exclusive basis
or at a significant price advantage.

Labor laws and collective bargaining agreements with our labor unions could impact our ability to increase the efficiency of our operations.

Substantially all of our production employees are represented by trade unions, are covered by collective bargaining agreements and/or are protected
by applicable labor relations regulations that may restrict our ability to modify operations and reduce costs quickly in response to changes in market
conditions. See “Business—Overview of Our Business” for a description of these arrangements. These and other provisions in our collective bargaining
agreements may impede our ability to restructure our business successfully to compete more effectively, especially with those automakers whose employees
are not represented by trade unions or are subject to less stringent regulations, which could have a material adverse effect on our financial condition and
results of operations.

We depend on our relationships with suppliers.

We purchase raw materials and components from a large number of suppliers and depen