BASEPROSPECTUS DATED 18 DECEMBER 2020

BROKERCREDITSERVICE STRUCTURED
PRODUCTS PLC

BrokerCreditService Structured Products plc
(incorporated in Cyprus)
(as Issuer)

EUR 20,000,000,000 EURO MEDIUM TERM NOTE PROGRAMME

Under this EUR 20,000,000,000 euro medium term note programme (the ‘“Programme”),
BrokerCreditService Structured Products plc (the “Issuer”) may from time to time issue Notes in bearer or
registered form (respectively, “Bearer Notes” and “Registered Notes” and, together, the “Notes”)
denominated in any currency agreed by the Issuerand the Dealer (as defined below). Any Notes issued under
the Programme on or after the date of this Base Prospectus are issued subject to the provisions described herein.

This document constitutes a base prospectus (“Base Prospectus”) for the purposes of Regulation (EU)
2017/1129 of the European Parliamentand ofthe Council of 14 June 2017 as amended fromtime to time (the
“Prospectus Regulation”). This Base Prospectus has been approved by the Central Bank of Ireland (the
“Central Bank™), as competent authority under the Prospectus Regulation. The Central Bank only approves
this Base Prospectus as meeting the requirements imposed under Irish and EU law pursuant to the Prospectus
Regulation. Such approval relates only to the Notes which are to be admitted to trading on a regulated market
for the purposes of Directive 2014/65/EU, as amended (" MiFID 1I") and/or which are to be offered to the
public in any Member State of the European Economic Area (the “EEA”) or the United Kingdom. The Central
Bank only approves this Base Prospectus as meeting the standards of completeness, comprehensibility and
consistency imposed by the Prospectus Regulation, such approval should not be considered as an endorsement
of the Issuerthat is the subjectof this Base Prospectus noran endorsement of the quality of the securities that
are the subject of this Base Prospectus. Investors should make their own assessment as to the suitability of
investingin the Notes.

Application has been made tothe Irish Stock Exchange trading as the Euronext Dublin (the “Euronext Dublin”)
forthe Notes issued under the Programme within 12 months ofthedate of this Base Prospectus to be admitted
to the official list (the “Official List””) and trading on its regulated market. The Programme provides that Notes
may be listed or admitted to trading, as the case may be, on such other or further stock exchange(s) or
market(s) (including regulated markets) as may be agreed between the Issuerand the Dealer. The Issuer may
also issueunlisted Notes and/or Notes not admitted to trading on any market. Application may be made to the
Luxembourg Stock Exchange forthe Notes issued under the Programme within 12 months of the date of this
Base Prospectus to be admitted to the official list (the " Official List™) and trading on its regulated market (the
"Regulated Market").

This Base Prospectus is valid for 12 months fromits date in relation to the Notes which are to be admitted to
trading on aregulated market for the purposes of MiFID Il in the EEA orthe United Kingdom. The obligation
to supplement this Base Prospectus in the event of a significant new factor, material mistake or material
inaccuracy does notapply whenthis Base Prospectus is no longer valid.

Notes may be issued whose return (whether in respect of any interest payable on such Notes and/or their
redemption amount) is linked toone or more indices including customindices (“Index Linked Notes”™) or one
ormore Shares of any company(ies) (including global depositary receipts and/or American depositary receipts)
(“Share Linked Notes”) orone ormore commodities or commodity indices (“Commodity Linked Notes”)
orone ormore interests or units (“FundLinkedNotes”) or the creditof a specified entity orentities (“Credt
Linked Notes”) or one or more fund shares or interests in exchange traded funds, exchange traded notes,
exchange traded commodities or other exchange traded products (each an “exchange traded instrument”)
(“ETI LinkedNotes™) or one or more foreignexchange rates (“Foreign Exchange (FX) Rate Linked Notes™)
or one or more underlying interest rate (“Underlying Interest Rate Linked Notes™) or any combination
thereof (“Hybrid Notes™) as more fully described herein. Notes may provide that settlement will be by way
of cash settlement (“Cash Settled Notes™) or physical delivery (“Physical Delivery Notes™) as provided in
the applicable Final Terms or Drawdown Prospectus.

The Notes will be issued to the Dealer specified below (the “Dealer”, which expression shall include
any additional Dealer appointed under the Programme from time to time) on a continuing basis by way of
private or syndicated placements.
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This Base Prospectus is available to view on the website of Euronext Dublin: www.ise.ie
Arranger for the Programme
BCS Prime Brokerage Limited
Sole Dealer
BrokerCreditService (Cyprus) Limited

18 December 2020
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http://www.ise.ie/

IMPORTANT NOTICES

Responsibility for this Base Prospectus

The Issuer accepts responsibility for the information contained in this Base Prospectus and the Final
Termsfor each Tranche of Notes issued under the Programme. To the best ofthe knowledge ofthe Issuer, the
information contained herein is in accordance with the factsand does not omit anything likely to affect the
import ofsuch information.

Final Terms/Drawdown Prospectus

Each Tranche (as defined herein) of Notes will be issued on the terms set out herein under “Terms and
Conditions ofthe Notes” (the “Conditions ") as contemplated by a documentspecific to such Tranche called

final terms (the “Final Terms”) or in a separate prospectus specific to such Tranche (the “Drawdown
Prospectus ) asdescribed under “Final Terms and Drawdown Prospectus” below.

This Base Prospectus is to be read in conjunction with all documents which are incorporated herein by
reference as describedin “Documents Incorporated by Reference ” below. This Document shall be read and
construed on the basis that such documents are so incorporated and formpart ofthis Base Prospectus.

This Base Prospectus comprises a base prospectus in respect of all Notes other than Exempt Notes issued
under the Programme for the purposes of Article 8(1) of the Prospectus Regulation. In relation to each
separate issue of Notes, the final offer price and the amount of such Notes will be determined by the Issuer
and the Dealer in accordance with prevailing market conditions at the time of the issue of the Notes and will
be set outin the relevant Final Terms or Drawdown Prospectus.

The Dealer has not separately verified the information contained herein. Accordingly, no representation,
warranty or undertaking, express or implied, is made and no responsibility is accepted by the Dealer asto
the accuracy or completeness of the information contained in this Base Prospectus or any other information
provided by the Issuer in connection with the Programme or the Notes. The Dealer accepts no liability in
relation to the information contained in this Base Prospectus or any other information provided by the
Issuer in connectionwiththe Programme or the Notes.

No person hasbeenauthorised togiveany information or to makeanyrepresentation notcontained inor not
consistentwith this Base Prospectus or any further informationsupplied in connection with the Programme
or the Notes and, if given or made, such information or representation must not be relied upon as having
been authorised by the Issuer or the Dealer.

In connection with the issue and sale of Notes, neither the Issuer nor its Affiliateswill, unless agreed to the
contraryin writing, actas a financial adviser toany Noteholder.

Neither this Base Prospectus nor any other information supplied in connection with the Programme or the
Notes is intended to provide the basis of any credit or other evaluation and should not be considered as
recommendations by the Issuer or the Dealer that any recipient of this Base Prospectus or any other
information supplied in connection with the Programme should purchase any of the Notes. Each investor
contemplating purchasing any of the Notes should make its own independent investigation of the financial
condition and affairs, and its own appraisal of the creditworthiness, of the Issuer. Neither this Base
Prospectus nor anyother information supplied in connection with the Programme or the Notes constitutes an
offer orinvitation by or onbehalfofthe Issueror the Dealer toanypersonto subscribe for or to purchase any
of the Notes.

The delivery of this Base Prospectus does not at any time imply that the information contained herein
concerning the Issueris correct at any time subsequentto the dateof this Base Prospectus or that any other
information supplied in connection with the Programme or the Notes is correct as of any time subsequent
to the date indicated in the document containing the same. The Dealer expressly does not undertake to
review the financial condition or affairs of the Issuer during the life of the Programme. Prospective
investors should review, inter alia, the most recently published audited annual consolidated financial
statements and unaudited semi-annual interim unconsolidated financial statements of the Issuer, when
decidingwhetherornotto purchase any ofthe Notes.

This Base Prospectus does not constitute, and may not be used for or in connection with, an offer to any
person to whomitis unlawful tomake such offer or a solicitation by anyone notauthorised so to act.

The distribution ofthis Base Prospectus and the offer or sale ofthe Notes may be restricted by law in certain
jurisdictions. Persons intowhose possession this Base Prospectus or any Notes come mustinform themselves
about, and observe, anysuch restrictions. In particular, thereare restrictionson the distribution ofthis Base
Prospectus and the offer or sale of the Notes in the EEA (and certain member states thereof), the United
Kingdom Japanand the United States (see “SubscriptionandSale ” below).
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The Notes havenotbeenandwill notbe registered under the United States Securities Actof 1933, as amended
(the “Securities Act "), or with any securities regulatory authority ofany state or jurisdiction ofthe United
States, and the Notes may include Bearer Notes that are subject to U.S. tax law requirements. Subject to
certainexceptions, Notesmay notbe offered, sold or, in thecase of Bearer Notes, delivered within the United
Statesorto, orforthe account or benefitof, U.S. persons, as definedin Regulation S under the SecuritiesAct
(“Regulation S”) (see “SubscriptionandSale” below).

ThisBase Prospectus has been prepared on the basis that, except to the extentsub-paragraph (ii) below may
apply, any offer of Notes in any Member State ofthe EEA and the United Kingdom subject tothe Prospectus
Regulation (each, a “Relevant State”) will be made pursuant to an exemption under the Prospectus
Regulationfromthe requirement to publisha prospectus for offers of Notes. Accordingly any person making
orintendingtomakean offer in thatRelevant State of Noteswhich are the subjectofan offering contemplated
in this Base Prospectus as completed by Final Terms or Drawdown Prospectus in relation to the offer of
those Notes may only do so (i) in circumstancesin which no obligation arises for the Issuer or the Dealer to
publish a prospectus pursuant to Article 3 of the Prospectus Regulation or supplement a prospectus
pursuant to Article 23 of the Prospectus Regulation, in each case, in relation to such offer, or (ii) if a
prospectus for such offer has been approved by the competent authority in that Relevant State or, where
appropriate, approved in another Relevant State and notified to the competent authority in that Relevant
State and (in either case) published, all in accordance with the Prospectus Regulation, provided that any
such prospectus has subsequently been completed by Final Terms or Drawdown Prospectus which specify
that offers may be made other than pursuant to Article 1(4) ofthe Prospectus Regulation in that Relevant
State, such offer is made in the period beginning and ending on the dates specified for such purpose in
such prospectus or Final Terms or Drawdown Prospectus, as applicable and the Issuer has consented in
writing to its use for the purpose of such offer. Except to the extent sub-paragraph (ii) above may apply,
neither the Issuer nor the Dealer has authorised, nor do they authorise, the making of any offer of Notes in
circumstances inwhichan obligation arisesfor the Issuer or the Dealerto publishor supplementa prospectus
for such offer.

IMPORTANT — EEA AND UK RETAIL INVESTORS - If the Final Terms (or Drawdown Prospectus as
the case may be) in respect ofany Notes includes a legend entitled " Prohibition of Salesto EEA and UK Retalil
Investors", the Notes are not intended to be offered, sold or otherwise made available to and should not be
offered, sold or otherwise made available to any retail investor in the EEA or in the United Kingdom. For
these purposes, a retail investor means a person who isone (or more) of:

() aretail clientasdefined inpoint(11) of Article4(1) of MiFID Il; or
(i) a customer within the meaning of Directive 2016/97/EC (the "Insurance Distribution
Directive") where that customer would not qualify as a professional client as defined in point

(10) of Article 4(1) of MiFID II.

Consequently no key information document required by Regulation (EU) No 1286/2014 (as amended, the
"PRI1Ps Regulation™) for offering or selling the Notes or otherwise making them available to retail investors
in the EEA or the United Kingdom has beenprepared andtherefore offering or selling the Notes or otherwise
making them available to any retail investor in the EEA or the United Kingdom may be unlawful under the
PRIIPS Regulation.

Benchmark Regulation

Interest and/or other amounts payable under the Notes may be calculated by reference to certain reference
rates. Any such reference rate may constitute a benchmark for the purposes of Regulation (EU) 2016/1 011
(the "Benchmark Regulation™). Ifany such reference rate doesconstitute such a benchmark, the Final Terms
will indicate whether or not the benchmark is provided by an administrator included in the register of
administrators and benchmarks established and maintained by ESMA pursuant to Article 36 (Register of
administrators and benchmarks) of the Benchmark Regulation. Transitional provisions in the Benchmark
Regulationmay have the resultthat the administrator ofa particular benchmark is not requiredto appear in
the register of administrators and benchmarks at the date of the Final Terms. The registration status of any
administrator under the Benchmark Regulation is a matter of public record and, save where required by
applicable law, the Issuer does notintend to updatethe Final Terms to reflect anychange in the registration
status ofthe administrator.

MiFID Il productgovernance / target market — The Final Terms (or Drawdown Prospectus as the case may
be) in respect ofany Notesmay include a legendentitled "MiFID Il product governance" which will outline
the target market assessment in respect of the Notes and which channels for distribution of the Notes are
appropriate. Any person subsequently offering, selling or recommending the Notes (a " distributor") should
take into consideration the target market assessment; however, a distributor subject to MiFID Il is responsible
for undertaking its own target market assessment in respect of the Notes (by either adopting or refining the
target market assessment) and determining appropriate distribution channels.
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A determination will be madein relation to each issue about whether, for the purpose ofthe MiFID Product
Governance rules under EU Delegated Directive 2017/593 (the " MiFID Product Governance Rules™), any
Dealer subscribing for any Notes is a manufacturer in respect of such Notes, but otherwise neither the
Arranger northe Dealers nor any oftheir respective affiliates will be a manufacturer for the purpose of the
MIFID Product Governance Rules.

The Notes may not be a suitable investmentfor all investors

Each potential investor of the Notes must make its own determination of the suitability of any such
investment, with particular reference to its own investment objectives and experience, and any other factors
which may be relevant to itin connection with such investment, either alone or with the help ofa financial
adviser. In particular, each potential investor should:

(a) have sufficient knowledge and experience to make a meaningful evaluation of the Notes, the
merits and risks of investing in the Notes and the information contained or incorporated by
reference in this Base Prospectusor any applicable supplement;

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

(© have sufficient financial resources and liquidity to bear all of the risks of an investment in the
Notes;
(d) understand thoroughly the Terms and Conditions ofthe Notes and be familiar withthe behaviour

of financial markets and of any financial variable which might have an impact on the retum on
the Notes; and

(e) be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for
economic, interest rate and other factors that may affect its investmentand its ability to bear the
applicablerisks.

Prospective purchasersshould also consulttheir own tax advisersas to thetax consequencesofthe purchase,
ownershipanddisposition of Notes.

Risks relating to the Notes maybe compounded

Various risks relating to the Notes may be correlated or compounded and such correlation and/or
compounding may result inincreased volatilityin the value ofthe Notes and/or inincreased losses for holders
of the Notes.

The Notesdo not representa claimagainst any Underlying Reference

In relation to Noteswhere the interestand/or redemption amount is linkedto an Underlying Reference (as
defined herein), such Notes do not represent a claim againstany Underlying Reference (or any issuer,
sponsor, manager or other connected personin respect ofan Underlying Reference) and Noteholders will not
have any right of recourse under the Notes to any such Underlying Reference (or any issuer, sponsor,
manager or other connected person in respect of an Underlying Reference). The Notes are not in any
way sponsored, endorsed or promoted by any issuer, sponsor, manager or other connected personin respect
of an Underlying Reference and such entities have no obligation to take into account the consequences of
theiractionsonanyNoteholders.

FORWARD-LOOKING STATEMENTS

This Base Prospectus and the documents incorporated by reference contain forward-looking statements.
BrokerCreditService Structured Products plc and the Group (being FG BCS Ltd. together with its
consolidated subsidiaries, the “Group”) may also make forward-looking statements in their audited annual
financial statements, in their interim financial statements, in their offering circulars, in press releases and
otherwritten materials and in oral statements made by their officers, directors oremployees to third parties.
Statements that are not historical facts, including statements about the Issuer's and/or Group's beliefs and
expectations, are forward-looking statements. These statements are based on current plans, estimates and
projections, and therefore undue reliance should not be placed on them. Forward-looking statements speak
only as of the date they are made, and the Issuer and the Group undertake no obligationto update publicly
any ofthemin light of newinformation or future events.
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PRESENTATION OF FINANCIAL INFORMATION

Most of the financial data presented or incorporated by reference in this Base Prospectus is presented in
Russian Roubles.

The audited consolidated financial statements of the Issuer as at and for the year ended 31 December 2018 and
31 December 2019 and the unaudited consolidated interimfinancial statements of the Issuer as at and for the
period ended 30 June 2019 and 30 June 2020have been prepared in accordance with international financial
reporting standards (“IFRS”) as adopted by the European Union and the requirements of the Cyprus
Companies Law, Cap.113. The Group's fiscal yearends on 31 December.

IMPORTANT INFORMATION RELATING TO PUBLIC OFFERS OF NOTES

Public Offers of Notes in the EEA andthe United Kingdom

Certain Tranches of Notes with a denomination of less than EUR100,000 (or its equivalentin any other
currency) may, subject as provided below, be offered in any Relevant State in circumstances where there is no
exemption from the obligation to publish a prospectus under the Prospectus Regulation. Any such offer is
referred to in this Base Prospectus as a “Public Offer”.

This Base Prospectus has been prepared on a basis that permits Public Offers of Notes in the Republic of
Ireland and the Grand Duchy of Luxembourg (each a “Public Offer Jurisdiction”) provided that the Final
Terms (or Drawdown Prospectus) in respect of any Notes does notincludethe legend entitled ““Prohibition of
Salesto EEA and UK Investors”. Any person making orintending to make a Public Offer of Notes in a Public
Offer Jurisdiction on the basis of this Base Prospectus must do so only with the consent of the Issuer — see
“Consent”below.

If after the date of this Base Prospectus the Issuer intends to add one or more Relevant States to the list of
Public Offer Jurisdictions for any purpose, it will prepare a supplement to this Base Prospectus specifying
such Relevant State(s) and any relevant additional information required by the Prospectus Regulation. Such
supplement will also set outprovisions relatingto the consent of the Issuer to the use of this Base Prospectus
in connection with any Public Offer in any such additional Public Offer Jurisdiction.

Consent

In the context ofany Public Offer of Notes in a Public Offer Jurisdiction, the Issuer accepts responsibility in
that Public Offer Jurisdiction, for the contentofthis Base Prospectus in relationto any person (an “Investor”)
who purchases any Notes in that Public Offer Jurisdiction made by a Dealer or an Authorised Offeror (as
defined below), where that offer is made during the Offer Period (as defined below).

Except in the circumstances described below, the Issuer has not authorised the making of any offer by any
offerorand the Issuer has notconsented to theuseofthis Base Prospectus by any other person in connection
with any offer of the Notes in any jurisdiction. Any offer made without the consent of the Issuer is unauthorised
and neither the Issuer, nor, for the avoidance of doubt, the Dealer accepts any responsibility or liability in
relation to suchoffer or for the actions of the persons making any such unauthorised offer.

If, in the context of a Public Offer, an Investor is offered Notes by a personwhichis not an Authorised Offeror,
the Investor should check with such person whether anyone is responsible for this Base Prospectus for the
purpose of the relevant Public Offerand, if so, who that person is.

If an Investoris in any doubt about whether it can rely on this Base Prospectus and/orwho is responsible for
its contents, the Investor should take legal advice.

Common conditions to Consent

The conditions to theconsentofthe Issuerare (in addition to the conditions described in either sub - paragraph
(@) (Specific Consent) or sub-paragraph (b) (General Consent) under “Consent” below) that such consent:

0] is only valid in respectoftherelevant Tranche of Notes;

(i) is only valid during the Offer Period specified in the applicable Final Terms or Drawdown
Prospectus; and

(i) only extends to the use of this Base Prospectus to make Public Offers of the relevant Tranche of
Notes in such of the Public Offer Jurisdictions as are specified in the applicable Final Terrs or
Drawdown Prospectus.

The consent referred to above relates to Public Offers occurring within twelve months from the date of this
Base Prospectus.
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Specific Consent and General Consent

Subject to the conditions set out above under “Common conditions to Consent”, the Issuer consents to the use
of this Base Prospectus in connectionwith a Public Offer of Notes in any Public Offer Jurisdictionby:

@ Specific Consent:
0] the Dealer specified in the relevant Final Terms or Drawdown Prospectus; and
(i) any financial intermediaries specified in the applicable Final Terms or Drawdown
Prospectus.
(b) General Consent:

if General Consent is specified in the relevant Final Terms or Drawdown Prospectus as applicable,
any other financial intermediary which:

(i) is authorised to make such offers under Directive 2014/65/EU of the European
Parliament and of the Council of 15 May 2014 on markets in financial instruments,
including under any applicable implementing measure in each relevant jurisdiction
(“MiFID 1I"); and

(i) accepts such offer by publishing on its website the following statement (with the
information in square brackets duly completed with the relevant information) (the
“Acceptance Statement”):

“We, [insert legalname offinancial intermediary], refer to the [insert title of relevant Notes] (the
“Notes ) described in the Final Terms dated [insert date] (the “Final Terms”) published by
BrokerCreditService Structured Products plc (the “Issuer”).

In consideration of the Issuer offering to grant its consent to our use of the Base Prospectus (as
defined in the Final Terms) in connectionwith the offer ofthe Notesin [insert name(s) of relevant
Public Offer Jurisdiction(s)] during the Offer Period in accordance with the Authorised Offeror
Terms (asspecifiedin theBase Prospectus), we accept the offer by the Issuer. We confirm thatwe
are authorisedunder MiFID Il to make, and are using the Base Prospectus inconnection with, the
Public Offer accordingly.

Terms used herein and otherwise not defined shall have the same meaning as given to such terms
inthe Base Prospectus. ”

Any financial intermediary falling within this sub-paragraph (b) who wishes to use this Base
Prospectus in connection with aPublic Offer is required, for the duration of the relevant Offer
Period specified in the applicable Final Terms, to publish a duly completed Acceptance
Statementon its website.

Authorised Offerors

The financial intermediaries referred to in sub-paragraph (a)(ii) and sub-paragraph (b), above, are together
referred to herein as the “Authorised Offerors”.

Arrangements between an Investor and the AuthorisedOfferor who will distribute the Notes

Neitherthe Issuer (nor, forthe avoidance of doubt, the Dealer) has any responsibility forany of the actions of
any Authorised Offeror, including compliance by an Authorised Offeror with applicable conduct of business
rules orother local regulatory requirements or other securities law requirements in relation to such offer.

AN INVESTOR INTENDING TO ACQUIRE OR ACQUIRING ANY NOTES IN A PUBLIC OFFER
FROM AN AUTHORISED OFFEROR WILL DO SO, AND OFFERS AND SALES OF SUCH NOTES TO
ANINVESTOR BY SUCH AUTHORISED OFFEROR WILL BE MADE, IN ACCORDANCE WITHANY
TERMS AND OTHER ARRANGEMENTS IN PLACE BETWEEN SUCH AUTHORISED OFFEROR AND
SUCH INVESTOR INCLUDING AS TO PRICE, ALLOCATIONS, EXPENSES AND SETTLEMENT
ARRANGEMENTS. THE ISSUER WILL NOT BE APARTY TO ANY SUCH ARRANGEMENTS WITH
SUCH INVESTORS IN CONNECTION WITH THE PUBLIC OFFER OR SALE OF THE NOTES
CONCERNED AND, ACCORDINGLY, THIS BASE PROSPECTUS AND ANY FINAL TERMS WILL
NOT CONTAIN SUCH INFORMATION. THE INVESTOR MUST LOOK TO THE RELEVANT
AUTHORISED OFFEROR AT THE TIME OF SUCH OFFER FOR THE PROVISION OF SUCH
INFORMATION AND THE AUTHORISED OFFEROR WILL BE RESPONSIBLE FOR SUCH
INFORMATION. NEITHER THE ISSUER NOR THE DEALER HAS ANY RESPONSIBILITY OR
LIABILITY TO ANINVESTOR IN RESPECT OF SUCH INFORMATION.
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IN THE EVENT OF AN OFFER BEING MADE BY A FINANCIAL INTERMEDIARY, SUCH
FINANCIAL INTERMEDIARY WILL PROVIDE INFORMATION TO INVESTORS ON THE
TERMS AND CONDITIONS OF THE OFFER AT THE TIME THE OFFER IS MADE

Public Offers: Issue Price and Offer Price

Notes to be offered pursuant to a Public Offer will be issued by the Issuer at the Issue Price specified in the
applicable Final Terms or Drawdown Prospectus. The Issue Price will be determined by the Issuer in
consultationwith the Dealer at the time of the relevant Public Offer and will depend, amongst other things, on
the interest rate applicable to the Notes and prevailing market conditions at that time. The offer price of such
Notes will be the Issue Price or such other price as may be agreed between an Investor and the Authorised
Offeror making the offer of the Notes to such Investor. The Issuer will not be party to arrangements between
an Investorand an Authorised Offeror, and the Investor will need to look to the relevant Authorised Offeror
to confirmthe price at which such Authorised Offeror is offering the Notes to such Investor.

Other relevant information

This Base Prospectus must be read and construed together with any supplements hereto and with any
information incorporated by reference herein and, in relation to any Tranche of Notes which is the subject of
Final Terms, must be read and construed together with the relevant Final Terms. In the case ofa Tranche of
Notes which is the subject of a Drawdown Prospectus, each reference in this Base Prospectus to information
being specified or identified in the relevant Final Terms shall be read and construed as a reference to such
information being specified or identified in the relevant Drawdown Prospectus unless the context requires
otherwise.

The Issuer has confirmed to the Dealer named under “Subscriptionand Sale” below that this Base Prospectus
containsallinformation which is (in the context of the Programme, the issue, offering and sale of the Notes)
material; that such information istrueandaccurate in allmaterial respects and is notmisleading in any material
respect; that any opinions, predictions or intentions expressed herein are honestly held or made and are not
misleading in any material respect; thatthis Base Prospectus does not omit to state any material fact necessary
to make such information, opinions, predictions or intentions (in the context of the Programme, the issue,
offering and sale of the Notes) not misleading in any material respect; andthat all proper enquiries have been
made to verify the foregoing.

Unauthorised information

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

Neitherthe Dealer norany of its affiliates have authorised the whole orany part of this Base Prospectus and
none of them makes any representation or warranty or accepts any responsibility as to the accuracy or
completeness of the information contained in this Base Prospectus. Neither the delivery of this Base Prospectus
or any Final Terms nor the offering, sale or delivery of any Note shall, in any circumstances, create any
implication that the information contained in this Base Prospectus is true subsequent to the date hereof or the
date uponwhich this Base Prospectus has been mostrecently supplemented or that there has been noadverse
change, orany event reasonably likely to involve any adverse change, in the prospects or financial or trading
positionofthelssuersincethedate thereof or, if later, the date upon which this Base Prospectus has been most
recently supplemented or that any other information supplied in connection with the Programme is correct at
any time subsequent to the date on which it is supplied or, if different, the date indicated in the docurrent
containingthesame.

Restrictionsondistribution

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

In particular, the Notes have not been, and will not be registered under the United States Securities Act of
1933 (as amended) (the “Securities Act”) or with any securities regulatory authority of any state or other
jurisdiction ofthe United States, and Notes in bearer formare subjectto U.S. taxlaw requirements. The Notes
may not be offered, sold or, in the case of Notes in bearer form, delivered within the United States, or for the
account ofbenefit of U.S. persons (as defined in Regulation S) except in certain transactions exempt fromthe
registration requirements ofthe Securities Act.
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NEITHER THE PROGRAMME NOR THE NOTES HAVE BEEN APPROVED OR DISAPPROVED BY
THE U.S. SECURITIES AND EXCHANGE COMMISSION (THE “SEC), ANY STATE SECURITIES
COMMISSION IN THE UNITED STATES OR ANY OTHER U.S. REGULATORY AUTHORITY, NOR
HAS ANY OF THE FOREGOING AUTHORITIES PASSED UPON OR ENDORSED THE MERITS OF
ANY OFFERING OF NOTES OR THE ACCURACY OR ADEQUACY OF THIS BASE PROSPECTUS,
ANY REPRESENTATION TO THE CONTRARY IS A CRIMINALOFFENCE IN THE UNITED STATES.

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

Programmelimit

The maximum aggregate principal amount of Notes outstanding at any one time under the Programme will
not exceed EUR 20,000,000,000 (and for this purpose, any Notes denominated in another currency shall be
translated into euros at the date of the agreement to issue such Notes (calculated in accordance with the
provisions of the Dealer Agreement). The maximum aggregate principal amount of Notes which may be
outstanding at any one time under the Programme may be increased fromtime to time, subject to compliance
with the relevant provisions of the Dealer Agreementas defined under “Subscriptionand Sale”.

Certain definitions

In this Base Prospectus, unless otherwise specified, references to a “Member State” are references to a
Member State of the EEA, references to “U.S.$”, “U.S. dollars” or “dollars” are to United States dollars,
references to “EUR” or “euro” are to the currency introduced at the start of the third stage of European
economic and monetary union, and as defined in Article 2 of Council Regulation (EC) No 974/98 of 3 May
1998 on the introduction of the euro, as amended and references to “Russian Roubles”, “Roubles”and “RUB”
are to the lawful currency of the Russian Federation.

Certain figures included in this Base Prospectus have been subject to rounding adjustments; accordingly,
figures shownforthe same category presented in different tables may vary slightly and figures s hown as totaks
in certain tables may not be an arithmetic aggregation of the figures which precede them.
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GENERAL DESCRIPTION OF THE PROGRAMME

The following overview does not purport to be complete and is qualified by the remainder of this Base
Prospectus and, in relation to the terms and conditions of any particular Series (as defined below in “Terns
and Conditions of the Notes”, the applicable Final Terms or Drawdown Prospectus). Subject as provided
in the Terms and Conditions of the Notes, any of the following (including, without limitation, the type of
Notes which may be issued pursuant to the Programme) may be varied or supplemented as agreed between
the Issuer, the Dealer, the Fiscal Agent, the Principal Paying Agent and/ or the Trustee (as applicable).

This general overview constitutes a general description of the Programme for the purposes of Article
25(b) of Commission Delegated Regulation (EU) No 2019/980 supplementing the Prospectus Regulation.

Words and expressions defined in “Form of the Notes” and the “Terms and Conditions of the Notes”
shallhave thesame meaningin this overview:

Issuer: BrokerCreditService Structured Products plc (the
“Issuer”)

Arranger:; BCS Prime Brokerage Limited

Dealer: BrokerCreditService (Cyprus) Limited

Legaland regulatory requirements: Notes may also be issuedto third parties other than the

Dealer on the basis of enquiries made by such third
parties to the Issuer, including the Dealer appointed in
relation to issues of Notes denominated in particular
currencies in compliance with applicable regulations
and guidelines from time to time. Each issue of Notes
denominated in a currency in respect of which
particular laws, guidelines, regulations, restrictions or
reporting requirements apply will only be issued in
circumstances which comply with such laws,
guidelines, regulations, restrictions or reporting
requirements fromtime to time (see “Subscriptionand
Sale” below) including the following restrictions
applicable at the date ofthis Base Prospectus.

Issue Method: Notes may be issued ona syndicated or non- syndicated
basis. The Noteswill be issued in Series havingoneor
more issue dates and on terms otherwise identical
within the same Series. Each Series may be issued in
Tranches on the same or different issue dates. The
specific terms of each Tranche will be set out in the
relevant Final Terms or Drawdown Prospectus.

Ranking: The Notes willbe issued onan unsubordinated basis.

Fiscal Agent: Citibank, N.A., London Branch or as otherwise
specified in the Final Terms

Principal Paying Agent: Citibank, N.A., London Branch or as otherwise
specified in the Final Terms

Registrar: Citibank, N.A., London Branch or as otherwise
specified in the Final Terms

Trustee; Citibank, N.A., London Branch
Delivery Agent: As specified in the relevant Final Terms. Neither

Citibank, N.A., London Branch norany ofits affiliates
will actas Delivery Agent.

UK - 646019401.4 11



Programme Amount:

Description:

Currencies:

Maturities:

Issue Price:

Fixed Rate Notes:

Floating Rate Notes:

UK - 646019401.4

EUR 20,000,000,000 (or its equivalent in other
currencies calculated on the Agreement Date)
outstanding at any one time. As provided in the
Programme Agreement the nominal amount of Notes
outstanding under the Programme may be further
increased.

Euro MediumTerm Note Programme.

Notes may be denominated in any currency or currencies
agreed between the Issuer and the Dealer, subject to
compliance with all applicable legal and/or regulatory
restrictions. Payments in respect of Notes may, subject
to compliance as aforesaid, be made in and/or linked to,
any currency or currencies other than the currency in
which such Notes are denominated.

Any maturity of not less than 364 days. No maximum
maturity is contemplated and Notes may be issued with
no specified maturity dates provided, howewer, that
Notes will only be issued in compliance with all
applicable legaland/or regulatory requirements.

Notes may be issued at par or at a discount to, or
premium over, par and either on a fully paid or partly
paid basis.

Fixed rate interest will be payable on such day(s) as
specified in the applicable Final Terms or Drawdown
Prospectus and on redemption.

Interestwill be calculated on the basis of such Day Count
Fraction as may be agreed between the Issuer and the
Dealer and specified in the applicable Final Terms or
Drawdown Prospectus.

Notes may also have reset provisions pursuant to which
the Notes will, in respect ofaninitial period, bear interest
atan initial fixed rate of interest specified in the relevant
Final Terms. Thereafter, the fixed rate of interest will
be reset on one or more date(s) as specified in the
relevant Final Terms by reference to a mid-market swap
rate forthe relevant Specified Currency, and fora period
equalto the Reset Period, as adjusted forany applicable
margin, in each case as may be specified in the relevant
Final Terms or Drawdown Prospectus.

Floating Rate Notes will bear interestcalculated:

@ on the same basis as the floating rate undera
notional interest rate swap transaction in the
relevant Specified Currency governed by an
agreement in the form of an agreement
incorporating the 2006 ISDA Definitions (as
published by the International Swaps and
Derivatives Association Inc. and as amended
and updated as at the Issue Date of the first
Tranche of the Notes of the relevant Series);
or

) on the basis of a reference rate appearing on
an agreed screen page of a commercial
quotation service; or

12



IndexLinked Notes:
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(© on such other basis as may be agreed in
writing between the Issuerand the Dealer (as
indicated in the applicable Final Terms or
Drawdown Prospectus). Floating Rate Notes
may also have a maximum interest rate, a
minimum interest rate or both. Interest on
Floating Rate Notes will be payable, and will
be calculated as specified priorto issue in the
applicable Final Terms or Drawdown
Prospectus. The margin (if any) relating to
such floating rate will be agreed between the
Issuer and the relevant Dealer for each issue
of Floating Rate Notes. Interest will be
calculated on the basis of such Day Count
Fraction as may be agreed between the Issuer
and the Dealer and as specified in the
applicable Final Terms or Drawdown
Prospectus.

Payments (whetherin respect of principal or interestand
whether at maturity or otherwise) in respect of Index
Linked Notes will be calculated by reference to one or
more Indices as are agreed between the Issuer and the
Dealer set out in the applicable Final Terms or
Drawdown Prospectus. Index Linked Notes may be
linked to, interalia, an equity indexor a property index
or a custom index established, calculated and/or
sponsored by the Issuer and/or its Affiliates IndexLinked
Notes linked to a customindexwhich may be sponsored
and/or calculated by the Issuer or one of its Affiliates will
only be offered as Exempt Notes. Index Linked Notes
may be subjectto early redemption or adjustment if an
Indexis modified or cancelled and there is no successor
indexacceptable to the Calculation Agent, if the Indexs
sponsor fails to calculate and announce the Index, or
certain events (such as illegality, disruptions or cost
increases) occur with respectto the Issuer'sorany of its
Affiliates' hedging arrangements. If certain disruption
events occur with respect to valuation of an Indexsuch
valuation will be postponed and may be made by the
Calculation Agent. Payments may alsobe postponed.

13



Share Linked Notes:

ETI Linked Notes:

Commodity Linked Notes:
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Payments (whetherin respect of principal orinterestand
whether at maturity or otherwise) in respect of Share
Linked Notes will be calculated by reference to one or
more shares, ADRs and/or GDRs (together referred to
herein as “Shares” and each a “Share”) as agreed
between the Issuer and the Dealer set out in the
applicable Final Terms or Drawdown Prospectus. Share
Linked Notes may also provide for redemption by
physical delivery of the Entitlement as more fully set out
under “Terms and Conditions of the Notes”. Share
Linked Notes may be subject to early redemption or
adjustment (including as to valuation and in certain
circumstances Share substitutions) if certain corporate
events (such as events affecting the value of a Share
(including Share, or in the case of GDRs and ADRs,
Underlying Share, divisions or consolidations,
extraordinary dividends and capital calls); de-listingofa
Share or Underlying Share; insolvency, merger or
nationalisation of a Share or Underlying Share issuer; or
a tender offer or redenomination of a Share or
Underlying Share) occur, if certain events (such as
illegality, disruptions or cost increases) occur with
respectto the Issuer's or any of its Affiliates' hedging
arrangements, or if insolvency filings are made with
respectto a Share or Underlying Share issuer.

Payments (whether in respect of principal and/or
interest and whether at maturity or otherwise) in respect
of ETI Linked Notes will be calculated by reference to
interests in one or more exchange traded instrument as
agreed between the Issuer and the Dealer. ETI Linked
Notes may also provide settlement by physical delivery
of the Entitlement as more fully set out under the
“Terms and Conditions of the Notes”.

Payments (whether in respect of principal and/or
interest and whether at maturity or otherwise) in respect
of Commodity Linked Notes will be calculated by
reference to oneor more commodities and/or commodity
indices as agreed between the Issuerand the Dealer set
out in the applicable Final Terms or Drawdown
Prospectus. Commodity Linked Notes may be subject to
adjustment (including as to valuations) if certain events
occur with respect to a Commodity, Commodity Index
or Index Component (such as a trading disruption the
disappearance of, or disruption in publication of, a
reference price; and in certain circumstances a change
in the formula for calculating a reference price; or a
change in the content of a Commodity, an index
component disruption event or an indexdisruption event
in respect of a Commodity Index. Commodity Linked
Notes linked to a custom commodity indexwhich may
be sponsored and/or calculated by the Issuer or one of
its Affiliates will only be offered as Exempt Notes.
Commodity Linked Notes may be subjectto cancellation
or early redemption oradjustment ifa Commodity Index
is modified or cancelled and there is no successor index
acceptable to the Calculation Agent, if the Commodity
Indexs sponsor fails to calculate and announce the
Commodity Index, or certain events (suchasillegality or
disruptions) occur with respect to the Issuer's or any of
its Affiliates' hedging arrangements.
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Fund Linked Notes:

Credit Linked Notes:

Foreign Exchange (FX) Rate Linked Notes:

Underlying Interest Rate Linked Notes:

Hybrid Notes:
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Payments (whether in respect of principal or interest
and/or whether at maturity or otherwise) in respect of
Fund Linked Notes will be calculated by reference to
units, interests or shares in a single fund or basket of
funds on such terms as may be agreed between the
Issuer and the Dealer and specified in the applicable
Final Terms or Drawdown Prospectus. Fund Linked
Notes may also provide for redemption by physical
delivery of the Entitlement. Fund Linked Notes may be
subject to early redemption or adjustment (including as
to valuation and fund substitutions) if certain corporate
events (such as insolvency (or analogous event)
occurring with respect to a fund; litigation against, or
regulatory events occurring with respect to a fund;
suspensions of fund subscriptions or redemptions;
certain changes in net asset value of a fund; or
modifications to the investment objectives or changes
in the nature oradministrationofa fund) occur, if certain
valuation or settlement disruption events occur with
respecttoafund,orif certain events (such as illegality,
disruptions or cost increases) occur with respect to the
Issuer'sorany of its Affiliates' hedging arrangements.

Notes with respectto which payment of principal and
interest is linked to the credit of a specified entity or
entities will be issued on such terms as may be agreed
between the Issuer and the Dealer and specified in the
applicable Final Terms or Drawdown Prospectus. If
Conditions to Settlement are satisfied during the Notice
Delivery Period, each Note will be redeemed by the
payment of the Cash Settlement Amount, if Cash
Settlement is applicable, by payment of the Auction
Settlement Amount, if Auction Settlement is applicable,
orby Delivery ofthe Deliverable Obligations comprising
the Entitlement, if Physical Settlement is applicable, in
each case as specified in the Final Terms or Drawdown
Prospectus (as applicable).

Payments (whether in respect of principal and/or
interest and whether at maturity or otherwise) in respect
of Foreign Exchange (FX) Rate Linked Notes will be
calculated by reference to one or more foreign
exchange rates as agreed between the Issuer and the
Dealer set out in the applicable Final Terms or
Drawdown Prospectus.

Payments (whether in respect of principal and/or
interest and whether at maturity or otherwise) in respect
of Underlying Interest Rate Linked Notes will be
calculated by reference to one or more underlying
interest rates as agreed betweenthe Issuer andthe Dealer
set out in the applicable Final Terms or Drawdown
Prospectus.

Payments (whether in respect of principal and/or
interest and whether at maturity or otherwise) in
respect of Hybrid Notes will be calculated by reference
to any combination of Underlying References as agreed
between the Issuer and the Dealer as set out in the
applicable Final Terms or Drawdown Prospectus.
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Zero CouponNotes:

Redemption and Purchase:

Denominations of Notes:

Approval, listingandadmissionto trading:

Exempt Notes:
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Zero Coupon Notes willnot bear interest other than in the
case of late payment.

The applicable Final Terms or Drawdown Prospectus
will indicate either that the relevant Notes cannot be
redeemed prior to their stated maturity (other than in
specified instalments, if applicable, or for taxation
reasons or following an Event of Default) or that such
Notes will be redeemable at the option of the Issuer
and/or the Noteholders upon giving notice to the
Noteholders orthe Issuer, as the case may be, on a date
or dates specified prior to such stated maturity and ata
price or prices as may be agreed betweenthe Issuer and
the Dealerand specified in the applicable Final Terms or
Drawdown Prospectus. Following an Event of Default,
no part ofany Notes denominated in any other Specified
Currency may be redeemed priorto such other minimum
time as may be required by the relevant monetary
authority.

Notes will be issued in such denominations as may be
specified in the applicable Final Terms or Drawdown
Prospectus save that the minimumdenomination of each
Note will be such as may be allowed or required from
time to time by the relevant central bank (or equivalent
body) or any laws or regulations applicable to the
relevant Specified Currency.

Application has been made to the Central Bank of
Ireland for approval of this Base Prospectus and to the
Euronext Dublin for the Notes issued under the
Programme within 12 months of the date of this Base
Prospectus to be admitted to the official list (the “Official
List”) and trading on its regulated market. Application
may be made to the Luxembourg Stock Exchange for
Notes issued under the Programme within 12 months of
the date of this Base Prospectus to be admitted to the
official list (the "Luxembourg Official List™) and
trading on its regulated market. The applicable Final
Terms or Drawdown Prospectus will state whether or not
the relevant Notes are to be listed and, if so, on which
stockexchange(s).

The requirement to publish a prospectus under the
Prospectus Regulation only applies to Notes which are
to be admitted to trading on a regulated market in the
EEA and/or the United Kingdom, and/or offered to the
public in the EEA and/orthe United Kingdomother than
in circumstances where an exemption is available under
Avrticle 1(4) of the Prospectus Regulation. Under this
Base Prospectus, the Issuer may issue Exempt Notes
(being Notes for which no prospectus is required to be
published under the Prospectus Regulation). In the case
of BExempt Notes, any terms and conditions not
contained in this Base Prospectus which are applicable
to such Exempt Notes will be set out in a final terms
document (the “Final Terms”). The Fiscal Agency
Agreement (as defined in the Conditions) and this Base
Prospectus sets out the form of Final Terms for Exempt
Notes.
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Taxation:

Selling Restrictions:

Method of Publication of this Base Prospectus
and the Final Terms:

Payout Methodology:
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All payments in respect of Notes will be made free and
clear of withholding taxes of the Republic of Cyprus,
unlessthe withholdingis required by law.

Payments will be subjectin all cases to (i) any fiscal or
other laws and regulations applicable thereto in the
place of payment, but without prejudice to the
provisions of Condition 9 of the Terms and Conditions
of the Notes, (ii) any withholding or deduction required
pursuant to an agreement described in Section 1471(b)
ofthe U.S. Internal Revenue Code 0f 1986 (the " Code™)
orotherwise imposed pursuantto Sections 1471 through
1474 of the Code, any regulations or agreements
thereunder, any official interpretations thereof, or
(without prejudice to the provisions of Condition 9 of
the Terms and Conditions of the Notes) any law
implementing an intergovernmental approach thereto,
and (iii) any withholding or deduction required pursuant
to Section 871(m) of the Code.

There are restrictions on the offer and sale of Notes and
the distribution of offering material in various
jurisdictions.

The Issueris a Category 2 Issuer for the purposes of
Regulation S.

This Base Prospectus, any supplement thereto and the
Final Terms or Drawdown Prospectus related to the
Notes listed on the Official List and admitted to trading
on the regulated market of Euronext Dublin and will
be published on the website of the Euronext Dublin
(www.ise.ie) and copies may be obtained at the Fiscal
Agent's office. The Final Terms or Drawdown Prospectus
related to any Notes listed onthe Luxemburg Official List
and admitted to trading on the Regulated Market will be
published on the website of the Luxembourg Stock
Exchange (www.bourse.lu) and copies may be obtained
atthe Fiscal Agent's office.

The Final Terms or Drawdown Prospectus will indicate
where the Base Prospectus may be obtained.

The amount(s) (if any) payable or deliverable, as
applicable, under the Notes will be comprised of the
following components (eacha “Product Component”):

(i) on final redemption, the Final Redemption
Amount (see Condition 6 of the Terms and
Conditions of the Notes and Payout
Conditions 1.2and 2.3);

(i) if Automatic Early Redemption is specified as
applicable in the applicable Final Terms and
an Automatic Early Redemption Event
occurs, the Automatic Early Redemption
Amount (see the Automatic Early
Redemption provisions in the relevant Annex
and Payout Conditions 1.3and 2.4)

(i) if an Issuer Call Option or Noteholder Put
Option is specified as applicable in the
applicable Final Terms, the relevant Optional
Redemption Amount (see Condition 6 of the
Terms and Conditions of the Notes and
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Payout Condition 1.3);

(iv) in the case of Physical Delivery Notes, the
Entitlement (see Condition 6, 7 and 8 of the
Terms and Conditions of the Notes and
Payout Conditions 1.4); and/or

(v) in the case of interest paying Notes, the
interest amount (see Condition 5ofthe Tenrs
and Conditions of the Notes and Payout
Conditions 1.1and 2.1).

Theterms of a Series of Notes are comprised of (i) the
Conditions, (i) the Annex relevant to the relevant
Underlying References and (iii) if selected in the
applicable Final Terms, the Interest Rate and/or
Payout(s) selected from Annex 1 to the Conditions (the
“Payout Annex”) specified in the applicable Final
Terms and the related variables specified in the
applicable Final Terms (including the relevant
valuation provisions) forsuch Interest and/or Payout(s)
(as selected from the Payout Annex).

Investors must review the Conditions, the Annex
relevant to the relevant Underlying Reference and the
Payout Annex, together with the applicable Final
Terms to ascertain the terms and conditions applicable
to the Notes.
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RISK FACTORS

Any investment in the Notes is subject to a number of risks. Prior to investing in the Notes, prospective
investors should carefully consider risk factors associated with any investmentin the Notes, the business of
the Issuer and the industry in which it operates together with all other information contained in this Base
Prospectus, including, in particular the risk factors described below.Words and expressions defined in
the “Terms and Conditions of the Notes” below or elsewhere in this Base Prospectus have the same
meanings in this section.

The following isnot an exhaustive listor explanation ofall risks which investors may face when making an
investment in the Notes and should be used as guidance only. Additional risks and uncertainties relating to
the Issuer that are not currently known to the Issuer, or that either currently deems immaterial, may
individually or cumulatively also have a material adverse effect on the business, prospects, results of
operations and/or financial position ofthe Issuer and, ifany such risk should occur, the price of the Notes
may decline and investors could lose all or part of their investment. Investors should consider carefully
whether an investment in the Notes is suitable for them in light of the informationin this Base Prospectus
and their personal circumstances.

RISK FACTORS RELATING TO THE ISSUER
Risk factors relating to the industry of the Issuer

The Issuer is exposed to market risk, liquidity risk and credit risk arising fromthe financial instruments it
holds as setoutbelow.

Creditrisk

As part ofits trading operations, the Issuer enters into loans, OTC derivatives, securities lending transactions
and other financial transactions with a number of counterparties. Credit riskis the risk of loss thatthe Issuer
may incur as a result of borrowers or other counterparties of the Issuer defaulting on their payment
obligations in respect of such transactions, including the risks attaching to the Issuer’s customers having
financial difficulties and risks relating to large exposures.

Credit risk is an inherent part of the Issuer’s business and the Issuer is subject to both settlement and
counterparty risks:

(i) counterpartyriskis the risk of losses the Issuer may incuras aresult of a failure by a counterparty
to fulfil its obligations duringthe period ofthe relevant transaction; and

(ii) settlement riskis the risk of losses the Issuermay incuras a result of a counterparty default after
the Issuer has fulfilled its obligations under the relevanttransaction on the mutual settlement date.

Furthermore, the Issuer faces market-related counterparty credit risk arising from financial instruments
including fixed income, equity and other investments that it is exposed to.

While the Issuer continuously reviews and analyses its credit risk (through the Group’s Risk Management
Committee), uncertainties as to the economic outlook make it difficult to estimate the Issuer’s future credit
losses. As such, provisions for expected credit losses are difficult to predict.

Accordingly, there can be no assurance that the Issuer will not suffer losses from credit risk in the future
that may be material in amount which could have an adverse effect on the Issuer’s business, results of
operations, financial position or prospects.

Marketrisk

The Issuer faces market risks as an inherent part ofits business. The Issuer’s market risk relates to the risk
of loss that the Issuer may incur because of adverse developments in market values resulting from
fluctuations in interest rates, credit spreads, foreign currency exchange rates and equity and commodity
prices. The performance of financial markets may cause changes in the value ofthe Issuer’s investment and
trading books which may adversely affect the Issuer’s financial position, including reducing its revenue
which, in turn, could preventthe Issuer fromfulfilling its payment obligations under the Notes.

A significant part of the Issuer’s market risk derives from changes in interest rates and foreign exchange
rates. The Issuer’s interestrate riskis (i) the risk of losses due to an adverse change in interestrates relating
to financial instruments in the Group’s treasury book and (ii) fluctuating market interest rates adversely
affecting the value of the Issuer’s book financial instruments. As at the date of the Issuer’s most recent
unaudited and consolidated interim financial statements (being 30 June 2020), the Issuer’s interest rate risk
exposure is an amount equalto RUB 3,756,017,757.
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The Issuer’s foreign exchange rate risk arises when future commercial transactions and recognised assets
and liabilities are denominated in a currency that is not the Issuer's measurement currency (being Russian
Roubles) and the Issuer has to make relevant conversions into Russian Roubles accordingly. In such
circumstances, unfavourable exchange rates relating to Russian Roubles could lead to the Issuer suffering
losses. As at the date of the Issuer’s most recent unaudited and consolidated interim financial s tatements
(being 30 June 2020), the Issuer’s foreign exchangerate exposure in respectofits assets is an amountequal
to RUB 205,397,595,863 and, in respect ofits liabilities, an amount equal to RUB 195,175,207,968.

Liquidityrisk
The Issueris subjectto liquidity risk, being therisk that a lack of funding prevents the Issuer frombeing ableto

finance its activities (i.e. toensure the growth of its assets or performits obligations as they fall due). The Issuer
is subject tothe following types of liquidity risk:

0] physical liquidity risk, being the risk of default by the Issuer on its liabilities to counterparties in any
currency because of a shortage of cash or non-cash funds; and

(i) structural liquidity risk (i.e. concentration risk), being the risk of a significant deterioration of the
Issuer’s physical or regulatory liquidity dueto an imbalance in the Issuer’s asset and liability s tructure,
which arises froma mismatch between the maturity ofthe Issuer’s assets and liabilities. A lthough an
unmatched position potentially enhances profitability, it can also increase the risk of losses for the
Issuer.

The Issuer’s liquidity and sources of funding can be significantly and negatively impacted by, inter alia, its
investment activity in securities, the levels of its capital expenditures, its acquisition and divestiture activity and
the amount of coupon payments made by it. Factors outside of the Issuer’s control can also adversely affect its
liquidity, including, without limitation, general disruptions in the financial markets, governmental fiscal and
monetary policies and/or regulatory changes.

Ifthe Issuer is unable to financeits activities due toa lack of liquidity, this could lead creditors to forma negative
view of Issuer’s liquidity. This could result in higher borrowing costs and decreased access to various funding
sources for the Issuer, which, in turn, could have an adverse effect on the Issuer’s business, results of operations,
financial position or prospects.

Impact of COVID-19

The COVID-19 outbreak has had, and continues to have, a material impact on businesses around the
world and the economic environments in which they operate. There are a number of factors associated
with the outbreak and its impact on global economies that could have a material adverse effect on
(among otherthings) the profitability, capital and liquidity of financial institutions such as the Issuer.
As yet, the Issuerhas not faced direct financial impact as a result of the COVID-19 outbreakhowever,
there is no guarantee this will notbe the case in future.

Risksfactors relating tothe Republic of Cyprus
Adverse financial measures maybe adopted in Cyprus in connectionwithits bailout

In responseto the deterioration of economic conditions in Cyprus in 2012 and 2013, the Cypriot governnent
agreed to the Economic A djustment Programme (the “EAP””) with the European Central Bank, the Furopean
Commission and the International Monetary Fund (together, the “Troika”) on2 April 2013. In March 2016,
Cyprus exited its 3-year EAP. Cyprus is nowsubject to post-programme surveillance (“PPS”) until at least
75% ofthe financial assistance received has beenrepaid. If no early repayments are made, PPS may last until
2029, at the earliest. Further disruption to the Cyprus banking system, or additional changes in connection
with Cyprus’ bailout, are possible and such disruptions or changes may adversely affect the Issuer's business,
results of operations, financial conditionand prospects, which in turn could preventthe Issuer frommeeting
its obligations under the Notes. Moreover, there can be no assurance that financial assistance to the Cypriot
government fromthe Troika will continue in the future and discontinuance of such financial assistance could
lead to another downturn in the Cyprioteconomy which may havea negative effect on the Issuer's business,
results of operations, financial condition and prospects.

Risksrelatedto the Cyprus government ’s financial measure package in support of the Cypriot economy and
banking sector following the COVID-19 pandemic

As part ofthe Cypriotgovernment's financial rescue package in support ofthe Cyprioteconomy and banking
sector following the COVID-19 pandemic, the Taking of Emergency Suspension measures by Financial
Institutions and Regulatory Authorities Law, L. 33(1)/2020 (the “Law 33(1)/2020”) was enacted on 29 March
2020. Pursuant to said Law , the Minister of Finance became authorized to issue and did then issue, on 30
March 2020, the Taking of Emergency Suspension Measures by Financial Institutions and Regulatory
Authorities Decree, RAA 134/2020, allowing for the mandatory suspension, upon application by the
borrower (any natural or legal person) to a financial institution, of such borrower's obligations towards the
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corresponding financial institution, in particular, any loanand/ or facilities instalments and interest payments
due, for a duration of nine (9) months, that is until 31 December 2020. Although the suspension of loan
instalments relief was granted solely in relation to what were at the time performing loans, there is some
concern that a fraction of these loans may eventually turn non-performing due to the overall situation and
global recession consequent to the pandemic and therefore adversely increase, with additional non-
performing loans for the financial year 2020/2021, the balance sheets of the Cypriot credit institutions, which
are already heavily burdened with legacy non-performing loans fromthe 2013 financial crisis on the island.

Insolvency risks under Cypriot Law

The Issuer may be deemed insolvent under Cypriot law if it is unable to pay its debts and this includes both
the balance sheet test and cash flow test. The following would be taken into consideration in determining
whether the Issuer is insolvent as a matter of Cypriot law, pursuant to the provisions of section 212 of the
Companies Law, Cap 113, as amended (the" Companies Law"):

0] it has failed to comply with a statutory demand for payment served on it in accordance with the
provisions of section212(a) of the Companies Law;

(i)  execution orprocess issued on a judgment, decree or order ofa Cypriot court in favour ofa creditor
is returned wholly or partly unsatisfied;

(i) if provento the satisfaction of thecourt, taking intoaccountthe contingent and the future liabilities of
the Issuer, thatthe value ofits liabilities exceeds the value ofits assets (the “balance sheettest”); or

(iv) if provento the satisfactionofthecourt, taking intoaccountthe contingent and the future liabilities of
the Issuer, thatit is unable to pay its debts as they fall due (the “cash flowtest”).

The insolvency proceedings to which the Issuer could be subject to in Cyprus are (i) receivership, (ii)
administration and (iii) winding up (a) by the court, (b) voluntarily by its shareholders or creditors or (c)
subjectto the supervision of the court. As the Notes are unsecured obligations, in the event of the insolvency
of the Issuer, Noteholders would be unsecured creditors of the Issuer (and each Noteholder would rank pari
passu with each other) and, depending on the size of the insolvency proceeds recovered following such
insolvency, each Noteholder may receive less than it would have expected to receive under the Notes (@and
this may be less thanits initial investment).

The Companies Law also allows for a formal court-supervised corporate rehabilitation/recovery process,
examinership, which is designed to enable potentially viable companies to explore all opportunities to ensure
their survival as a going concern. An examiner is appointed to review a company's affairs, consider its
viability for the future and, if feasible, formulate proposals for the company's financial survival. The
examinership process involves a statutory moratorium (court protection period) which may cause delays in
the enforcement by any investor ofits rights under the Notes.

As with most developed insolvency laws, certain transactions (which would include the purchase of any
Notes by an investor) may be challenged during a winding up procedure if they were entered into during
specified periods and at a time when the company was insolvent; such voidable transactions include unfair
preferences.

The Issuer has its registered office in Cyprus. Asa result, pursuant to Article 3of Regulation (EU) 2015/848
of the European Parliament and of the Council of 20 May 2015 on insolvency proceedings (*'the
Regulation') (which, in turn, pursuant to Article 92 ofthe Regulation shall apply as of 26 June 2017), there
is a rebuttable presumptionthat its centre of main interest (""COMI™") is in Cyprus and consequently that any
main insolvency proceedings applicable to it would be governed by Cypriot law. As the Issuer has its
registered office in Cyprus, has Cypriot directors, will be registered for taxin Cyprus, the Issuer does not
believe that factors exist that would rebut this presumption, although this would ultimately be a matter for
the relevant court to decide, based on the circumstances existing at the time when it was asked to make that
decision. Ifthe Issuer's COM I is not located in Cyprus, andis held to be in a different jurisdiction within the
European Union, main insolvency proceedings may not be opened in Cyprus. Although strictly speaking
unrelated totheabove rebuttable presumption for the determination ofits COMI, a company’ s taxresidency
is determined in Cypriot law via the "management and control” test. There is no definition in Cypriot tax
laws as to what constitutes "management and control”. It is generally acceptedand in line with international
tax practices thatthe following conditions should be considered to determine ifa company is classified as a
resident of Cyprus fortax purposes:

(a) the majority of the meetings ofthe board of directors are held in Cyprus;
(0) the majority ofimportant decisions are takenin Cyprus; and
(c) the majority ofthe directors are resident in Cyprus.
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In addition to the above, for the purposes of obtaining taxresidency certificates from the Cypriot tax
authorities, the following factors are also considered:

(a) whether the board of directors exercises control and makes key management and commercial

decisions necessary forthe company's operations and general policies;

(b) whether shareholders' meetings are held in Cyprus;

(c) whetherany general powers of attorney are issued to non-Cypriottaxresidents;

(d) whether the corporate seal and all statutory books and records are maintained in Cyprus;

(e) whdethercorporatefiling andreporting functions are performed by representatives located in Cypius;
an

(f) whether agreements relating to thecompany's business and assets are executed or signedin Cyprus.

In this case, since the Issuer is registered for valueadded taxin Cyprus and all the Directors of the Issuer are
resident in Cyprus, this will assist in determining that tax residency should be presumed to be in Cyptus,
which would also strengthen the rebuttable presumption thatthe Issuer’s COMI s in Cyprus.

Risk factor relating to the ultimate shareholder of the Issuer

The ultimate shareholderowning and controlling the Issueris Oleg Mikhasenko, who is the sole ultimate
beneficial owner of the Group. The Issuer does not have any specific measures in place to ensure that this
position of controlis not abused. If such position of controlis abused, this could have a material adverse
effect on the Issuer’s financial condition, results of operations and future prospects which may, in turn, result
in the Issuerbeingunable to fulfil its obligationto Noteholders under the Notes.

Risksfactors relating tothe Russian Federation

Economic, political and legal uncertainty in Russia could have a material adverse effect on the Issuer.
A significant proportion (roughly 20 per cent.) of the Issuer’s revenue is derived from Russian investors
and, as such, a large number of the Issuer’s counterparties are based in Russia. Instability in Russia (as
further described in more detail in the risk factors below) could seriously impact Russian counterparties’
ability to investwhich could lead to a reduction in the Issuer’s revenue. Any such reduction in revenue
could potentially affect the Issuer’s ability to make payments to Noteholders underthe Notes in part or
in full.

Risks relating to the Russianeconomy

The Russian economy has been subject to abrupt downturns in the past, and has, at various times,
experienced volatilities in GDP, levels of unemployment, inflation, interest rates and foreign exchange
rates. As Russia produces and exports large quantities of crude oil, natural gas, metal products and other
commodities, its economy is particularly vulnerable to fluctuations in the prices of commodities on the
world market. Most recently, the Russian economy suffered (i) at the onset of the global financial and
economic crisis in the latter part of 2008 and the early part of 2009, (ii) when oil prices started to decline
rapidly and substantially in mid-2014 and (iii) as a result of significant declines in oil prices and the
COVID-19 pandemic in 2020. Adverse economic developments in respect ofthe Russian economy may
result in a deterioration in the financial condition of the Issuer’s Russian investors which could lower
demand for the Issuer’s services. Furthermore, a worsening in the financial condition of the Issuer’s
Russian counterparties (e.g. failure to meet applicable capital commitments or insolvency) could
adversely affect the Issuer’s revenue and potentially impact its ability to meet its obligations to
Noteholders underthe Notes in part or in full.

Risks relatingto Russia's relations with other countries and sanctions

Over the past several years, Russia has been involved in conflicts, both economic and military, including
conflicts with neighbouring states. On several occasions, this has resulted in the deterioration of Russias
relations with other members of the international community, including the United States and various
countries in Europe. The emergence of new or an escalation of existing tensions between Russia and
neighbouring and other states could negatively affectthe Russianeconomy.

The political instability and armed conflict in Ukraine, heightened levels of tension between Russia and other
states, the imposition by the United States, the European Union and other countries of sanctions and other
restrictive measures against Russia, and the imposition by Russia of counter-measures, including import and
travel restrictions, have had in the past, and may continue to have in the future, an adverse effect on the
Russian economy.

The introduction of additional sanctions on Russian companies or sectors of the Russian economy, including
the financial services sector and/or the energy sector, may further negatively affect the Russian economy and
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investment climate and lead to the acceleration of capital flight from Russia, weakening of the Rouble and
further deterioration ofthe Russian economy.

Any of the foregoing would have a material adverse effect on the Issuer’s Russian investors (and future
potential Russian investors) and, as such, may negatively impact the Issuer’s revenue streams which could
resultin the Issuerbeingunable to meet its obligations to investors in the Notes in part, orin full.

Risksrelatingto political instabilityin Russia

Emerging markets such as Russia are subject to heightened volatility resulting frompolitical and economic
conflicts which also may occur as a result of recent global geo-political events in connection with political
crisis in Ukraine and sanctions imposed against Russia. In addition, Russian political and legal systens
remain vulnerable to public dissatisfaction which had led in the pastand may lead in the future to socil
protests and unrest. Any disruption or reversal of the reform policies or any recurrence of political or
governmental instability or significantor recurring terroristattacks or social unrestmay lead toa deterioration
in Russia's investment climate and trading volatility, which could materially adversely affect Russian
counterparties’ ability to invest resulting in a reduction in the Issuer’s revenue and, in turn, preventing it from
fulfilling its obligations to Noteholders under the Notes.

Risks relatingto the Russian legal system and Russian legislation

The independence of the judicial systemfromeconomic and political influences in Russia is still developing.
The court system s reported to be understaffed and underfunded. Government authorities in Russia have a
high degree of discretion and may at times exercise their discretionarbitrarily, withouthearing or prior notice,
or in a manner that is influenced by political or commercial considerations. Selective or arbitrary
governmental actions have included unscheduled inspections by regulators, suspension or withdrawal of
licences and permits, unexpected taxaudits, criminal prosecutions and civil actions The occurrence of such
selective orarbitrary action against some or all Issuer’s Russian investors may negatively impact the Issuer’s
revenue streams and could result in the Issuer beingunable to meet its obligations to Noteholders under the
Notes in part orin full.

Risks relating to the Russian taxation system

Russian companies are subject toa broad range of Russian taxes and charges imposed atthe federal, regional
and local levels, including, but not limited to, corporate income tax, value added tax(“VVAT”), property tax
and payrollrelated social security contributions.

Since Russian federal, regional and local tax laws and regulations have been subjectto frequent changes,
the interpretation and application ofthese laws and regulations is often unclear, unstable or non -existent.
Differing interpretations of taxlaws and regulations may exist both among and within government bodies
at federal, regional and local levels, increasing the amount of uncertainty and taxrisks and leading to the
inconsistent enforcement ofthese laws and regulations. Furthermore, taxpayers, the Russian Ministry of
Finance and Russian taxauthorities often interprettaxlaws and regulations differently. In some instances,
the Russian tax authorities have applied new interpretations oftax laws and regulations retroactively.

All the aforesaid evolving tax conditions create tax risks in Russia that are greater than the tax risks
typically found in countries with more developed taxation, legislative and judicial systems. The
imposition ofadditional tax liabilities onthe Issuer's Russian investors may have a material adverse effect
on their business, results of operations or financial condition, which may result in a decrease in the
Issuer’s revenue. As a result of such reduction in revenue, the Issuer may not be able to fulfil its
obligations to Noteholders underthe Notes.

Risksrelatingto potential changes to the legislationsurrounding Russian Retail Investors

On 8 December 2020, the Governor of the Central Bank of Russia announced a new bill, developed in
conjunction with the Russian Ministry of Finance, which is set to offer additional protections to Russian
retail investors. The particulars of such bill are expected to be published in due course but the bill is
expected to impose additional restrictions on the sale of complex financial products, structured products,
leveraged products and products with a foreign underlying component offered to non-qualified investors.
Any suchrestrictions could restrict some ofthe Issuer’s currentbusiness . As yet, the Issuerhas not faced
direct financial impact as a result of this proposed legislation but investors should be aware that such
bill could have a negative impact on the Issuer’s revenues in the future and such reduction in revenue
could potentially affect the Issuer’s ability to make payments to Noteholders underthe Notes in part or
in full.

RISK FACTORS RELATING TO THE NOTES
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Risk factors relating to the specific nature of the Notes

In addition to the risks relating to the Issuer (including default risk) that may affect the Issuer's ability to
fulfil its obligations under the Notes there are certain factors which are material for the purpose of
assessing the risks associated with aninvestmentin Notes issued under the Programme.

Such factors will vary depending onthetype of Notes issued, in particular in relation to Notes (“Underlying
Reference LinkedNotes”) where the interestand/or redemptionamountofwhich is linked to the value of
one or more index, share, GDR or ADR, commodity, commodity index, unit, interest or share in a fund, the
credit of one or more reference entity, interest in exchange traded funds, exchange traded notes, exchange
traded commodities or other exchange traded products (each an “exchange traded instrument”), foreign
exchange rate, underlyinginterest rate or the combination of any of the foregoingorsuch other underlying
or basis of reference (eachan “Underlying Reference”).

The amountpayableon redemption may be significantly less than the value ofan investmentin the Notes

Each Noteholder may receive an amount on redemptionand/or physical delivery of securities together with
cash in respect of the Notes. The amount payable on redemption and/or the aggregate value of securities
physically delivered and cash may be significantly less than the value of the Noteholder's investment in
such Notes.

Risksrelatingto the Calculation Agent’s ability to modifytheterms ofthe Notes

The Calculation Agent may, following its determination that there has been a change in the prevailing
market standard terms or market trading conventions that affects any hedging transaction, modify the
terms of the Notes to the extent necessary to preserve any consistency between the Notes and the hedging
transaction. If the Calculation Agent modifies the terms of the Notes, it will do so without regard to the
interests of the holders of the Notes and any such modification may be prejudicial to the interests of the
holderofthe Notes.

Risksrelating to the Notes as unsecured obligations

The Notes are unsubordinated and unsecured obligations of the Issuerand will rank pari passu with
themselves. Although the Notes can be linked to an Underlying Reference, Noteholders will not have any
right of recourse under the Notes to any such Underlying Reference.

Risks relatingto unestablished or illiquid secondary market in respectofthe Notes

There can be no assurance that an active trading market for the Notes will develop, or, if one does
develop, that it will be maintained. If an active trading market for the Notes does not develop or is not
maintained, the market or trading price and liquidity of the Notes may be adversely affected. If additional
and competing products are introduced in the markets, this may adversely affect the value of the Notes. It is
not possible to predict the price at which Notes will trade in the secondary market.

Also, to the extent Notes of a particular issue are redeemed in part, the number of Notes of such issue
outstanding will decrease, resulting in a diminished liquidity for the remaining Notes of such issue. A
decrease in the liquidity of an issue of Notes may cause, in turn, an increase in the volatility associated
with the price of such issue of Notes. A lack of liquidity for the Notes may mean that investors are not
able to selltheir Notes or may not be able to sell their Notes at a price equal to the price whichthey paid for
them, and consequently investors may suffera partial or total loss of the amount of their investment.

A Note's purchasepricemay not reflect its inherent value

The purchase price of a Note may not necessarily reflect its inherentvalue. Any difference betweena Note's
purchase price and its inherent value may be due to a number of different factors including, without
limitation, prevailing market conditions and fees, discounts or commissions paid oraccorded to the various
parties involvedin structuring and/or distributing the Note.

Risksrelatingto the early redemption ofthe Notes

In the event that the Issuer would be required to pay additional amounts in respect of any Notes due to
any withholding as provided in Condition 9 of the Terms and Conditions of the Notes, the Issuer may
redeemall of the Notes then outstanding in accordance with the terms and conditions of the Notes.

In the event that one or more Events of Default (as defined at Condition 10 of the Terms and Conditions of
the Notes) occur, the Notes may become immediately due and repayable at their Early Redemption
Amount. In addition, in the case of an Index Linked Note, Share Linked Note, Commodity Linked Note,
Fund Linked Note, an ETI Linked Note or an Underlying Interest Rate Linked Note, if “Automatic Early
Redemption Event” is specified as being applicable in theapplicable Final Terms or Drawdown Prospectus,
on the occurrence of an Automatic Early Redemption Event the Notes will be automatically redeemed at
their Automatic Early Redemption Amount. In the case of an Index Linked Note, Share Linked Note,
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Commodity Linked Note, an ETI Linked Note or an Underlying Interest Rate Linked Note, if an Additional
Disruption Event and/oran Optional Additional Disruption Event occurs and “Delayed Redemption on the
Occurrence of Additional Disruption BEvent” and/or “Optional Additional Disruption Bent” is not
specified in the applicable Final Terms or Drawdown Prospectus, the Issuer may redeemthe Notes early.

In such circumstances, Noteholders may receive an amount as a result ofan early redemption which would
be less thanthe Noteholders expected toreceive if the Notes had continued to maturity.

Risks relatingto theearly redemption ofthe Notesat the option ofthe Issuer

If the Issuer has the right to redeemany Notes at its option, this may limit the market value of the Notes
concernedand an investor may not be able to reinvest the redemption proceeds in a mannerwhich achieves
a similar effective return.

Risksrelatingto leverage

Notes which are structured to include a multiplier or other leverage factor are likely to have more volatile
market values than more standard securities.

Leverage involves the use of a number of financial techniques to increase the exposure to an Underlying
Reference, and can therefore magnify bothreturnsand losses. While the use of leverage allows for potential
multiples ofareturn (assuming a returnis achieved) whenthe Underlying Reference moves in theanticipated
direction, it will conversely magnify losses when the Underlying Reference moves against expectations. If
the leverage is negative, the maximum loss for investors shall be the amount of their initial investment
in the Notes. If the relevant Notes include leverage, potential holders of such Notes should note that these
Notes will involve a higherlevel of risk, and that whenever there are losses such losses will be higher (other
things being equal) thanthose ofa similar Note which is not leveraged. Investors should therefore only invest
in leveraged Notes if they fully understand the effectof leverage.

Certainspecificinformation may notbe known atthe beginning ofan offer period

In certain circumstances at the commencementof an offer period in respect of Notes but prior to the issue
date of such Notes certain specific information (specifically the fixed rate of interest, minimum and/or
maximum rate of interest payable, the margin applied to the floating rate of interest payable, the Gearing
applied to the interest or final payout, the Gearing Up applied to the final payout, (in the case of Autocall
Notes, Autocall One Touch Notes or Autocall Standard Notes) the FR Rate component of the final payout
(which will be payable if certain conditions are met, as set out in the Payout Conditions) and/or the
Knock-in Leveland/or Knock-out Level usedto ascertain whether a Knock-in Event or Knock-out Event, as
applicable, has occurred) may not be known. In these circumstances the Final Terms or Drawdown
Prospectus will specify in place ofthe relevantrate, level or percentage, as applicable, an indicative range of
rates, levels or percentages. The actual rate, level or percentage, as applicable, applicable to the Notes will
be selected by the Issuer from within the range and will be notified to investors prior to the issue date.
The actualrate, level or percentage, as applicable, will be determined in accordance with market conditions
by the Issuerin goodfaith and in a commercially reasonable manner.

Prospective purchasers of Notes will be required to make their investment decision based on the indicative
range rather than the actual rate, level or percentage, as applicable, which will only be fixed after the
investmentdecisionis made but willapply to the Notes once issued. There is arisk that the actual rate, level
or percentage, as applicable, will fix at the lowest rate specified in the indicative range and this have a
negative impact on the interest payable and/or final return on the Notes when compared with another rate,
level or percentage, as applicable, within the indicativerange.

A Noteholder's actual yield on the Notes may be reduced fromthestatedyield bytransaction costs

When Notes are purchased or sold, several types of incidental costs (including transaction fees and
commissions) are incurred in addition to the current price of the security. These incidental costs may
significantly reduce orevenexclude the profit potential of the Notes. For instance, credit institutions as a rule
charge their clients for own commissions which are either fixed minimum commissions or pro-rata
commissions dependingon the order value. To the extent that additional - domestic or foreign - parties are
involved in the execution of an order, including but not limited to domestic dealers or brokers in foreign
markets, Noteholders must take into account that they may also be charged for the brokerage fees,
commissions and other fees and expenses of such parties (third party costs).

In addition to such costs directly related to the purchase of securities (direct costs), Noteholders must alko
take into account any follow-up costs (such as custody fees). Pros pective investors should informthemselves
about any additional costs incurred in connection with the purchase, custody or sale of the Notes before
investingin the Notes.
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A Noteholder's effective yield on the Notes may be diminished by the taximpact on that Noteholder of its
investmentin the Notes. The Issueradvisesall investors to contact their own tax advisors foradvice onthe
taximpact of an investment in the Notes.

Noteswhichare notdenominatedintheinvestor'shome currencyareexposed tothe risk of changing foreign
exchange rates

If an investor holds Notes whichare notdenominated in the investor's home currency, they will be exposed
to movements in exchange rates adversely affecting the value of their holding. In addition, the imposition
ofexchange controls in relation to any Notes could result inan investor notreceiving payments on those
Notes.

Holders of Notes denominated in any currency other than their domestic currency are exposed to therisk of
changing foreign exchange rates. This risk is in addition to any performance risk that relates to the Issuer
or the typeof Note beingissued.

Risks relatingto a minimumtradingamount ofthe Notes

Investors should notethatthe Notes may havea minimum trading amount. The minimumtrading amount (if
any) will be specified in the applicable Final Terms or Drawdown Prospectus. In such cases, if, following
the transfer of any Notes, a holder holds fewer Notes than the specified minimum trading amount, such
holderwill not be permitted to transfer their remaining Notes prior to redemption without first purchasing
enoughadditional Notes in order to hold the minimumtrading amount.

Risks relatingto meetingsofNoteholders

The Terms and Conditions of the Notes contain provisions for calling meetings of Noteholders to
consider matters affecting their interests generally. These provisions permit defined majorities to bind all
Noteholders and Couponholders,including Noteholders who did not attend and vote at the relevant
meeting and Noteholders whovoted in amanner contrary to the majority. Therefore, a decisionmay be made
that could potentially adversely affects a Noteholder’s interests withoutthe such Noteholder having given its
consentto suchdecision.

Risks relatingto Notes linked to emerging markets

The Issuer may issue Notes where the amount payable on redemption or the interest payable is linked to
Underlying References which consist of (i) securities, funds or indices comprising securities of issuers
that are located in, or subject to regulation in, emerging or developing countries, or (ii) securities which
are denominated in the currency of, or are traded in, emerging or developing countries or (iii) currencies of
emerging or developing countries. Prospective investors should note that additional risks may be associated
with investment in such Notes, including risks associated with political and economic uncertainty, adverse
governmental policies, restrictions on foreign investmentand currency convertibility, currency exchange rate
fluctuations, possible lower levels of disclosure and regulation, and uncertainties as to the status,
interpretation and application of laws including, but not limited to, those relating to expropriation,
nationalisation and confiscation. Notes traded in emerging or developing countries tend tobe less liquid and
the prices of such securities more volatile. In addition, settlement of trades in some such markets may be
slowerand more subjectto failure thanin markets in developed countries.

Increased custodian costs as well as administrative difficulties (such as the applicability of the laws of the
jurisdictions of emerging or developing countries to custodians in such jurisdictions in various
circumstances, including bankruptcy, ability to recover lost assets, expropriation, nationalisationand record
access) may alsoarise fromthe maintenance of assets in such emergingor developing countries.

Prospective purchasers of such Notes should also be aware that the probability of the occurrence of a
disruption eventand consequently loss of investment or profit by an investor may be higher for certain
developing oremerging markets. Prospective purchasers are expected to conduct their own enquiries and be
satisfied that there are additional risks associated with investments linked to the performance of underlying
assets located in these markets.

Risk factors relatingto interest payable under the Notes
The value of Fixed Rate Notesmay be adverselyaffected by movementsin marketinterestrates

Investors in Fixed Rate Notes are exposed to the risk that if interest rates subsequently increase above the
rate paid on the Fixed Rate Notes, this willadversely affectthe value of the Notes.

In addition, a holder of securities with a fixed interest rate that will be periodically reset duringthe termof
the relevant securities, such as Fixed Rate Notes which are specified in the applicable Final Terms or
Drawdown Prospectus as Resettable Notes, is also exposed to the risk of fluctuating interest rate levek
and uncertain interestincome.
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Noteholderswillnot be ableto calculatein advancetheir rate of returnon Floating Rate Notes

A key difference between Floating Rate Notes and Fixed Rate Notes is thatinterestincome on Floating Rate
Notes cannot be anticipated. Due to varyinginterest income, investors are not able to determine a definite
yield of Floating Rate Notes at the time they purchase them, so that their return on investment cannot be
compared with that of investments having longer fixed interest periods. If the terms and conditions of the
Notes provide for frequent interest payment dates, investors are exposed to the reinvestment risk if market
interest rates decline as investors may only reinvest the interest income paid to themat the relevant lower
interest rates then prevailing. In addition, the Issuer's ability to issue both Fixed Rate Notes may affect the
market value and secondary market (if any) of the Floating Rate Notes (andviceversa).

The rate of interest payable on the Notes or the amount payable or deliverable on redemption or exercise
of the Notes maybe changed duringthelife ofthe Notes

If Coupon Switch Election or Automatic Coupon Switch is specified in the applicable Final Terms or
Drawdown Prospectus, therate of interest payable may be switched fromone rateoramount toanother in the
Issuer'ssole and absolute discretion (in the case of Coupon Switch Election) or following the occurrence of
an Automatic Coupon Switch Event (in the case of an Automatic Coupon Switch). If Payout Switch
Election or Automatic Payout Switch is specified in the applicable Final Terms or Drawdown Prospectus,
the amount payable or deliverable on redemption or exercise may be switched fromone amount payable
or deliverable to anotherin the Issuer's sole and absolute discretion (in the case of Payout Switch Election)
or following the occurrence of an Automatic Payout Switch Event (in the case of an Automatic Payout
Switch). As a consequence of the exercise of a Coupon Switch Election or Payout Switch Election or the
occurrence of an Automatic Coupon Switch Event or Automatic Payout Switch Event, the Underlying
Reference may be changed. As the payout on such Notes may be switched during the life of the Notes
investors may receive a return which differs from, and may besignificantly less than thatwhich they expected
to receive orthey may receiveno return.

Zero Coupon Notes aresubject to higher price fluctuations than non-discounted Notes

Notes which are issued at a substantial discount or premium may experience price volatility in response to
changes in market interestrates.

Changes in market interest rates generally have a substantially stronger impact on the prices of Zero
Coupon Notes than on the prices of ordinary notes because the discounted issue prices are substantially
below par. If market interest rates increase, Zero Coupon Notes can suffer higher price losses than other
notes having the same maturity.

Risks factors relating to the taxation in respect of the Notes
Risks relating to withholding tax

The Notes may be subject to withholding taxes in circumstances where the Issuer is not obliged to make
gross up payments and this would result in holders receiving less interest than expected and could
significantly adversely affecttheir return onthe Notes.

Risks relating to withholding on payments contingent upon or determined by reference to U.S.-source
dividends

U.S. Treasury Regulations under Section 871(m) of the U.S. Internal Revenue Code require withholding of
up to 30% (depending onwhetheran income tax treaty or otherexemption applies) on payments or deemed
payments made to non-U.S. persons on certain financial instruments to the extent that such payments are
contingent upon or determined by reference to U.S.-source dividends. These rules differentiate between
"Delta-One" and "Non-Delta-One" transactions. This withholding generally applies to such Notes, but should
not apply to Non-Delta-One Notes issued before 1 January 2023 (unless the Non-Delta-One Notes are
"significantly modified" on orafter 1 January 2023). Significant aspects of the application of these regulations
to the Notes are uncertain. Payments on Notes, other than Non-Delta-One Notes that are issued before 1
January 2023, that aretreated by the applicable Treasury Regulations as being contingent upon, or determined
by reference to, any U.S. sourcedividends may be subjectto this withholding.

Withholding in respect of dividend equivalents amounts will generally be required when the relevant payment
is made on a Note or upon the date of maturity, lapse or other disposition by a non-U.S. investor of the Notes.
Notes may be treated as paying dividend equivalent amounts to the extent U.S. sourcedividends are expected
to be paid on the underlying equity securities, even if no corresponding payment on the Note is explicitly
linked to such dividendsandevenif,upon maturity, lapse or other disposition by the non-U.S. investor, the
investor realizes a loss. The regulations provide exceptions to withholding, in particular for certain
instruments linked to certain broad-based indices. In the event any withholding would be required pursuant
to Section 871(m) with respectto payments onthe Notes, no personwill be required to pay additional amounts
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as aresult ofthe withholding. Prospective investors should consult their taxadvisers regarding the potential
application of Section 871(m) and the applicab le regulations to the Notes.

Risks relating to thewithholding oftax on disposals ofthe Notes in the Russian Federation

Where the proceeds froma disposition of the Notes are received froma source within Russia by a non-
resident Noteholder who is an individual, tax should be charged at the rate of 30 per cent. on the gross
amount of the proceeds from the disposition of the Notes (including accrued and paid interest), less any
available duly documented cost deductions (including the acquisition cost of the Notes and other documented
expenses related to the acquisition, holding and sale or other disposal of the Notes), provided that the
documentation supporting cost deductions is made available in a timely manner to the tax agent that is
required to calculate and withhold Russian personal income tax For personal income taxpurposes, deductible
costs and the proceeds froma disposition of the Notes are converted into Russian roubles atthe exchange
rate of the Central Bank of Russia as of the date when the costs were incurred and the proceeds were
received. This may result in taxable income in Russian rouble terms, due to a devaluation of the Russian
rouble (whereas in foreign currency terms there might be no gain orevena capital loss).

Although taxon the proceeds from a disposition of the Notes may be reduced or eliminated under the
provisions of an applicable double tax treaty, subject to compliance with the treaty clearance formalities, in
practice, individuals may not always be able to obtain advance treaty relief in respect of the receipt of
proceedsor interest income received froma source within Russia. Obtaininga refund of taxes withheld can
be difficult, orimpossible in some cases. Further, eventhough the Russian TaxCode requires only a Russian
professional assetmanager or broker, oranother person (including an economically autonomous subdivision
of a foreign companyin Russia or an individual entrepreneur located in Russia) acting in a similar capacity,
to withhold the tax from payment to an individual associated with a disposition of securities, there is no
guarantee that other Russian companies or foreign companies operating in Russia or an individual
entrepreneur located in Russiawouldnotseek to withhold the tax

In the event that the proceeds froma redemption, sale or other disposition ofthe Notes are received from a
source within the Russian Federation, a non-resident Noteholder that is a legal entity should not be subject
to any Russian withholding tax on any gain on sale or other disposition of the Notes. There is some
uncertainty regarding the taxtreatmentofthe portionofthe sales or disposal proceeds, if any, attributable to
accrued interest (coupon) on the Notes (i.e., debt obligations) where the proceeds fromthe sale or other
dispositionofthe Notes are received froma source within Russia by a non-resident Noteholder that is a legal
entity. This uncertainty is caused by isolated precedents in which the Russian taxauthorities challenged the
non-application ofthe Russiantaxto the amount ofaccrued interest (coupon) embedded into the sale price
of debt obligations. It is possible that a Russian entity or a foreign entity with a registered tax presence in
Russia which purchases the Notes oracts as an intermediary may seek to assess Russian withholding taxat
the rate 0f 20 percent. (orsuch other rate as could be effective at the time of such sale or other disposal) on
the accrued interestportion of the disposal proceeds.

In addition, while certain Noteholders might be eligible for an exemption from, or a reduction in, Russian
withholding taxunder applicable double taxtreaties, there is no assurancethat such exemption or reduction
will be available in practice under such circumstances.

Risks factors relatingtoBenchmarks Regulationand LIBOR in respect of the Notes

Risks relating to the reform of LIBOR and EURIBOR and other interest rate index and equity, commodity
and foreign exchangerate index “benchmarks”

The London Inter-bank Offered Rate (“LIBOR”), the Euro Interbank Offered Rate (“EURIBOR”) and other
interest rate or other types of rates and indices which are deemed to be benchmarks are the subject of ongoing
nationaland international regulatory discussions and proposals for reform. Some of these reforms are already
effective whilst othersare stillto be implemented.

Regulation (EU) No. 2016/1011 (the "Benchmarks Regulation™) onindices used as benchmarks in financial
instruments and financial contracts or to measure the performance of investment funds became applicable
from 1 January 2018. The Benchmarks Regulation applies to the provision of benchmarks, the contribution
of inputdatato abenchmarkand the use ofabenchmark, within the EU. The Benchmark Regulation could
have a materialimpact on any listed Notes linked to a LIBOR, EURIBOR oranother benchmark rate or index
deemed to bea “benchmark”, in particular, if the methodology or other terms ofthe “benchmark™ are changed
in order to comply with the requirements terms of the Benchmarks Regulation. Such , and such changes
could, among (amongst other things, ) have the effect of reducing, or increasing or otherwise the rate or
level, oraffecting the volatility ofthe published rate orlevel, of the “benchmark”. More broadly, any of the
international, national or other reforms proposals for reform, orthe general increased regulatory scrutiny of
"benchmarks" , couldincreasethe costs and risks of administering or otherwise participating in the setting of
a "benchmark” andcomplyingwith any such regulations or requirements. Such factors may have the effect
of discouraging market participants from continuing to administer or participate in contribute to certain
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"benchmarks,", trigger changes in the rules or methodologies used in certain "benchmarks" or lead to the
disappearance discontinuance or unavailability of quotes of certain"'benchmarks".

As an example of suchbenchmark reforms, on 27 July 2017, the UK Financial Conduct Authority announced
that it will no longer persuade or compel banks to submit rates for the calculation of the LIBOR benchmark
after 2021 and, on 12 July 2018, announced that the LIBOR benchmark may cease to be a regulated
benchmark under the Benchmark Regulation. Suchannouncements indicate thatthe continuation of LIBOR
on the current basis (or at all) cannot and will not be guaranteed after 2021. In addition, on 29 Novermber
2017, the Bank of England and the FCA announced that, fromJanuary 2018, its working group on Sterling
risk free rates has been mandated with implementing a broad-based transitionto the Sterling Overnight Index
Average ("SONIA") overthenext fouryearsacrosssterlingbond, loan and derivative markets sothat SONIA
is established as the primary sterling interestrate benchmark by the end of 2021.

Any such consequences could have a material adverse effect on the value of and return on any such Notes
and, in respect of Floating Rate Notes, any discontinuation of the reference rate could result in the interest
rate for the Notes becoming fixed at the last published rate (plus any margin). Investors should consult their
own independent advisers and make their own assessment about the potential risks imposed by the
Benchmark Regulation reforms or possible cessation or reform of certain reference rates in making any
investment decision with respect toany Notes linked to or referencing a benchmark.

Risksfactors relating to Underlying Reference Linked Notes

Investmentsin Underlying Reference Linked Notes entail significant risks and may not be appropriate for
investors lacking financial expertise.

Underlying Reference Linked Notes are securities which do not provide for predetermined redemption
amounts and/or interest payments but amounts payable (whether in respect of principal and/or interest) or
deliverable will be dependent upon the performance of the Underlying Reference which themselves may
contain substantial credit, interest rate, foreign exchange, correlation, time value, political and/or other risks.
The exposure to the Underlying Reference in many cases will be achieved by the Issuer entering into
hedging arrangements. Potential investors should be aware that under the terms of Underlying Reference
Linked Notes they are exposed to the performance of these hedging arrangements and the events that
may affect thesehedgingarrangements and consequently the occurrence of any of theseevents may adversely
affect the value of the Notes.

An investment in Underlying Reference Linked Notes therefore entails significant risks that are not
associated with similar investments in a conventional fixed or floating rate debt security. These risks
include,among otherthings, the possibility that:

. the Underlying Reference may be subject to significantchanges, whether due to the composition
of any such Underlying Reference itself, or because of fluctuations in value of the Underlying
Reference;

. the resulting interest rate will be less (or may be more) than that payable on a conventional debt

security issued by the Issuer at the same time;

. the holderofan Underlying Reference Linked Note could lose all or a substantial portion of the
principal of such Note (whether payable at maturity or upon redemption or repayment), and, if
the principal is lost, interestmay cease to be payable onsuch Note;

. any Note that is linked to more than one type of Underlying Reference, or on formulae that
encompass the risks associated with more than one type of Underlying Reference, may carry
levels of risk that are greater than Notes that are indexed to one type of Underlying Reference
only;

. it may not be possible for investors to hedge their exposure to these various risks relating to
Underlying Reference Linked Notes; and

. a significant market disruption could mean thatany Underlying Reference ceases to exist.

In addition, the value of Underlying Reference Linked Notes on the secondary market is subject to greater
levels of risk than is the value of other Notes and the market price of such Notes may be very volatile or
there may even be no (or very limited) secondary market at all. The secondary market, if any, for Underlying
Reference Linked Notes will be affected bya number of factors, independent of the creditworthiness of the
Issuer the creditworthiness of any reference entity, the value of the applicable Underlying Reference,
including the volatility of the Underlying Reference, the time remaining to the maturity of such Notes,
the amount outstanding of such Notes and market interest rates. The value of the applicable Underlying
Reference, dependson a number of interrelated factors, including economic, financial and political events,
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overwhich the Issuerhas no control. Accordingly, investors in the Notes must rely on their own sources of
analysis or credit analysis with respect toany Underlying Reference.

The historical experience of the Underlying Reference should not be taken as an indication of future
performance of such Underlying Reference during the termofany such Note.

Additionally, there may be regulatory and other ramifications associated with the ownership by certain
investors of certain Underlying Reference Linked Notes.

Therisks reflect the nature of such a Note as an asset which, other factors held constant, tends to decline in
value over time and which may become worthless when it expires or is redeemed. The risk of the loss of
some or all of the purchase price of an Underlying Reference Linked Note upon redemption means that,
in orderto recoverand realisea return uponhis or her investment, a purchaser of such Note mustgenerally
be correct about the direction, timing and magnitude of an anticipated change in the value of the relevant
Underlying Reference. Assuming all other factors are held constant, the lower the value of an Underlying
Reference Linked Note and the shorter the remaining term of any such Note to redemption, the greater the
risk that holders of such Notes will lose all or part of theirinvestment.

The Amount Payable on Redemptionmay be Significantly Less thanthe Value ofan Investment in the Notes

Each Noteholder may receive an amount on redemption and/or physical delivery of securities together with
cash forroundings in respect of any Underlying Reference Linked Notes. Theamount payable onredemption
and/orthe aggregate value of securities physically delivered and cash may be significantly less thanthe value
of the Noteholder's investment in such Notes. In particular, in the case of any such Notes exposed to the
performance of a basket of Underlying References, the securities so delivered may relate to or, the cash
redemption amount may be calculated by reference to, the worst performing Underlying Reference or any
other formula specified in the applicable Final Terms or Drawdown Prospectus.

Noteholders may have a limited exposure to an Underlying Reference

If the applicable Final Terms or Drawdown Prospectus provide that the exposure of any Underlying
Reference Linked Notes to oneor more Underlying References is limited or capped to a certain level or
amount, such Notes will not benefit fromany upsidein the value of any such Underlying References beyond
such limit or cap.

Additional Disruption Events and Optional Additional Disruption Events

If an Additional Disruption Event or any Optional Additional Disruption Event specified in the applicable
Final Terms occurs, the Notes may be subject to adjustment (including, in the case of Share Linked Notes
linked to a Basket of Shares, adjustments to the Basket of Shares) or redemption orthe amount payable on
scheduled redemption may be differentfromthe amountexpectedto be paid at scheduled redemption. In the
case of Index Linked Notes linked to a Custom Indexthe occurrence of an Additional Disruption Event or
Optional Additional Redemption Eventspecified in the applicable Final Terms or Drawdown Prospectus may
lead to the selection of a successor Index. The Additional Disruption Events relate to changes in law
(including changes in taxor regulatory capital requirements) and hedging disruption in respect of any hedging
transactions relating to the Notes (both as more fully set out in the Conditions). Optional Additional
Disruption Events relate toforce majeure, increased costofany hedging transactions or stock borrowings or
loss ofany stock borrowings in respect of the Notes, insolvency filing in respectofan equity is suer orstop-
loss event in respectofan equity security (all as fully set out in the Conditions).

Consequently the occurrence of an Additional Disruption Event and/or an Optional Additional Disruption
Event may have an adverse effecton thevalue orliquidity of the Notes.

Risks relatingto physical delivery Notes

In the case of Notes which are redeemable by delivery of assets (other than Credit Linked Notes), if a
Settlement Disruption Event occurs orexists on the due date for redemption ofthe Notes, settlementwill be
postponed untilthe next Settlement BusinessDay in respect of which thereis no Settlement Disruption Event.
The Issuerin these circumstances also has the right to pay the Disruption Cash Redemption Amount in lieu
of delivering the Entitlement.

If a Failure to Deliverdue to llliquidity occurs the Issuer has theright in lieu of delivery of the assets affected
by such event pay the Failure to Deliver Redemption Amount. The Disruption Cash Redemption Amount
and/ortheFailure to Deliver Redemption Amount may be less than thefair market value ofthe Entitlement.

Risks relatingto DynamicNotes

The Issuer may issue dynamic Notes (“Dynamic Notes”). Dynamic Notes may be linked to a portfolio or
strategy often comprising assets with a greater potential for return and consequently greater risk (e.g. a
Hedge Fund) and assets with a lower return and consequently lesser risk (e.g. a zero coupon debt security
issued by an issuer with a high credit rating). The portfolio or strategy may include leverage on certain
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specified terms. The portfolio or strategy is dynamic and may rebalance between the relevant assets
based upon a specified allocation methodology. The value of Dynamic Notes is determined by reference to
the underlying portfolio or strategy. This portfolio or strategy may change during thetermofthe Notes which
may negatively affect the value of, and any return on, the Notes.

Consideringthe above aspects, Dynamic Notes are by their nature intrinsically complex, which makes their
evaluation difficult, in terms of risk at the time of the purchase as well as thereafter. Investors should
therefore purchase Dynamic Notes only after having completely understood and evaluated either themselves
or with a financialadviser the nature and the risk inherent in the Dynamic Notes.

Risks relating to Index Linked Notes

The Issuer may issue Notes where the amount of principal and/or interest payable are dependent upon the
levelof an indexor indices (“Index Linked Notes”).

Potential investors in any such Notes should be aware that depending on the terms of the Index Linked
Notes (i) they may receive no ora limited amount of interest, (ii) payment of principal or interest may occur
at a different time than expected and (iii) they may lose all or a substantial portion of theirinvestment. In
addition, the movementsin the level of the indexor indices may be subject to significant fluctuations that
may not correlate with changes in interest rates, currencies or other indices and the timing of changes
in the relevant level of the index or indices may affect the actual yield to investors, even if the average
level is consistent with their expectations. In general, the earlier the change in the level of an indexor
result ofaformula, the greater theeffect onyield.

The market price of Index Linked Notes may be volatile

The market price of such Notes may be volatile and may depend on the time remaining to the redemption
date and the volatility of the level of the index or indices. The level of the index or indices may be
affected by the economic, financial and political events in one or more jurisdictions, including the stock
exchange(s) or quotation system(s) on which any securities comprising the index or indices may be
traded. The indexmay reference equities, bonds or other securities, it may be a property indexreferencing
certain property price data which will be subject to market price fluctuations or reference a number of
differentassetsor indices. A property indexmay include valuations only and notactual transactions and the
property data sources used to compile the index may be subjectto change, which may adversely affect
the return on the Notes.

Risksrelatingto leverageand Index Linked Notes

If the amount of principal and/or interest payable are determined in conjunction with a multiplier greater
than one or by reference to some other leverage factor, the effect of changes in the level of the index or
the indices onprincipal or interest payable will be magnified.

Risksrelatingto Index Linked Notes linked to a custom index

Index Linked Notes linked to a customindexare linked to a proprietary indexwhich may be sponsored
and/or calculated by the Issuer or one of its Affiliates. Index Linked Notes linked to a custom index will
only be offered as Exempt Notes. Pursuant to the operational rules of the relevant custom index, the
customindexis scheduled to be calculated on a periodic basis (for example on each weekday). In the
event that one ofthe levels, values or prices of a component included in the customindexis not available for
any reason on a relevant day of calculation (e.g. either because it is a non-scheduled trading day in respect
of that index component or that indexcomponent is subject to market disruption or otherwise), then the
Calculation Agent of the custom index may, but is not obliged to, calculate the level of the custom
indexon that day by taking a value forthe affected indexcomponent fromthe first preceding day on which
a levelforsuch affected indexcomponent was available and this could adversely affect the value of the Notes.

Various legal entities within the Group may undertakethe role of calculation agent of the Notes, sponsor of
the underlying customindexand calculation agent of theunderlying customindexand, in each case, haveno
obligationto actin the bestinterests of the Noteholders.

The Issuer and/or its Affiliates may not be able to trade on and hedge its obligations in respect of the
customindexunder the Notes notwithstanding the calculation or publication ofthe level of the customindex
In the event that any relevant date for valuation is a Disrupted Day for the custom index, that valuation
date will be the first succeeding day on which the Issuer or relevant affiliate is able to trade on and hedge
its obligations in respect of the custom index, subject to a specified maximum days of disruption, as more
fully setoutin the terms and conditions of the Notes and this in turn could have an material adverse impact
on the return on the Notes.

Risksrelatingto Index AdjustmentEvents
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If an indexadjustment event (as described in the terms and conditions of the Notes) occurs the Issuer may
require the Calculation Agent to make such adjustments as it determines appropriate to the terms of the Notes
or redeem the Notes. Such action may have an adverse effect on the value and liquidity of the affected
Underlying Reference Linked Notes.

Risks relatingto Share Linked Notes

The Issuer may issue Notes where the amount of principal and/or interest payable are dependent upon the
price of or changes in the price of shares, GDRs and/or ADRs or a basket of shares, GDRs and/or ADRs or,
depending on the price of or change in the price of shares, GDRs or ADRs or the basket of shares, GDRs
and/or ADRs, the Issuer's obligation on redemption is to deliver a specified number of shares, GDRs
and/or ADRs (“Share Linked Notes™). Accordingly an investmentin Share Linked Notes may bear similar
market risks to a direct equity investment and potential investors should take advice accordingly.

Potential investors in any such Notes should be aware that depending on the terms of the Share Linked
Notes (i) they may receive no or a limited amount of interest, (i) payment of principal or interest or
delivery ofany specified shares may occurat a different time than expected and (iii) they may loseall or a
substantial portion of their investment. In addition, the movements in the price of the share, GDR and/or
ADR or basket of shares, GDRs and/or ADRs may be subject to significant fluctuations that may not
correlate with changes in interestrates, currencies or other indices and the timing of changes in the relevant
price of the share(s), GDR(s) and/or ADR(s) may affect the actual yield to investors, even if the average
level is consistent with their expectations. In general, the earlier the change in the price of the share(s),
GDR(s) and/or ADR(s), thegreater the effect onyield.

The market price of Share Linked Notes may be volatile

The market price of such Notes may be volatile and may be affected by the time remaining to the redemption
date, the volatility of the share or shares, the dividend rate (if any) and the financial results and prospects
of theissuerorissuers ofthe relevant share orsharesas wellas economic, financialand political events in
one ormore jurisdictions, including factors affecting the stock exchange(s) or quotationsystem(s) on which
any such shares may be traded.

Risksrelatingto leverageand Share Linked Notes

If the amount of principal and/or interest payable are determined in conjunction with a multiplier greater
than one or by reference to some other leverage factor, the effect of changes in the price of the share(s),
GDR(s) and/or ADR(s)on principal or interest payable will be magnified.

Risks relatingto Potential Adjustment Events in respectof Share Linked Notes

In the case of Share Linked Notes following the declaration by the Basket Company or Share Company, as
the case may be, of the terms of any Potential Adjustment Event, the Calculation Agent will, in its sole and
absolute discretion, determine whether such Potential Adjustment Event has a diluting or concentrative effect
on the theoretical value of the Shares and, if so, will make the corresponding adjustment, if any, to any
terms of the Notes as the Calculation Agent in its sole and absolute discretion determines appropriate to
account forthat diluting or concentrative effect (provided that no adjustments will be made to accountsolely
for changes in volatility, expected dividends, stock loan rate or liquidity relativeto the relevant Share). Such
adjustment may have an adverse effecton the value and liquidity of the affected Share Linked Notes.

Risks relatingto Extraordinary Events in respectofShare Linked Notes

If an Extraordinary Event occurs in relation to a Share it may lead to:

@ adjustments toany ofthe terms of the Share Linked Notes (including, in the case of Share Linked
Notes linked to a Basket of Shares, adjustments to and/or substitution of constituentshares of the
Basket of Shares);

(b) early redemption in whole or, in the case of Share Linked Notes relating toa Basket of Shares, in

part orthe amount payable on scheduled redemption being different fromthe amountexpected to
be paid at scheduled redemption; or

(© the Calculation Agent making an adjustment to any terms of the Share Linked Notes which
corresponds to any adjustment to the settlement terms of options on the Shares traded on such
exchange(s) or quotation system(s) as the Issuer in its sole discretion shall select (the “Option
Exchange™) or, if options on the Shares are not traded on the Options Exchange, the
Calculation Agent making such adjustment, ifany, to the terms of such Notes as the Calculation
Agentinits sole and absolute discretion determines appropriate, with reference to the rules and
precedents (ifany) set by the Options Exchange to account forthe relevant Extraordinary Event,
that in the determination of the Calculation Agent would have givenrise to an adjustmentby the
Options Exchange if such options were sotraded.
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Any such adjustment or early redemption as described above may have an adverse effect on the value and
liquidity of the affected Share Linked Notes and, accordingly, could lead to the Noteholders receiving a
decreasedreturnon the Notes.

Risks Relatingto Commodity Linked Notes

The Issuer may issue Notes where the amount of principal and/or interest payable are dependent upon the
price of orchanges in the price of commodities and/or commodity indices or a basket of commodities and/or
commodity indices orwhere, depending on the price of orchange in the price ofa commodity or the basket
of commodities, the Issuer's obligation on redemption is to deliver a specified commodity (“Commodity
Linked Notes™). Accordingly an investmentin Commodity Linked Notes may bear similar market risks
to a direct commodity investment and potential investors should take adviceaccordingly.

Potential investors in any such Notes should be aware that depending on the terms of the Commodity
Linked Notes (i) they may receive no ora limited amount of interest, (ii) payment of principal or interestor
delivery of any specified commodities or commodity indices may occur at a different time than expected
and (iii) they may lose all or a substantial portion of their investment. In addition, the movements in the
price of the commodity and/or commodity index or basket of commodities and/or commodity indices
may be subject to significantfluctuations that may not correlate with changes in interestrates, currencies or
otherindices and the timing of changes in the relevant price ofa commodity and/or commodity index may
affect the actual yield toinvestors, evenif the average level is consistentwith theirexpectations. In general,
the earlier the change in the price of the commodity or commodity index, the greater theeffect on yield.

The market price of Commaodity Linked Notes may be volatile

The market price of such Notes may be volatile and may be affected by the time remaining to the redemption
date and the volatility of the price of the commodity and/or commodity index The price of commodities or
level of a commodity index may be affected by economic, financial and political events in one or more
jurisdictions, including factors affecting the exchange(s) or quotation system(s) on which the relevant
commodities or components of the commodity indices may be traded.

Risksrelating to leverageand Commodity Linked Notes

If the amount of principal and/or interest payable are determined in conjunction with a multiplier greater
than one or by reference to some other leverage factor, the effect of changes in the price of a commodity
and/or commodity indexon principal or interest payable will be magnified.

Risks relatingto Commodity Linked Notes linked to a commodity index

Where the Notes are linked to a commodity index, such commodity index may be a well-known and
widely available commodity indexora commodity indexwhich may not be well known orwidely available.
The commodity indexmay be comprised of futures contracts, mono-indices, or other commodity indices,
which may be proprietary. Commodity Linked Notes linked to a custom commodity indexwhich may be
sponsored and/or calculated by the Issuer or one of its Affiliates will only be offered as Exempt Notes.
Pursuant to the operational rules of the relevant commodity index, the commodity indexis scheduled to
be calculated on a periodic basis (forexample on each weekday). In the event that one of the levels, values
or prices of a componentincluded in the commodity index is not available for any reason on a relevant
day of calculation including, without limitation, (a) where it is a not a business day in respect of that
commodity indexcomponent or (b) thatcommodity indexcomponent is subject toa market disruption event,
then the calculation agent of the commodity index may, but is not obliged to, calculate the level of the
commodity index for the relevant day by taking a value for the affected indexcomponenton the first day
following the end of a specified maximum days ofdisruption based on theprice at which it is able to sell or
otherwiserealise any hedge positionandthis may adversely affect the value of the Notes.

The Issuer and/or its Affiliates may not be able to hedge its obligations in respect of the commodity index
underthe Notes notwithstanding the calculation and publication ofthe level of the commodity index In the
event thata Market Disruption Event (as further described below) is occurringon the any relevant date for
valuation, that valuation date will be postponed until the first succeeding day that is not a Commodity
Disrupted Day, subject to a specified maximum days of disruption, as more fully set out in the Conditions
and this in turn could have a negative impact on thereturnon the Notes

MarketDisruption Events relating to Commodity Linked Notes
If a Market Disruption Eventoccurs oris continuingon a datefor valuationthen:

() the Calculation Agent will determine if such event has a material effect on the Commodity
Linked Notes and, if so, will calculate the relevant Interest Amount and/or Redemption Amount
and/or make another relevant calculation using, in lieu of a published price for the relevant
Commodity or Commodity Index, the Commodity Fallback Value; or
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(i) the Calculation Agentmay substitute the relevant affected Commodity or IndexComponentwith
a Commodity or Index Component selected by it in accordance with the criteria set out in the
Commodity Linked Notes Conditions and will make such adjustment, ifany, to any terms of the
Notes as the Calculation Agentin its sole and absolutediscretion determines appropriate; or

(iii) the Issuerwill redeemthe Commodity Linked Notes.

Consequently the occurrence of a Market Disruption Eventin relation toa Commodity, Commodity or Index
Componentmay havean adverseeffect onthevalueor liquidity of the Commodity Linked Notes.

AdjustmentEvents relating to Notes linked toa Commodity Index

In the case of Notes linked to a Commodity Index, if a relevant Commodity Indexis (i) not calculated and
announced by the Index Sponsor in respect of the Commodity Indexbut is calculated and announced by a
SUCCessor Sponsor or successor entity, as the case may be, acceptable to the Calculation Agent, or (ii)
replaced by a successor Commodity Indexusing, in the determination ofthe Calculation Agent, thesame or
a substantially similar formula for and method of calculation as used in the calculation of that Commodity
Index, then, in each case, that Commodity Indexwill be deemed to bethe Commodity Index The occurrence
of a Commodity Index Modification, Commodity Index Cancellation or Commodity IndexDisruption
(each being a “Commodity Index Adjustment Event”) may lead to:

@) the Calculation Agent determining the Relevant Price using, in lieu of a published level, the
Commodity Fallback Value (if the Calculation Agent determines such Commodity Index
Adjustment Eventhas a material effect on the Notes); or

(b) cancellation orearly redemption of the Notes.

It is possible thatany such adjustment, cancellation or early redemption in respect of the Notes could have
an adverse effect on the value and liquidity of such Notes, which would negatively impacta Noteholder’s
return.

Risks relating to Fund Linked Notes

The Issuer may issue Notes where the amount of principal and/or interest payable are dependent upon the
price or changes in the price of unitsorshares in a fund or funds or, depending onthe price or changes in the
price of units or shares in such fund or funds, the Issuer's obligation on redemptionis to delivera specified
amount of Fund Shares (“Fund Linked Notes™). Accordingly an investment in Fund Linked Notes may
bearsimilar market risks to a direct fund investmentand potential investors should take advice accordingly.
Prospective investors should review carefully the relevant prospectus, information memorandum and/or
offering circular (if any) issued by any relevant fund before purchasingany Notes. None of the Issuer, any
affiliate of the Issuer or the Calculation Agent make any representation as to the creditworthiness of any
relevant fundorany such fund's administrative, custodian, investment manager or adviser.

Prospective investors in any such Notes should be aware that depending on the terms of the Fund Linked
Notes (i) they may receive no or a limited amount of interest, (ii) payment of principal or interest or
delivery ofany specified Fund Shares may occur at a different time than expected and (iii) they may lose all
orasubstantial portion of their investment. In addition, the movements in the price of units, shares or interests
in the fund or funds may be subject to significant fluctuations that may not correlate with changesin
interest rates, currencies or other indices and thetiming of changes in therelevant price of the units or shares
in the fund or funds may affect theactual yield to investors, evenifthe average level is consistent with their
expectations. In general, the earlier the change in the price or prices of the units, shares orinterests in the
fund orfunds, thegreatertheeffect onyield.

In the event that redemption proceeds in respect of the underlying Fund Shares are not received by the
Hedge Provider on or prior to the scheduled redemption date or termination date, such date may be
postponed fora period of up totwo calendar years (or such other period as may be specified in the applicable
Final Terms or Drawdown Prospectus) and no additionalamountshall be payable asaresult of such delay.

The market price of Fund Linked Notes may bevolatile

The market price of such Notes may be volatile and may depend on the time remaining to the redemption
date and the volatility of the price of units or shares in the fund or funds. The price of units or shares in a
fund may be affected by the economic, financial and political events in one or more jurisdictions, including
factors affecting the exchange(s) or quotation system(s) on which any units in the fund or funds may be
traded. In addition, the price of units or shares in a fund may be affected by the performance of the fund
service providers, and in particular the investmentadviser.

Risksrelatingto leverageand Fund Linked Notes
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If the amount of principal and/or interest payable are determined in conjunction with a multiplier greater
than one or by reference to some other leverage factor, the effect of changes in the price of the units or
shares ofthe fund or funds on principal or interest payable will be magnified.

Risksrelatingto thedisclosure ofinformation in respect ofthe underlying fundshares or units

No Fund Service Provider will have participated in the preparation of the relevant Final Terms or Drawdown
Prospectus or in establishing the terms of the Fund Linked Notes, and neither the Issuer or the Dealer will
make any investigation or enquiry in connection with such offering with respect to any information
concerning any such issuer of fund shares or units contained in such Final Terms or Drawdown Prospectus
or in the documents fromwhich such information was extracted. Consequently, there can be no assurance
that all events occurring priorto the relevant issue date (including events thatwould affect the accuracy or
completenessofthe publicly available information described in this paragraph or in any relevant Final Tems
or Drawdown Prospectus) that would affect the trading price of the fund shares or units will have been
publicly disclosed. Subsequent disclosure of any such events or the disclosure of or failure to disclose
material future events concerning suchan issuer of fund shares or units could affect the trading price of the
fund shares or units and therefore the trading price of the Notes.

Noteholders have no participation rights in the underlying Fund

Fund Linked Notes do not provide Noteholders with any participation rights in the underlying Fund(s)
and except in certain circumstances in the case of Physical Delivery Notes, do not entitle holders of Fund
Linked Notes to any ownership interest or rights in such Fund(s).

Except as provided in the Conditions, Noteholders will not have voting rights or rights to receive dividends
or distributions or any other rights with respect to the relevant fund shares or units to which such Notes
relate.

Risks relating to the performance ofthe underlying Fund(s)

Where the Issuer issues Fund Linked Notes linked to one or more Funds, including Hedge Funds, Mutual
Funds or Private Equity Funds, the relevant Notes reflect the performance of such fund(s).

Funds may trade and invest in a broad range of investments and financial instruments using sophisticated
investment techniques for hedging and non-hedging purposes. These investment strategies and financial
instruments can create the risk of significant losses that may adversely affect the value of the Fund and
therefore thereturnonthe Fund Linked Notes. Potential investors should be awarethat neither the Issuer nor
the Calculation Agent haveany control over investments made by a Fundand therefore in no way guarantee
the performance ofa Fund and therefore the amount due to Noteholders on redemption of the Fund Linked
Notes. In addition, prospective investors should note that the trading strategies of Funds are often opaque and
Fund, as well as the markets and instruments in which they invest, are often not subject to review by
governmental authorities, self-regulatory organisations or other supervisory authorities.

The amount payable on Fund Linked Notes will be dependent on the performance of the relevant Fund(s)
underlying the Fund Linked Notes, which may be linked to the reported Net Asset Value per Fund Share
and/orthe actual redemption proceeds the Hedge Provider ora hypothetical investor in the relevant Fund(s)
would receive. The amount payable on the Fund Linked Notes may be less than the amount payable from
a directinvestmentin the relevant Fund(s). In certain circumstances, a Fund may continue reporting a Net
Asset Value per Fund Share, but the Hedge Provider ora hypothetical investor may not be able to realise their
investment in the relevant Fund(s) at such reported Net Asset Value per Fund Share. In such a case, the
return on the Fund Linked Notes may be lessand in certain circumstances may be significantly less thanthe
reported performance of the relevant Fund(s) and may be zero.

A Fund may be established as part of a master-feeder fund structure. Generally, a master-feeder fund
structure involves the incorporation ofa “master” fund company into which separate and distinct “feecer”
funds invest. Active management of any investment strategy is, generally, performed at the master fund
level. In instances where the Fund(s) underlying the relevant Fund Linked Notes are “feeder” funds,
the Extraordinary Fund Events (see below) extend to include the “master” fund and its service providers.
In conducting their own due diligence of the relevant Fund(s), prospective investors should pay particular
attentionto whethertherelevant Fund(s) are established as partofa master-feeder fundstructure as this may
negatively impact the Noteholders and potentially the value of the Notes generally.

For all the above reasons, investing directly or indirectly in Funds is generally considered to be risky. If the
underlying Fund does not perform sufficiently well, the value of the Notes will fall, and may in certain
circumstances bezero.

Risks relatingto Extraordinary Events relating to Fund Linked Notes

In the case of Fund Linked Notes if certain events (“Extraordinary Fund Ewvents”) including events
relating to Global Events, Litigation/Fraudulent Activity Events, Fund Service Provider/Key Person Events,
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Modification Events, Net Asset Value per Fund Share/AUM Level Events, Reporting Events,
Tax/Law/Accounting/Regulatory Events, Hedging/Impracticality/Increased Costs Events, Dealing Events
and Miscellaneous Events in the determination of the Calculation Agent (acting in good faith and in a
commercially reasonable manner) occur, the Issuer may, in its sole and absolute discretion, adjust the
terms of the Notes toreflect such event, substitutetherelevant Fund Shares or redeemthe Notes.

Consequently the occurrence of an Extraordinary Fund Event may have an adverse effect on the value or
liquidity of the Notes.

The Issuerwill exercise its rights underthe Fund Linked Notes, including in particular the action it takes on
the occurrence of an Extraordinary Fund Event, in its sole and absolute discretion. Subject to all regulatory
obligations, neither the Issuernorthe Calculation Agentowes any duty or responsibility toany ofthe holders
of the Fund Linked Notes. The exercise of such rights in such manner may result in anincreasedloss in
performance of the Fund Linked Notes than ifthe Issuer had taken different action.

Risk relating to CreditLinked Notes

The Issuer may issue Notes where the amount of principal and/or interest payable are dependent upon
whether certainevents (“Credit Events”) have occurred in respect of one or more Reference Entities and, if
so, on the value of certain specified assets of such Reference Entity/Entities (or, if specified in the relevant
Final Terms, another entity) or where, if such events have occurred, on redemptionthe Issuer's obligation is
to deliver certain specified assets.

Prospective investors in any such Notes should be aware that depending on the terms of the Credit Linked
Notes (“CLNs”) (i) they may receive no or a limited amount of interest, (ii) payment of principal or
interest or delivery of any specified assets may occur at a different time than expected and (iii) they may
lose all ora substantial portion of their investment.

Noteholders are exposedto creditrisk on Reference Entities

The holders of CLNs will be exposed to the credit of one or more Reference Entities, which exposure
shall be all or a part of their investmentin such Notes. Upon the occurrence of any of the default events
comprising a Credit Event with respect to any Reference Entity, the Noteholders may suffer significant
losses at a time when losses may be suffered by a direct investor in obligations of such Reference Entity.
However, the holding ofa Note is unlikely to lead to outcomes which exactly reflect the impact of investing
in an obligation of a Reference Entity, and losses could be considerably greater than would be suffered by
a direct investor in the obligations of a Reference Entity and/or could arise for reasons unrelated to such
Reference Entity. Noteholders should also note that a Credit Event may occureven if the obligations of a
Reference Entity are unenforceable or their performance is prohibited by any applicable law or exchange
controls.

Where cash settlement or auction settlement applies, the occurrence of a Credit Event in relation to any
Reference Entity fromtime to time may result in a redemption ofthe Notes in a reduced principalamountor
at zero, and, (if applicable) in a reduction of the amount on which interest is calculated. Where physical
settlement applies, the occurrence ofa Credit Event may result in the redemption ofthe Notes based on the
valuation (or by delivery) of certain direct or indirect obligations of the affected Reference Entity (or as
otherwisespecified), which obligations are likely to have a market value which is substantially less than
their paramount.

Investors in the Notes are accordingly exposed, as to both principal and (if applicable) interest, to the
credit risk of the Reference Entity. The maximum loss to an investor in the Notes is 100 per cent. of their
initial principal investment, together with (ifapplicable) any interestamounts.

A CreditEventmay occur prior to the Trade Date

Holders of the Notes may suffer a loss of some or all of the principal amount of the Notes in respect of
one ormore Credit Events that occur prior to the Trade Date orthe Issue Date, if the Credit Event Backstop
Date is specified as a date falling prior to such date. Neither the Calculation Agent or the Issuer nor any of
theirrespective Affiliates has any responsibility to informany Noteholder, oravoid or mitigate the effects of
a Credit Event that has taken place priorto the Trade Date or the Issue Date.

Increased credit risk is associated with “Nth-to-default ”credit-linked Notes

Where the Notes are Nth-to-Default CLNs, the Notes will be subject to redemption in full as described
above upon the occurrence of a Credit Event in relation to the nth Reference Entity. The credit risk to
Noteholders may therefore be increasedas a result of the concentration of Reference Entities in a particular
industry sector or geographic area or the exposure of the Reference Entities tosimilar financial or other risks.
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Creditrisk may be increased where the Reference Entities are concentratedin a particular sector or region

Where the Notes are Nth-to-Default CLNs or Basket CLNs, the credit risk to investors in the Notes may
be increased, amongst other things, as a result of the concentration of Reference Entities in a particular
industry sector or geographic area, or the exposure of the Reference Entities to similar financial or other risks
as other Reference Entities.

Issuer and Calculation Agentwill act intheir own interests

The Issuer will exercise its rights under the terms of the CLNs, including in particular the right to
designatea Credit Eventand the right to select obligations of the affected Reference Entity for valuation or
delivery, in its own interests and those of its Affiliates, and not in the interests of investorsin such
Notes. The exercise ofsuchrightsin suchmanner, forexample by the selection ofthe eligible obligations
of the Reference Entity having the lowestpossible market value for valuation or delivery, as applicable, may
result in an increased credit loss for holders of such Notes.

The determination by the Calculation Agentofany amount or of any state of affairs, circumstance, eventor
other matter, or the formation of any opinion or the exercise of any discretion required or permitted to be
determined, formed or exercised by the Calculation Agentshall (in the absence of manifest error) be final
and binding on the Noteholders. In performing its duties pursuant to the Notes and making any
determinations expressed to be made by it, for example, as to substitute Reference Obligations or
Successors, the Calculation Agentshallact in its sole and absolute discretionand is under no obligationto act
in the interests ofthe Noteholders, norwill it be liable to account forany profit or other benefit which may
accrue to it as a result of such determinations. The Calculation Agent is not bound to follow, or act in
accordancewith, any determination of therelevant Credit Derivatives Determinations Committee.

Actions of Reference Entities may affectthevalue ofthe Notes

Actions of Reference Entities (forexample, merger or demerger or the repayment or transfer of indebtedness)
may adversely affectthe value of the Notes. Holders of the Notes should be aware thatthe Reference Entities
to which the value of the Notes is exposed, and the terms of such exposure, may changeover the term
ofthe Notes.

Payments under the Notes maybe deferred or suspended

In certain circumstances, for example where (i) a Credit Event has occurred and the related credit loss has
not been determined as at the relevant date for payment, (i) where a potential Credit Event exists as at the
scheduled maturity of the Notes, or (iii) pending a resolution of a Credit Derivatives Determinations
Committee, payment of the redemption amount of the Notes and/or interest on the Notes may be defered
for amaterial period in whole or part withoutcompensation tothe holders of the Notes.

Suspension of Obligations will suspend payment of principal and interest

If the Calculation Agent determines that, under the terms of the Notes, the obligations of the parties
would be suspended pending a resolution of a Credit Derivatives Determinations Committee all of the
obligations of the Issuer under each Note (including any obligation to deliver any notices, pay any
interest, principal or settlement amount or to make any delivery) and if so specified in the Final Terns or
Drawdown Prospectus, all of the obligations of the Calculation Agent to calculate any interest under each
Note shall, be and remain suspended until the International Swaps and Derivatives Association, Inc.
(“ISDA”) publicly announces that the relevant Credit Derivatives Determinations Committee has resolved
the matter in question ornot to determine such matters. The Calculation Agent will provide notice ofsuch
suspension as soon as reasonably practicable; however, any failure or delay by the Calculation Agent
in providing such notice will not affect the validity or effect of such suspension. No interest shallaccrue on
any payments which are suspended in accordancewith theabove.

Use of Auction Settlementmay adversely affect returns to Noteholders

Where the Notes are redeemed following the occurrence of a Credit Event by reference to an auction
sponsored by ISDA, the Issuer or its Affiliates may act as a participatingbidder in any such auction and, in
such capacity, may take certain actions which may influence the Auction Final Price including (without
limitation) submitting bids, offers and physical settlement requests with respect to the obligations of the
Reference Entity. If the Issuer or its Affiliates participate in an Auction, then they will do so without
regard to the interests of Noteholders, and such participation may have a material adverse effect on the
outcome of the relevant Auction and/or on the CLNs. Noteholders will have no right to submit bids
and/or offersin an Auction.

The Auction Final Price determined pursuant to an auction may be less than the market value that would
otherwise have been determined in respect of the specified Reference Entity or its obligations. In particular,
the Auction process may be affected by technical factors or operational errors which would not otherwise
apply or may be the subject of actual or attempted manipulation. Auctions may be conducted by ISDA or
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by a relevant third party. Neither the Calculation Agent, the Issuer norany oftheir respective Affiliates has
any responsibility for verifying that anyauction price is reflective of current market values, for establishing
any auction methodology or for verifying that any auction has been conducted in accordance with its rules.
The Issuer will have no responsibility to dispute any determination of an Auction Final Price or to verify
thatany Auction hasbeenconducted in accordancewith its rules.

Following a Restructuring Credit Event in relation to which ISDA sponsors multiple concurrent auctions,
but where there is no auction relating to credit derivative transactions with a maturity corresponding to the
Notes, if the Calculation Agent exercises the right of the buyer of credit risk protection under the Notes to
elect that the Auction Final Price is determined by reference to an alternative Auction, the Auction Final
Price so determined may be lower than the amountwhich would have been determined based on quotations
sought fromthird party dealers, resulting in a lower redemption amount payable to Noteholders.

Use of Cash Settlement may adversely affect returns to Noteholders

If the Notes are cash settled, then, following the occurrence of a Credit Event, the Calculation Agent may be
required to seek quotations in respect of selected obligations of the affected Reference Entity or, if specified
in the Final Terms, another entity.

Quotations obtained will be “bid-side”, that is, they will be reduced to take account of a bid-offer spread
chargedby the relevantdealer. Such quotations may not be available, or the level of such quotations may be
substantially reduced as a result of illiquidity in the relevant markets oras a result of factors otherthanthe
credit risk of the affected Reference Entity (for example, liquidity constraints affecting market dealers).
Accordingly, any quotations so obtained may be significantly lower than the value of the relevantobligation
which would be determined by referenceto (for example) the presentvalue of related cash flows. Quotations
will be deemed to be zero in the eventthatno such quotations are available.

Risksin respect of Specified Final Price

If the Final Price is specified in the Final Terms in relation to a series of CLNs, such Fixed Final Price may
be lower (and may be significantly lower) than the Auction Final Price or the recovery which an investor in
bondson instruments issued by the Reference Entity would receive.

Credit Linked Notes may have a binary payout

If the Final Terms specifies a percentage amount in respect of the Final Price, the Calculation Agent will
not be required to seek quotations in respect of obligations of the affected Reference Entity and the
relevant cash payment to Noteholders following the relevant Credit Event will instead be determined with
reference to such percentage amount specified in the Final Terms, such amount will be the “Final Price” for
the purposes of the Conditions and the calculation of the Cash Settlement Amount. This amount may be
significantly different than (and may be significantly less than) the trading price of obligations of the
Reference Entity following a Credit Event. Forexample, if the Final Terms specifies the Final Price as being
0 per cent., the Final Price of the relevant obligations for the purposes of determining the Cash Settlement
Amount will be zero and as a conseguence the amount payable to Noteholders in respect of the affected
Reference Entity will be nil.

“Cheapest-to-Deliver ” risk

Since the Issuer, as buyer of protection, has discretion to choose the portfolio of obligations to be valued or
delivered following a Credit Eventin respect of a Reference Entity where Cash or Physical Settlementapply,
it is likely that the portfolio of obligations selected will be obligations of the Reference Entity (or, if specified
in the Final Terms, another entity) with the lowest market value that are permitted to be selected pursuant
to the Notes. This could result in a lower recovery value and hence greater losses for investors in the Notes.

The Issuerisnot obliged tosuffer anylossasa resultofa Credit Event

Where the Notes are Single Reference Entity CLNs, Nth-to-Default CLNs or Basket CLNs, credit losses will
be calculated forthe purposes ofthe Notes irrespective of whether the Issuer or its Affiliates has suffered
an actual loss in relation to the Reference Entity or any obligations thereof. The Issuer is not obliged to
account for any recovery which it may subsequently make in relation to such Reference Entity or its
obligations.

The Notesdonotrepresentaninterestin obligations of Reference Entities

The Notes do not constitute an acquisition by the holders ofthe Notes ofany interest in any obligationofa
Reference Entity, andthe Noteholders will not have any voting or otherrights in relationto such obligation.
The Issuerdoes notgrant any security interest overany such obligation.
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The value ofthe Notes maybe adversely affected byilliquidity or cessation ofindices

In determining the value of the Notes, dealers may take into account the level of a related credit indexin
addition to oras an alternative to other sources of pricing data. Ifany relevant indexceases to be liquid, or
ceasesto bepublished in its entirety, thenthevalue of the Notes may be adversely affected.

Historical performance may notpredict future performance

Individual Reference Entities may not performas indicated by the historical performance of similar entities
and no assurance can be given with respect to the future performance of any Reference Entities. Historical
default statistics may not capture events that would constitute Credit Events for the purposes of the Notes.

The market price of Credit Linked Notes may be volatile

The market price of such Notes may be volatile and will be affected by, amongst other things, the time
remaining to the redemption date and the creditworthiness of the Reference Entity which in turn may be
affected by the economic, financial and political events in one or more jurisdictions.

Limited provision of information about the Reference Entities

This Base Prospectus does not provide any information with respect to the Reference Entities. Investors
should conduct their own investigation and analysis with respect to the creditworthiness of Reference
Entities and thelikelihood ofthe occurrence of a Credit Event.

Reference Entities may not be subject to regular reporting requirements under relevant securities laws. The
Reference Entities may reportinformation in accordance with different disclosure and accounting standards.
Consequently, the information available for such Reference Entities may be different from, and in some
cases less than, the informationavailable for entities that are subjectto the reporting requirements under the
United Kingdom securities laws. None of the Issuer or the Calculation Agent or any of their respective
affiliates make any representation as to the accuracy or completeness of any information available with
respectto the Reference Entities.

None of the Issuer or the Calculation Agent or any of their respective affiliates will have any obligationto
keep investors informed asto any matters with respect to the Reference Entities orany oftheir obligations,
including whether or not circumstances exist that give rise to the possibility of the occurrence of a Credit
Event with respect tothe Reference Entities.

Cash settlement (whether by reference to an auction or a dealer poll) may be less advantageous than
physical delivery ofassets

Payments on the Notes following the occurrence of an Event Determination Date may be in cash and will
reflect the value of relevant obligations of the affected Reference Entity at a given date or be determined
based on such other percentage amount specified in the Final Terms, which may be zero. Such payments
may be less than the recovery which would ultimately be realised by a holder of debt obligations of the
affected Reference Entity, whether by means of enforcement of rights following a default or receipt of
distributions followinganinsolvency or otherwise.

Risks relatingto physical deliveryin respectof CreditLinked Notes

Where the Notes provide for physical delivery, the Issuer may determine that the specified assets to be
delivered are either (a) assets which for any reason (including, without limitation, failure of the relevant
clearance systemor due to any law, regulation, court order or market conditions or the non-receipt of any
requisite consents with respect to the delivery of assets which are loans) it is impossible or illegal to
deliver on the specified settlement date or (b) assets which the Issuer and/or any affiliate has not received
under the terms of any transaction entered into by the Issuer and/or such affiliate to hedge the Issuers
obligations in respect of the Notes. Any such determination may delay settlement in respect of the Notes
and/or cause the obligation to deliver such specified assets to be replaced by an obligation to pay a cash
amount which, in either case, may affect the value ofthe Notes and, in the case of payment ofa cashamount,
will affect the timing of the valuation of such Notes and as a result, the amount of principal payable on
redemption. Prospective investors should review the terms and conditions of the Notes and the applicable
Final Terms or Drawdown Prospectus to ascertain whether and how such provisions should apply to the
Notes.

Rights associated with Credit Derivatives Determinations Committees

The institutions which are members of each Credit Derivatives Determinations Committee oweno duty tothe
Noteholders and have the ability to make determinations that may materially affect the Noteholders, such
as the occurrence ofa Credit Event. A Credit Derivatives Determinations Committee may be able to make
determinations withoutaction or knowledge of the Noteholders.
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Noteholders may have no role in the composition of any Credit Derivatives Determinations Committee.
Separate criteria apply with respect to the selection of dealer and non-dealer institutions to serve on a
Credit Derivatives Determinations Committee and the Noteholders may have no role in establishing such
criteria. In addition, the compositionof a Credit Derivatives Determinations Committee will change from
time to time in accordance with the DC Rules, as the term of an institution may expire or an institution
may be required to be replaced. The Noteholders may have no control over the process for selecting
institutions to participateon a Credit Derivatives Determinations Committee and, to the extent provided for
in the Notes, willbe subjectto the determinations made by such selected institutions in accordance with the
DC Rules.

Noteholders may have no recourse against either the institutions serving on a Credit Derivatives
Determinations Committee or the external reviewers. Institutions serving on a Credit Derivatives
Determinations Committee and the external reviewers, among others, disclaim any duty of care or
liability arising in connectionwith the performanceof duties or the provisionofadvice underthe DC Rules,
except in the case of gross negligence, fraud or wilful misconduct. Furthermore, the institutions on the
Credit Derivatives Determinations Committee do not owe any duty to the Noteholders and the Noteholders
will be prevented from pursuing claims with respect to actions taken by such institutions underthe DC
Rules.

Noteholders should also be aware that institutions serving on a Credit Derivatives Determinations
Committee have no dutyto research or verify the veracity of information on which a specific determination
is based. In addition, a Credit Derivatives Determinations Committee is not obligated to follow previous
determinations and, therefore, could reach a conflicting determinationon a similar set of facts. If the Issuer
or the Calculation Agent or any of their respective affiliates serve as a member of a Credit Derivatives
Determinations Committee at any time, then they will act without regard to the interests of the
Noteholders.

Noteholders are responsible for obtaining information relating to deliberations of a Credit Derivatives
Determinations Committee. Notices of questions referred to a Credit Derivatives Determinations
Committee, meetings held to deliberate such questions and the results of binding votes will be published on
the ISDA website and neither the Issuer, the Calculation Agent nor any of their respective affiliates shall
be obliged to inform the Noteholders of such information (other than as expressly provided in respect
of the Notes). Failure by the Noteholders to be aware of information relating to deliberations of a Credit
Derivatives Determinations Committee will have no effect under the Notes and Noteholders are solely
responsible for obtaining any such information.

Investors should read the Credit Derivatives Determinations Committees Rules as amended fromtime to
time as set out on the ISDA website (as at the date hereof, www.cdsdeterminationscommittees.org/dc-
rules/) and reach their own views priorto making any investmentdecisions. Investors should however note
that the DC Rules may subsequently be amended from time to time without the consentor input of the
Noteholders and the powers of the Credit Derivatives Determinations Committee may be expanded or
modified as a result.

Multiple AuctionsFollowing Restructuring Credit Event

Where multiple concurrent Auctions are held following a Restructuring Credit Event, the Issuer may be
entitled to selecta particular Auction forthe purposes of settlement of the Notes. The Issuer will make such
election acting in its own interests and notin the interests of the Noteholders and, as such, the Auction chosen
by the Issuer may not be the Auctionthatwould givethe Noteholders the best settlementoutcome.

The Auction Final Price or Weighted Average Final Price may be based on one or more obligations of the
Reference Entity having a final maturity date different fromthat of the Restructured Bond or Loan or any
specified Reference Obligation which may adversely affect the Auction Settlement Amount determined in
respect of the Notes.

Non-delivery of Deliverable Obligationsand Hedge Disruption Event will not constitute an Eventof Default

Where Physical Settlement is the applicable Settlement Method, if as a result of a Hedge Disruption
Event, the Issuerand/orany of its Affiliates have not received the Deliverable Obligations and/or cash under
the terms of a Hedge Transaction, such event will not constitute an Event of Default for the pumposes
of the Notes. In such circumstances settlement of the Notes, may be substantially delayed and/or may
bein cash (in whole orin part).

Risksrelatingto Leveraged Credit Linked Notes
Redemption amountlinkedto performance of Reference Obligations

If the Leveraged Credit Linked Notes are not redeemed prior to maturity, the cashpaymentto Noteholders
at maturity will be determined with reference to the performance of the basket of reference obligations in
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respect of the Notes as specified in the applicable Final Terms during the period from(and including) the
issue date to (and including) the day that is number of Business Days specified in the applicable Final Tems
priorto the maturity date (the “Observation Period”).

If the value of the basket of reference obligations specified in the applicable Final Terms in respect of
such Notes decreases during the Observation Period, the redemptionamount ofthe Notes will be less than
par. The greaterthe decrease (ifany) in the value of the basket, the greater the applicable reduction (if any)
in the redemption amount. Any such reduction is further amplified by the use of leverage. There is no
guarantee that investors will receive par on their Notes on maturity.

For the purposes of determining the amount payable at maturity, the relevant date for referencing prices of
the basketof reference obligations as specified in theapplicable Final Terms is thenumber of Business Days
specified in theapplicable Final Terms prior to the maturity date and (save in the case of an early redemption)
the performance of the basket during the life of the Notes will not be relevant to determining the final retum
payable. Investors may receive less than parat maturity

An Event Determination Date can be triggered by an Excluded Reference Obligation

At any time during the term of the Notes, to the extent that: (i) a reference obligation in respect of the
Notes has been redeemed in full; or (ii) the Issuerhas determined that a Substitute Reference Obligation
does not constitute an Underlying Reference for the purpose of calculating the Final Basket Performance
Ratio, (each of (i) and (ii) being an “Excluded Reference Obligation”), such Excluded Reference
Obligation will be excluded from the determination of the Final Basket Performance Ratio.
Notwithstanding the forgoing, such Excluded Reference Obligation could still trigger the occurrence of
an Event Determination Date and the Final Basket Performance Ratio calculation as a result of the Event
Determination Date will not consider the price of the Excluded Reference Obligation, which may
negatively affect the return to investors (and may be zero).

Discretion of Issuer and Calculation Agent in respect of Reference Obligations

If a Substitute Reference Obligation is determined following a Substitution Event, the Issuer may elect to
eitherinclude such Substitute Reference Obligation orexclude such Substitute Reference Obligationin the
determination of the Final Basket Performance Ratio. In making such determination, the Issuer is not
required to take into considerationthe interests ofthe Noteholders and the determination of the Issuer may
negatively impact the return under the Notes.

Redemption prior to maturity

If either an Event Determination Date, an Acceleration Event (if specified as applicable in the applicable
Final Terms) or llliquidity Event (if specified as applicable in the applicable Final Terms), occurs the Notes
will be redeemed early.

The cash payment to Noteholders following an Event Determination Date, an Acceleration Event or an
Iliquidity Event, as applicable will be determined with reference to the performance of the basket of reference
obligations as specified in the applicable Final Terms during the period from the Issue Date to the early
redemption. Ifthe value of the basket of reference obligations decreases during the period fromthe issue
date to the early redemption, the redemption amount of the Notes will be less than par. The greater the
decrease in the value of the basket, the greater the applicable reduction in the redemption amount. This
reduction is further amplified by the use of leverage. It is likely that the amount payable on an early
redemption will be less thanparand may be nil.

In addition, on an early redemption, the final prices of the reference obligations for the purposes of
determining the redemption amount will not be determined using published trading prices of the reference
obligations butwill be determined by reference to the volume weighted arithmetic mean at which the Issuer
transacts in the reference obligations in respect of the Notes with reference to quantity and price of trades
executed in relation to the reference obligations during the period from (and including) the Event
Determination Date or the date onwhich the Acceleration Event or llliquidity Eventoccurs (as applicable) to
(and including) the Business Day specified in the Final Terms after such day. This amount may be
significantly differentthan (and may be significantly less than) the trading price of the reference obligations
following an Event Determination Date, an Acceleration Event oran Illiquidity Event (as applicable).

Risksrelating toETI Linked Notes

The Issuer may issue Notes where the amount of principal and/or interest payable are dependent upon the
price of or changes in the price of interests in exchange traded instruments or a basket of interests in
exchange traded instruments or, depending on the price of or change in the price of interests in exchange
traded instruments or the basket of interests in exchange traded instruments, the Issuer's obligation on
redemption is to deliver a specified number of interests in exchange traded instruments (“ETI Linked
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Notes”). Accordingly an investment in ETI Linked Notes may bear similar market risks to a direct
exchange traded instrument investmentand potential investors should take adviceaccordingly.

Potential investors in any such Notes should be aware that depending on the terms of the ETI Linked
Notes (i) they may receive no or a limited amount of interest, (ii) payment of principal or interest or
delivery of any specified interests in exchange traded instruments may occur at a different time than
expected and (iii) they may lose all or a substantial portionoftheirinvestment. In addition, the movemnents
in the price of the interests in exchange traded instruments or basket of interests in exchange traded
instruments may be subject to significant fluctuations that may not correlate with changes in interest
rates, currencies or other indices and the timing of changes in the relevant price ofthe interests in exchange
traded instruments or the basket of interests in exchange traded instruments may affect the actual yield
to investors, evenifthe average levelis consistentwith their expectations. In general, the earlier the change
in the price of the interests in exchange traded instruments or the basket of interests in exchange traded
instruments, thegreater theeffect onyield.

The market price of ETI Linked Notes may be volatile

The market price of such Notes may be volatile and may be affected by the time remaining to the redemption
date, the volatility of the interests in the exchange traded instruments or the basket of interests in exchange
traded instruments, the dividend or distribution rate (if any) and the financial results and prospects of the
relevant interests in exchange traded instruments or the relevant basket of interests in exchange traded
instruments as well as economic, financialand political events in one or more jurisdictions, including factors
affecting the stock exchange(s) or quotation system(s) on which any such interests in exchange traded
instruments may be traded.

Risksrelatingto leverageand ETI Linked Notes

If the amount of principal and/or interest payable are determined in conjunction with a multiplier greater
than one or by reference to some other leverage factor, the effect of changes in the price of the exchange
traded instruments on principal or interest payable will be magnified.

Risks relatingto thedisclosure ofinformation in respect ofthe exchange traded instruments

In the case of ETI Linked Notes, no exchange traded instrumentwill have participated in the preparation of
the relevant Final Terms or in establishingthe terms ofthe ETI Linked Notes, and neitherthe Issueror the
Dealer will make any investigation or enquiry in connection with such offering with respect to any
information concerning any such exchange traded instrument contained in such Final Terms or in the
documents fromwhich such information was extracted. Consequently, there can be no assurance that all
events occurring prior to the relevant issue date (including events that would affect the accuracy or
completeness of the publicly available information described in this paragraph or in any relevant Final
Terms) that would affect the trading price of the interests in the exchange traded instruments will have been
publicly disclosed. Subsequent disclosure of any such events or the disclosure of or failure to disclose
material future events concerning suchexchange traded instrument could affect thetrading price of interests
in the exchange traded instrument and therefore the trading price of the Notes. ETI Linked Notes do not
provide Noteholders with any participation rights in the underlying ETI(s) and, except in certain
circumstances in the case of Physical Delivery Notes, do not entitle holders of ETI Linked Notes to any
ownership interest orrightsin suchETI(s).

Noteholders have very limited rights with respect to the exchange traded instruments

Except as provided in the Conditions, holders will not have voting rights or rights to receive dividends or
distributions or any other rights with respect to the relevant exchange traded instruments to which such
Notes relate.

Risks relating to the performance ofinterests in exchangetraded instruments

ETI Linked Notes linked to one or more interests in exchangetraded instruments reflect the performance of
such interests in exchangetraded instruments.

The amount payable on ETI Linked Notes will be dependent on the performance of the relevant ETI(S)
underlying the ETI Linked Notes, which may be linked to the reported Net Asset Value per ETI Interest,
the trading price available onanexchange for the relevant ETI Interestand/or the actual redemption proceeds
the Hedge Provider ora hypothetical investor in the relevant ETI(s) would receive. The amount payable on
the ETI Linked Notes may be lessand in certain circumstances may be significantly less thanthereturn from
a direct investmentin the relevantETI(s) and may be zero.

Unlike Funds, exchange traded instruments are not actively managed. The value of an interest in an
exchange traded instrument will decline, more or less, in line with the decline of any securities or the
value of any index underlying or linked to the relevant exchange traded instrument. Exchange traded
instruments involve risks similar to those of investing in equity securities traded on an exchange, such as
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market fluctuations caused by, amongst other things, economic and political developments, changes in
interest rates and perceived trends in prices of securities. Where the relevant exchange traded instrumentis
linked to a particularindex, the return on such exchange traded instrumentmay not match the return of the
particularindex.

Potential investors in ETI Linked Notes should be aware that neither the Issuer nor the Calculation Agent
have any control over investments made by the relevant exchange traded instrument(s) and in no way
guarantee the performance of an exchange traded instrument or the amount payable to holders of ETI
Linked Notes.

In hedging the Issuer's obligations under the ETI Linked Notes, the Hedge Provider is not restricted to
any particular hedging practice. Accordingly, the Hedge Provider may hedge its exposure using any
method it, in its sole discretion, deems appropriate, including, but not limited to, investing in the relevant
exchange traded instrument(s), replicating the performance of the relevant exchange traded instrument(s) or
holding any of the assets underlying the relevant exchange traded instrument(s). The Hedge Provider may
performany number of different hedging practices with respect to ETI Linked Notes.

Investing directly or indirectly in interests in exchange traded instruments is generally considered to be
risky. If the exchange traded instrument does not perform sufficiently well, the value of the Notes will fall,
and may in certain circumstances be zero.

Accordingly, prospective investors should review carefully the Base Prospectus, information memorandum
and/or offering circular (if any) issued by any relevant exchange traded instrument before purchasing any
ETI Linked Notes. No assurances can be given as to the creditworthiness ofany relevant exchange traded
instrument or any such exchange traded instrument's administrative, custodian, investment manager or
adviser.

Risksrelatingto Potential Adjustment Events in respectof ETI Linked Notes

Following the declaration by the relevant exchange traded instrument or any person appointed to provide
servicesdirectlyorindirectly in respect of suchexchangetraded instrument, as the case may be, ofthe tens
of any Potential Adjustment Event, the Calculation Agent will, in its sole and absolute discretion, determine
whether such Potential Adjustment Eventhas a diluting or concentrative effect onthe theoretical value of the
ETI Interestsand, if so, will make the correspondingadjustment, if any, to any of the terms of the Notes
as the Calculation Agent in its sole and absolute discretion determines (without taking into account the
interests of the holders of the ETI Linked Notes appropriate to account for that diluting or concentrative
effect (provided that no adjustments will be made to account solely for changes in volatility, expected
dividends, stock loan rate or liquidity relativeto therelevant ETI Interest). Accordingly, any such adjustrrent
may have an adverse effecton the valueand liquidity of such Notes.

Risksrelatingto Extraordinary Eventsinrespectof ETI Linked Notes

If certain events (“Extraordinary ETI Bwents”) including events relating to Global Events,
Litigation/Fraudulent Activity Events, Change in Related Parties/Key Persons Events, Modification Events,
Net Asset Value/lnvestment/AUM Level Events, Tax/Law/Accounting/Regulatory Events,
Hedging/Impracticality/Increased Costs Events and Miscellaneous Events in the determination of the
Calculation Agent (acting in good faith and in acommercially reasonable manner) occur, the Issuer may,
in its sole and absolute discretion, adjust theterms of the Notes to reflectsuch event, substitute the relevant
ETI Interestsorredeemthe Notes.

Consequently, the occurrence of an Extraordinary ET1 Event may have an adverse effect on the value or
liquidity ofthe ETI Linked Notes.

The Issuerwill exercise its rights underthe ETI Linked Conditions, including in particular the action it takes
onthe occurrence ofan Extraordinary ET1 Event, in its sole and absolute discretion. Subject toall regulatory
obligations, neither the Issuer nor the Calculation Agentowes any duty or responsibility toany ofthe holders
of the ETI Linked Notes. The exercise of such rights in such manner may result in anincreasedloss in
performance ofthe ETI Linked Notes thanifthe Issuer hadtakendifferentaction.

Risks relating to Foreign Exchange (FX) Rate Linked Notes

The Issuer may issue Notes where the amount of principal and/or interest payable are dependent upon
movements in currency exchange rates or are payable in one or more currencies which may be different
from the currency in which the Notes are denominated (“Foreign Exchange (FX) Rate Notes”).
Accordingly aninvestmentin Foreign Exchange (FX) Rate Linked Notes may bear similar market risks toa
direct foreign exchange investmentand potential investors should take adviceaccordingly.

Potential investors in any such Notes should be aware that, depending onthe terms ofthe Foreign Exchange
(FX) Rate Notes (i) they may receive no ora limited amount of interest, (ii) payment of principal or interest
may occurat a differenttime or in a different currencythan expected and (iii) they may lose a substantial
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portion of theirinvestment. In addition, movements in currency exchange rates may besubject tosignificant
fluctuations that may not correlate with changes in interestrates or other indices and the timing of changes
in the exchange rates may affect the actual yield to investors, even ifthe average levelis consistent with
their expectations. In general, the earlier the change in currency exchange rates, the greater the effect on
yield.

Fluctuationsin exchangerates will affectthe value of Foreign Exchange (FX) Rate Notes

Exchange rates between currencies are determined by factors of supply and demand in the international
currency markets which are influenced by macro economic factors, speculation and central bank and
government intervention (including the imposition of currency controls and restrictions). In recent years,
rates of exchange between some currencies have been volatile. This volatility may be expected in the
future. Fluctuations that have occurred in any particular exchange rate in the past are not necessarily
indicative, however, of fluctuation that may occur in the rate during the term of any Note. Fluctuations in
exchange rates will affect the value of Foreign Exchange (FX) Rate Notes.

The market price of Foreign Exchange (FX) Rate Linked Notes maybe volatile

The market price of such Notes may be volatile and, if the amount of principal and/or interest payable is
dependent upon movements in currency exchange rates, may depend upon the time remaining to the
redemption date and the volatility of currency exchange rates. Movements in currency exchange rates may
be dependentuponeconomic, financialand political events in one or more jurisdictions.

Risks relatingto leverageand Foreign Exchange (FX) Rate Linked Notes

If the amount of principaland/or interest payable are dependent upon movements in currency exchange rates
and are determined in conjunctionwith a multiplier greater thanone or by reference to some other leverage
factor, the effect of changes in the currency exchange rates onprincipal or interest payable will be magnified.

Risks relatingto Underlying Interest Rate Linked Notes

The Issuer may issue Notes where the amount of principal and/or interest payable are dependent upon
movements in underlying interest rates (“Underlying Interest Rate Linked Notes”). Accordingly an
investmentin Underlying Interest Rate Linked Notes may bear similar market risks to a direct interest
rate investment and potential investors should take advice accordingly.

Potential investors in any such Notes should be awarethat, depending onthe terms of the Underlying Interest
Rate Linked Notes (i) they may receive no or a limited amount of interest, (ii) payment of principal or
interest may occur at a different time than expected and (iii) they may lose a substantial portionoftheir
investment. In addition, movements in interest rates may be subject to significant fluctuations that may not
correlate with changes in otherindices and the timing of changes in the interest rates may affect the actual
yield to investors, even if the average level is consistent with their expectations. In general, the earlier the
changein interest rates, the greater the effect onyield.

Fluctuationsin interestrates will affectthe value of Underlying Interest Rate Linked Notes

Interest rates are determined by various factors which are influenced by macro economic, political or
financial factors, speculation and central bank and government intervention. In recent years, interest rates
have been relatively low and stable, but this may not continue and interest rates may rise and/or becorre
volatile. Fluctuations that have occurred in any interest rate in the past are not necessarily indicative,
however, of fluctuation that may occur in the rate during the term of any Note. Fluctuations in interest
rates will affect the value of Underlying Interest Rate Linked Notes.

The market price of Underlying Interest Rate Linked Notes may be volatile

The market price of such Notes may be volatile and, if the amount of principal and/or interest payable is
dependent upon movements in interest rates, may depend upon the time remaining to the redemption date
and the volatility of interest rates. Movements in interest rates may be dependent upon economic, financial
and political events in oneor more jurisdictions.

Risksrelatingto leverageand Underlying Interest Rate Linked Notes

If the amount of principal and/or interest payable are dependent upon movements in interest rates and are
determined in conjunction with a multiplier greater than one or by reference to some other leverage
factor, the effect of changes in the interestrates onprincipal or interest payable will be magnified.

Risks relatingto Hybrid Notes

Investing in Hybrid Notes (including, without limitation, Pegasus Notes) involves significant and bespoke
risks that cannotbe compared toinvestments in fixed or floating rate notes or notes thatare exclusively linked
to one type of Underlying Reference. Therefore, any investment in Hybrid Notes should be reserved for
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experienced investors who are familiar with such investments and are able to fully understand the particular
risks inherent to any Hybrid Note.

Risks relatingto Pegasus Notes

For Notes where “Pegasus Notes” are applicable in the relevant Final Terms or Drawdown Prospectus (as
applicable), theattention of any purchaser of such Pegasus Notes is brought to the fact that upon the occumence
of an Event Determination Date in respectofa relevant Reference Entity, the Auction Settlement Amountor
Cash Settlement Amount (as applicable) under the Pegasus Notes will be linked not only to the value of
obligations of the defaulted Reference Entity butalsoto the performance of theworst performing Share in the
Basket, which may negatively affectthe return to investors (and may be zero). Accordingly, evenin the case
ofthe positive performance of oneor more of the other Shares in the Basket, the negative performance of one
Share could outweigh such positive performance and result in Noteholders receiving an Auction Settlement
Amount or Cash Settlement Amount (as the case may be) under the Pegasus Notes less than they would receive
undera more conventional credit linked note.

Risks relatingto Market Disruption Events or Failureto Open of an Exchange

If an issue of Underlying Reference Linked Notes includes provisions dealing with the occurrence of a
Market Disruption Event or failure to open of an exchange on a date for valuation of an Underlying
Reference and the Calculation Agent determines that a Market Disruption Event or failure to open of an
exchange has occurred or exists on such valuation date, any consequential postponement of the valuation
date, or any alternative provisions for valuation provided in any such Notes may have an adverse effecton
the valueandliquidity of such Notes. The timing of such dates (as scheduled or as so postponed or adjusted)
may affect the value of the relevant Notes such that the Noteholder may receive a lower cash redemption
amount and/or interest amount or other payment under the relevant Notes than otherwise would have
been the case. The occurrence of such a Market Disruption Event or failure to open of an exchange in
relation to any Underlying Reference comprising a basket may also have such an adverse effect on Notes
related to such basket. In addition, any such consequential postponement may result in the postponernrent
ofthe date of redemption ofthe Notes.

Risks relating tospecific types of products
Risks associated with SPS Reverse Convertible Products

Investors may be exposed to a partial or total loss of their investment. The return on the Notes depends on
the performance ofthe Underlying Reference(s) and whether a knock-in event occurs.

Risks associated with VanillaProducts

Investors may beexposedtoa partial or total loss of their investment. The return depends onthe performance
of the Underlying Reference(s) and may depend on whether knock-in or knock-out features apply.

Risks associated with Asian Products

Investors may be exposed to a partial or total loss of their investment. The return on the Notes depends on
the performance of the Underlying Reference(s), which is determined usinganaveraging method. The retum
will also depend on whether specific features, suchasa cap or lock-in, apply.

Risksassociated with Auto-callable Products

Investors may be exposed to a partial or total loss of their investment. The return on the Notes depends on
the performance of the Underlying Reference(s) and whether knock-in or knock-out features apply.

Risksassociated with Indexation Products

Investors may be exposed to a partial or total loss oftheir investment. The return on the Notes depends on
the performance of the Underlying Reference(s) and whether knock-in, knock-out and/or a cap features
apply.

Risksassociatedwith Certi plus: Generic Knock-out Products

Investors may be exposed to a partial or total loss of their investment. The return on the Notes depends on
whethera knock-out event has occurred.

Risks associated with Stellar Products

Investors may be exposed to a partial or total loss of their investment. The return on the Notes depends on
the performanceofabasket of Underlying References and is calculated based on the average returns of each
Underlying Reference in the basket (which canbe capped and/or floored).

Risksassociated with Delta Notes
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Investors may be exposed to a partial or total loss oftheir investment. The return on the Notes depends on
the performance ofthe Underlying Reference(s). An investment in the Notes may bear similar market risks
toa direct investment.

Risks associated with Final Basket Performance Products

Investors may be exposed to a partial or total loss of their investment. The return on the Notes depends on
the performance of the Underlying Reference(s) during a specified period. The performance of the
Underlying(s) duringthe life of the Notes will not be relevant to determining the final return payable.

Risksassociatedwith Final Participation Notes

Investors may be exposed to a partial or total loss of their investment. The return on the Notes depends on
the performance of the Underlying Reference(s) and a participation factor. Accordingly an investmentin
the Notes may bear similar market risks to a direct investment.

Risks associated with Himalaya Coupon

Investors may be exposed to a partial or total loss of their investment. The return on the Notes depends on
the satisfaction of the Himalaya Coupon Condition which is linked to the performance of the basket of
Underlying References. In respect of each interest period, the best performing Underlying Reference s
automatically removed fromthe basket at the end of such interest period. This continues untilthe basket i
reduced to one Underlying Reference. Atsuchtime an Investor is exposedtoone Underlying Reference and
the chance of satisfying the Himalaya Coupon Condition decreases accordingly. It should be further noted
that to the extent that there are more interest periods than Underlying References, an Investor may have
exposure to one Underlying Reference fora number of interest periods and such remaining Underlying
Reference will have performed the worst in the subsequent interest period and is likely to be the worst
overall Underlying Reference.
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INFORMATION INCORPORATED BY REFERENCE
This Base Prospectus should be read and construed in conjunction with the below listed documents:

()  theaudited and consolidated financial statements (including the auditors' report thereon and notes
thereto) of the Issueras at and for the year ended 2018 (set out on pages 10to 91 therein);

(i)  the audited and consolidated financial statements (including the auditors' report thereon and notes
thereto) of the Issueras at andforthe yearended 2019 (set out onpages 10to 102 therein);

(iif)  theunauditedand consolidated interimfinancial statements of the Issuer in respect of the period ended
30 June 2019 (set out on pages 9to 75 therein);

(iv) theunauditedand consolidated interimfinancial statements of the Issuer in respect of the period ended
30 June 2020 (set out on pages 10to 91 therein); and

(v) theterms and conditions set out on pages 49to 125 of the Base Prospectus dated 20 December 2019
relating to the Programme under the heading “Terms and Conditions of the Notes” (the “2019
Conditions™) and the 2019 Conditions as amended by the first supplement to the Base Prospectus
dated 10 June 2020 (the “First Supplemented 2019 Conditions™), thesecond supplement to the Base
Prospectus dated 13 October 2020 (the “Second Supplemented 2019 Conditions”™),

save that any statement contained herein or in a document which is deemed to be incorporated by
reference herein shallbe deemed to be modified or superseded for the purpose of this Base Prospectus to the
extent that such statement is inconsistent with a statement contained in this Base Prospectus or any
Supplement tothis Base Prospectus.

Information contained in the documents incorporated by reference other thaninformation listed above is for
information purposes only.

The documents incorporated by reference have been published on the Euronext Dublin’s website and the
Issuer’s websiteand canalso be accessed as follows:

Auditedand consolidated financial statements for the year ending 2018:
https://www.bcs-sp.com/upload/iblock/c11/BCS-SP-CONS-2018-FS-Revised-Final-Signed.pdf
Auditedand consolidated financial statements for the year ending 2019:
https://bcs-sp.com/upload/iblock/f69/FS_2019.pdf

Unaudited and consolidated interimfinancial statements for the period ended 30 June 2019:
https://www.bcs-sp.com/upload/iblock/36a/BCS-SP-CONS-JUNE-2019- -FINAL-SIGNED.pdf
Unaudited and consolidated interim financial statements for the period ended 30 June 2020
https://bcs-sp.com/upload/iblock/823/Interim-consolidated-FS-of-BCS-SP-PLC-Signed.pdf
2019 Conditions:
https://bcs-sp.com/upload/iblock/6ec/Base-Prospectus-dated-20-December-2019.pdf

First Supplemented 2019 Conditions:

https://bcs-sp.com/upload/iblock/088/Supplement-No-1-to-the-Base-Prospectus-dated-10062020- 20blIn-
Programme_.pdf

Second Supplemented 2019 Conditions:

https://bcs-sp.com/upload/iblock/a7c/Supplement-No-2-to-the-Base-Prospectus-dated-13102020- 20blIn-
Programme_.pdf

Copies of the documents specified above as containing information incorporated by reference in this Base
Prospectus may be inspected, free of charge, at Agia Zoni, 12, Agia Zoni Center, Flat/Office 103, 3027,
Limassol, Cyprus. Any information contained in any of the documents specified above which is not
incorporated by reference in this Base Prospectus is eithernot relevant to investors or is covered elsewhere
in this Base Prospectus.

Following the publication of this Base Prospectus a supplementmay be prepared by the Issuer and approved
by the Central Bank in accordance with Article 23 of the Prospectus Regulation. Statements contained in
any such supplement (or contained in any document incorporated by reference therein) shall, to the extent
applicable (whetherexpressly, by implication or otherwise), be deemed to modify or supersede staterents
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https://bcs-sp.com/upload/iblock/f69/FS_2019.pdf
https://www.bcs-sp.com/upload/iblock/36a/BCS-SP-CONS-JUNE-2019-_-FINAL-SIGNED.pdf
https://bcs-sp.com/upload/iblock/823/Interim-consolidated-FS-of-BCS-SP-PLC-Signed.pdf
https://bcs-sp.com/upload/iblock/6ec/Base-Prospectus-dated-20-December-2019.pdf
https://bcs-sp.com/upload/iblock/088/Supplement-No-1-to-the-Base-Prospectus-dated-10062020-_20bln-Programme_.pdf
https://bcs-sp.com/upload/iblock/088/Supplement-No-1-to-the-Base-Prospectus-dated-10062020-_20bln-Programme_.pdf
https://bcs-sp.com/upload/iblock/a7c/Supplement-No-2-to-the-Base-Prospectus-dated-13102020-_20bln-Programme_.pdf
https://bcs-sp.com/upload/iblock/a7c/Supplement-No-2-to-the-Base-Prospectus-dated-13102020-_20bln-Programme_.pdf

contained in this Base Prospectus or in a document which is incorporated by reference in this Base
Prospectus. Any statement so modified or superseded shall not, except as so modified or superseded,
constitute a part of this Base Prospectus.

In relation to any issue of Notes, the applicable Final Terms or Drawdown Prospectus should be read in
conjunctionwith this Base Prospectus.
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FINAL TERMS AND DRAWDOWN PROSPECTUSES

In this section the expression “necessary information” means, in relation to any Tranche of Notes, the
necessary information which is material to an investor for making an informed assessment of the assets
and liabilities, financial position, profits and lossesand prospects ofthe Issuerand of the rights attaching
to the Notes and the reasons for the issuance and its impact on the Issuer. In relation to the different types
of Notes which may be issued under the Programme the Issuer has included in this Base Prospectus all of
the necessary information except for information relating to the Notes which is not known at the date of
this Base Prospectus and which can only be determined at the time of an individual issue of a Tranche of
Notes.

Any information relating tothe Notes which is notincluded in this Base Prospectus and which is required in
order to complete the necessary information in relationto a Tranche of Notes will be contained either in the
relevant Final Terms or in a Drawdown Prospectus.

For a Tranche of Notes which is the subjectof Final Terms, those Final Terms will, for the purposes of that
Tranche only, complete this Base Prospectus and mustbe read in conjunction with this Base Prospectus. The
terms and conditions applicable to any particular Tranche of Notes which is the subject of Final Terms are
the Conditions described in the relevant Final Terms as completed by the relevantFinal Terms.

The terms and conditions applicable to any particular Tranche of Notes which is the subject of a Drawdown
Prospectus will be the Conditions as supplemented, amended and/or replaced to the extent described in
the relevant Drawdown Prospectus. In the case of a Tranche of Notes which is the subject ofa Drawdown
Prospectus, eachreferencein this Base Prospectus to information being specified or identified in the relevant
Final Terms shallbe read and construed as a reference to such information being specified or identified in the
relevant Drawdown Prospectus unless the context requires otherwise.
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TERMS AND CONDITIONS OF THE NOTES —FISCAL AGENCY AGREEMENT APPLICABLE

The following is the text ofthe terms and conditions ofthe Notes which, as completed by the relevant Final
Terms, will be endorsed on each Note in definitive form issued under the Programme and will include the
additional terms and conditions for payouts for Notes contained in Annex 1, the additional terms and
conditions contained in Annex 2 in the case of Index Linked Notes, the additional terms and conditions
contained in Annex 3 in the case of Share Linked Notes the additional terms and conditions contained in
Annex 4 inthe case of Commodity Linked Notes, the additional terms and conditions contained in Annex 5
in the case of Fund Linked Notes, the additional terms and conditions contained in Annex 6 in the case of
Credit Linked Notes, the additional terms and conditions contained in Annex7 in the case ETI Linked Notes,
the additional termsand conditions in Annex 8 in the case of Foreign Exchange (FX) Linked Notes and the
additional terms and conditions contained in Annex 9 in the case of Underlying Interest Rate Linked Notes.
In the case ofany Tranche of Notes which arebeing (a) offeredto thepublicin a Member State or the United
Kingdom (other than pursuant to one or more of the exemptions set outin Article 1(4) of the Prospectus

Regulation) or (b) admitted to trading on a regulated market in a Member State or in the United Kingdom,
the relevant Final Terms shallnot amend or replace anyinformationin this Base Prospectus (““Non-Exempt

Notes”). To the extent permitted by applicable law and/or regulation, the Final Terms in respect of any
Tranche of Notes which are not Non-Exempt Notes (such Notes being “Exempt Notes ) may supplement,
amend or replaceanyinformation inthis Base Prospectus.

The terms and conditions applicable to any Note in global formwill differ from those terms and conditions

which would apply to the Note wereit in definitive form to the extent described under “Summary of Provisions
Relatingto the Noteswhile inGlobal Form” above.

Sanctions Compliance

Notwithstanding any other provision of these terms and conditions and (i) the Credit Linked Conditions;
(ii) the Share Linked Conditions; (iii ) the Fund Linked Conditions; and (iv) the ETI Linked Conditions
(as applicable), and regardless of whether the consequence of this would mean that there is no valid
entitlement, and with respect to Physically Settled Notes only, no Reference Entity, Share, Fund Share or
ETI Interest (as applicable) shallbe, or shall relateto orshall have been issued by (as applicable) an entity

subject to sanctions administered, enacted orenforced by the United Kingdom, European Unionor United
States ofany state or region thereof from time to time.

1. Introduction

@) Programme: BrokerCreditService Structured Products plc (the “Issuer”) has
established a Euro Medium TermNote Programme (the “Programme”) for the issuance
of up to EUR 20,000,000,000 in aggregate principalamountofnotes (the “Notes”).

(b) Final Terms: Notes issued under the Programme are issued in series (each a “Series”)
and each Series may comprise one or more tranches (eacha “Tranche”) of Notes. Each
Tranche is the subjectofa final terms (the “Final Terms”) which specifies these tems
and conditions (the “Conditions”). The terms and conditions applicable to any
particular Tranche of Notes are these Conditions as specified by the relevant Final
Terms.

(c) Fiscal Agency Agreement: The Notes are the subject of an issue and paying agency
agreement dated on or about 18 December 2020 (the “Fiscal Agency Agreement”)
between the Issuer, Citibank, N.A ., LondonBranch as fiscal agent (the “Fiscal Agent”,
which expression includes any successor fiscal agent appointed fromtime to time in
connection with the Notes), Citibank, N.A., London Branch as registrar (the
“Registrar”, which expression includes any successor registrar appointed fromtime to
time in connection with the Notes) who will keep a register (the “Register””) on which
shallbe entered, inter alia, the name and address of the holder of the Registered Notes
and particulars of all transfers of title to the Registered Notes, the paying agents named
therein (together with the Fiscal Agent, the “Paying Agents”, which expression
includes any successor or additional paying agents appointed from time to time in
connection with the Notes) and the transfer agents named therein (together with the
Registrar, the “Transfer Agents”, which expression includes any successor Or
additional transfer agents appointed fromtime to time in connectionwith the Notes). In
these Conditions references to the “Agents” are to the Paying A gents and the Transfer
Agents and any reference to an “Agent” is to any one of them. Notwithstanding the
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(d)

©)

(f)

@)
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above, the Issuer may specify any other Fiscal Agent, Registrar, paying agent or transfer
agent in the Final Terms and enter into other Fiscal Agency Agreements with such other
Fiscal Agents, Registrars, paying agents or transfer agents (as applicable) and references
to Fiscal Agency Agreement, Fiscal Agent, Paying Agents, Registrar, Transfer Agents
and Agentsshallbe construed accordingly.

Deed of Covenant: The Notes may be issued in bearer form (“Bearer Notes”), or in
registered form (“Registered Notes”). Registered Notes are constituted by a deed of
covenantdated on orabout 18 December 2020 (the “Deed of Covenant”) entered into
by the Issuer.

The Notes: All subsequent references in these Conditions to “Notes” are to the Notes
which are the subject of the relevant Final Terms. Copies of the relevant Final Tenms
are available for viewing at Agia Zoni, 12, Agia Zoni Center, Flat/Office 103, 3027,
Limassol, Cyprus.

Summaries: Certain provisions of these Conditions are summaries of the Agency
Agreement and the Deed of Covenant and are subject to their detailed provisions.
Noteholders and the holders of the related interest coupons, if any, (the
“Couponholders” and the “Coupons”, respectively) are bound by, and are deemed to
have notice of, all the provisions of the Fiscal Agency Agreementand the Deed of
Covenant applicable to them. Copies ofthe Fiscal Agency Agreement and the Deed of
Covenant are available for inspection by Noteholders during normal business hours at
the Specified Offices of each of the Agents, the initial Specified Offices of which are
setout below.

Interpretation

Definitions: In these Conditions the following expressions have the following
meanings:

“871(m)” means:

@) Section 871(m) of the U.S. Internal Revenue Code of 1986 or any associated
regulations;and

(b) any treaty, law, regulation or other official guidance implementing Section
871(m);

“Accrual Yield” has the meaning givenin the relevant Final Terms;

“Additional Business Centre(s)” means the city or cities specified as such in the
relevant Final Terms;

“Additional Financial Centre(s)” means the city or cities specified as such in the
relevant Final Terms;

"AER ScreenPage" means the page, section or other part ofa particular information
service (including, without limitation, Reuters) specified as the AER Screen Page in
the relevant Final Terms, or such other page, section orother part as may replace it
on that information service or such other information service, in each case, as may
be nominated by the Person providing or sponsoring the information appearing there
for the purpose of displaying rates or prices comparable to the AER Reference Rate;

“Business Day” means:

(i) in relation to any sumpayable in Euro,a TARGET Settlement Day and a day
on which commercial banks and foreign exchange markets settle payments
generally in each (ifany) Additional Business Centre; and

(i) in relation to any sumpayable in a currency other than euro, a day on which
commercial banks and foreign exchange markets settle payments generally
in London, in the Principal Financial Centre of the relevant currency andin
each (if any) Additional Business Centre;

“Business Day Conwvention” has the meaning givenin the Final Terms;
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“Calculation Agent” means such Person specified in the relevant Final Terms as the
party responsible for calculating the Rate(s) of Interest and Interest Amount(s) and/or
such otheramount(s) as may be specified in the relevant Final Terms;

“Calculation Amount” has the meaning givenin the relevant Final Terms;

“Calculation Period” means each Interest Period, AER Calculation Period, FR
Calculation Period, SPS Call Valuation Period or SPS Put Valuation Period, as
applicable;

“Coupon Sheet” means, in respectofa Note, a coupon sheet relating to the Note;

“Day Count Fraction” means, in respectofthe calculation of an amount forany period
oftime (the “Calculation Period”), such day count fraction as may bespecified in these
Conditionsorthe relevantFinal Terms and:

@) if “Actual/Actual (ICMA)” is so specified, means:

() where the Calculation Period is equal to or shorter than the
Regular Period during which it falls, the actual number of days in
the Calculation Period divided by the product of (1) the actual
number of days in such Regular Period and (2) the number of
Regular Periods in any year; and

(i) where the Calculation Period is longer than one Regular Period,
the sumof:
(A) the actualnumber of days in such Calculation Period falling in the

Regular Period in which it begins divided by the product of (1) the
actualnumberofdaysin such Regular Period and (2) the number
of Regular Periods in any year; and

(B) the actualnumber of days in such Calculation Period falling in the
next Regular Period divided by the product of (a) the actual
number of days in such Regular Period and (2) the number of
Regular Periods in any year;

(i) if “Actual/Actual (ISDA)” is so specified, means the actual
number of days in the Calculation Period divided by 365 (or, if
any portion of the Calculation Period falls in a leap year, the sum
of (A) the actual number of days in that portion of the Calcu lation
Period falling in a leap year divided by 366 and (B) the actual
numberofdays in thatportion ofthe Calculation Period falling in
a non-leap yeardivided by 365);

(iv) if “Actual/365 (Fixed)” is so specified, means the actual nunber
of days in the Calculation Period divided by 365;
()] if “Actual/360” is so specified, means the actualnumber of days

in the Calculation Period divided by 360;

(vi) if “Actual/365 (Sterling)” is specified in the applicable Final
Terms, the actualnumber of days in the Calculation Period divided
by 3650r, in the case ofa Calculation Period ending in a leap year,
366;

(vii) if “30/360” is so specified, the number ofdays in the Calculation
Period divided by 360, calculated ona formula basis as follows:

Day Count Fraction =[360x(Y2—Y1)] +[30x(M2—Mz1)]+ (D 2—Dz1)
36U

where:

“Y1” is the year, expressed as a number, in which the first day of
the

Calculation Period falls;
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(viii)

(ix)

“Y2” is the year, expressed as a number, in which the day
immediately following the last day included in the Calculation
Period falls;

“Mh” is the calendar month, expressed as a number, in which the
first day ofthe Calculation Period falls;

“M” is the calendar month, expressed as number, in which the
day immediately following the last day included in the Calculation
Period falls;

“D1” is the first calendar day, expressed as a number, of the
Calculation Period, unless such number would be 31, in which
case D1 will be 30; and

“D2” is the calendar day, expressed as a number, immediately
following the last day included in the Calculation Period, unless
such numberwould be31and D1is greaterthan 29, in which case
D2 will be 30”;

if “30E/360” or “Eurobond Basis” is so specified, the number of
days in the Calculation Period divided by 360, calculated on a
formula basis as follows:

Day Count Fraction = [360x(Y2 —Y1)]+[30x(M 2 —M1)]+(D 2—-D1)
360

where:

“Y1” is the year, expressed as a number, in which the first day of
the

Calculation Period falls;

“Y2” is the year, expressed as a number, in which the day
immediately following the last day included in the Calculation
Period falls;

“M:” is the calendarmonth, expressed as a number, in which the
first day ofthe Calculation Period falls;

“M” is the calendar month, expressed as a number, in which the
day immediately following the last day included in the Calculation
Period falls;

“D1” is the first calendar day, expressed as a number, of the
Calculation Period, unless such number would be 31, in which
case D1will be 30; and

“D2” is the calendar day, expressed as a number, immediately
following the last day included in the Calculation Period, unless
such numberwould be 31, in which case D2 will be 30; and

if “30E/360 (ISDA)” is so specified, the number of days in the
Calculation Period divided by 360, calculated on a formula basis
as follows:

Day Count Fraction = [360x(Y2 - Y1)]+[30x(M 2 —M1)]+(D2-D1)
360

where:

“Y1” is the year, expressed as a number, in which the first day of
the

Calculation Period falls;

“Y2” is the year, expressed as a number, in which the day
immediately following the last day included in the Calculation
Period falls;
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“M:” is the calendar month, expressed as a number, in which the
first day ofthe Calculation Period falls;

“M” is the calendar month, expressed as a number, in which the
day immediately following the last day included in the Calculation
Period falls;

“D1” is the first calendar day, expressed as a number, of the
Calculation Period, unless (i) that day is the last day of February
or (i) such numberwould be 31, in which case D1 will be 30; and

“D2” is the calendar day, expressed as a number, immediately
following the last day included in the Calculation Period, unless
(i) that day is the last day of February but not the Maturity Date or
(i) such number would be 31, in which case D2 will be 30,

provided, howewer, that in each such case the number of days in the
Calculation Period is calculated from and including the first day of the
Calculation Period to butexcluding thelast day ofthe Calculation Period;

“Early Redemption Amount” means the amount calculated as set out below (in each
case together, if appropriate, with interest accrued to, but excluding, the date fixed for
Redemption or (as the case may be) the date on which such Note becomes due and
repayable):

@) in the case of a Note (other than a Zero Coupon Note or a Note whose Eary
Redemption Amount is linked to an index, a formula or other Underlying
Reference) with a Final Redemption Amountequalto its outstanding nominal
amount, at the Final Redemption Amountthereof; or

(b) in the case ofa Note (other thana Zero Coupon Note) with a Final Redemption
Amount which is or may be lesser or greater than its outstanding nominal
amount or which is payable in a Specified Currency other than that in which
the Note is denominated or a Note whose interest, coupon, premium or other
interim payment is linked to an index, a formula or other Underlying
Reference, at the percentage of the Calculation Amount specified in the
applicable Final Terms or, if “Market Value less Costs” is specified in the
applicable Final Terms at the fair market value of such Note less associated
costs; or

(©) in the case ofa Zero Coupon Notethe Early Redemption Amount of which is
not linked to an index, a formula or other Underlying Reference at an amount
(the “Amortised Face Amount”) equalto the sumof:

(i) the Reference Price specified in the applicable Final Terms; and

(i) the product ofthe Accrual Yield specified in the applicable Final
Terms (compounded annually) being applied to the Reference
Price from (and including) the Issue Date to (but excluding) the
date fixed for redemption or (as the case may be) the date upon
which such Note becomes due and repayable; or

d) if Early Redemption AmountPayout is specified in the applicable Final T ems
at the relevant Early Redemption Payout (as specified in the applicable Final
Terms).

Where such calculation is to be made for a period of less than a full year, it shall be
made on the basis of a 360-day year consisting of 12 months of 30 dayseachand, in the
case ofan incomplete month, the number of days elapsed in suchincomplete month or
such other calculation basis as may be specified in the applicable Final Terms;

“EBRD” means European Bank for Reconstructionand Development;

“BURIBOR” means, in respect ofany specified currency and any specified period, the
interest rate benchmark known as the Euro zone interbank offered rate which is
calculated and published by a designated distributor (currently Thomson Reuters) in
accordance with the requirements fromtime to time of the European Money Markets
Institute (orany other personwhich takes over theadministration that rate);
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“EU” means the European Union;
“Extraordinary Resolution” has themeaning givenin the Fiscal Agency A greement;
“FATCA” means:

@) Sections 1471 to 1474 of the U.S. Internal Revenue Code of 1986 or any
associated regulations;

(b) any treaty, law, regulation of any other jurisdiction, or relating to an
intergovernmental agreement between the U.S. and any other jurisdiction,
which (in either case) facilitates the implementation of any law or regulation
referred to in paragraph (a) above; or

(c) any agreementpursuant tothe implementation of any treaty, law or regulation
referred to in paragraphs (a) or (b) abovewith the US Internal Revenue Service,
the U.S. government or any governmental or taxation authority in any other
jurisdiction;

“Final Redemption Amount” means, in respect ofany Note, its outstanding principal

amount orsuch otheramount specified in the relevantFinal Terms;

“Fixed Coupon Amount” has the meaning given in the relevant Final Terms;
“FirstMargin” means the percentage specified as such in the applicable Final Terms;
“FirstReset Date” means the date specified as such in the applicable Final Terms;

“FirstReset Period” means the period from(and including) the First Reset Dateto (but
excluding) the Second Reset Date or, if none, the Maturity Date;

“First Reset Rate of Interest” means therate ofinterest determined by the Calculation
Agent on the relevant Reset Determination Date as the sumofthe Mid-Swap Rate for
the First Reset Period and the First Margin;

“Guarantee” means, in relation to any Indebtedness of any Person, any obligation of
another Person to pay such Indebtedness including (without limitation):

@) any obligationto purchasesuch Indebtedness;

(b) any obligation to lend money, to purchase or subscribe shares or other
securities or to purchase assets or services in order to provide funds for the
payment of such Indebtedness;

(c) any indemnity against the consequences of a default in the payment of such
Indebtedness; and

@ any otheragreementto be responsible forsuch Indebtedness;

“Holder”, in the case of Bearer Notes, has themeaning given in Condition 3(b) (Form,
Denomination, Titleand Transfer — Title to Bearer Notes) and, in the case of Registered
Notes, has the meaning given in Condition 3(d) (Form, Denomination, Title and
Transfer - Title to Registered Notes);

“Indebtedness” means any indebtedness of any Person formoney borrowed orraised
including (without limitation) any indebtedness for or in respectof:

(@) amounts raised by acceptance under any acceptance credit facility;
(b) amounts raised under any note purchase facility;
(©) the amountofany liability in respectof leases or hire purchase contracts which

would, in accordance with applicable law and generally accepted accounting
principles, be treated as finance or capital leases;

(o)) the amount of any liability in respect of any purchase price for assets or
services the payment of which is deferred for a period in excess of 60 days;
and

(e) amounts raised under any other transaction (including, without limitation, any
forward sale or purchase agreement) having the commercial effect of a
borrowing;
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“Initial Rate of Interest” has the meaning specified as such in the applicable Final
Terms;

“Interest Amount” has the meaningspecified in Condition 5(b);

“Interest Commencement Date” means the Issue Date ofthe Notes or such other date
as may be specified as the Interest Commencement Date in the relevantFinal Terms;

“Interest Determination Date” has the meaning given in the relevant Final Terns
provided, however, that if a date specified in the relevant Final Terms is nota day on
which the relevant Reference Rate is scheduled to be published on the Relevant Screen
Page (other than as a result of the Reference Rate ceasing to be published on the
Relevant ScreenPage), the Interest Determination Date shall instead be the immediately
preceding day on which the Reference Rate is scheduled to be published on such
Relevant Screen Page;

“Interest Payment Date” means the date or dates specified as such in, or determined
in accordancewith the provisions of, the relevant Final Terms;

"ISDA Benchmarks Supplement” means the Benchmarks Supplement (as amended
and updated as at the date of issue of thefirst Tranche of the Notes of the relevant Series
(as specified in the relevant Final Terms)) published by the International Swaps and
Derivatives Association, Inc;

"ISDA Definitions" means the 2006 ISDA Definitions as published by the International
Swaps and Derivatives Association, Inc. (as amended and updated as atthe date of issue
of the first Tranche ofthe Notes of the relevant Series) and, if specified in the relevant
Final Terms, as supplemented by any applicable supplement to the ISDA Definitions
(including, without limitation, the ISDA Benchmarks Supplement);

“Issue Date” has the meaning given in the relevant Final Terms;

“LIBOR” means, in respect of any specified currency and any specified period, the
interest rate benchmark knownas the London interbank offered rate which is calculated
and published by a designated distributor (currently Thomson Reuters) in accordance
with the requirements fromtime to time of ICE Benchmark Administration Limited (or
any other personwhich takes over the administration of thatrate);

“Margin” has the meaning given in the relevant Final Terms;

“Maturity Date” has the meaning givenin the relevant Final Terms;

“Maximum Interest Rate” has the meaning givenin the Final Terms;

“Maximum Redemption Amount” has themeaning given in the relevant Final Termns;

“Mid-Market Swap Rate” means forany ResetPeriod the mean ofthe bid and offered
rates forthe fixed leg payable with a frequency equivalentto the frequency with which
scheduledinterestpayments are payable on the Notes during the relevant Reset Period
(calculated on the day count basis customary for fixed rate payments in the Specified
Currency as determined by the Calculation Agent) of a fixed-for-floating interest rate
swap transactionin the Specified Currency which transaction (i) has a termequal to the
relevant Reset Period and commencing onthe relevant Reset Date, (ii) is in an amount
that is representative forasingle transaction in the relevant market at the relevant time
with an acknowledged dealer of good credit in the swap market and (iii) has a floating
leg based on the Mid-Swap Floating Leg Benchmark Rate for the Mid-Swap Maturity
(as specified in the applicable Final Terms) (calculated onthe day count basis customary
for floating rate payments in the Specified Currency as determined by the Calculation
Agent);

“Mid-Market Swap Rate Quotation” means a quotation (expressed as a percentage
rate perannum) for the relevant Mid-Market Swap Rate;

“Mid-Swap Floating Leg Benchmark Rate” means EURIBOR if the Specified
Currency is euro or LIBOR for the Specified Currency if the Specified Currency is not
euro;
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“Mid-Swap Rate” means, in relation to a Reset Period, either:

@) if Single Mid-Swap Rate is specified in the applicable Final Terms, therate for
swaps in the Specified Currency:

0] with a term equal to such Reset Period;and

(i) commencing on the relevant Reset Date, which appears on the
Relevant Screen Page; or

(b) if Mean Mid-Swap Rate is specified in the applicable Final Terms, the
arithmetic mean (expressed as a percentage rate per annumand rounded, if
necessary, to the nearest 0.001 per cent. (0.0005 per cent. being rounded
upwards)) of the bid and offered swap rate quotations for swaps in the

Specified Currency:
0] with a term equalto such Reset Period;and
(i) commencing on the relevant Reset Date,

which appear onthe Relevant Screen Page, in either case, as at approximately
the Relevant Time on the relevant Reset Determination Date, all as
determined by the Calculation Agent.

If on any Reset Determination Date, the Relevant Screen Page is not available or the
Mid-Swap Rate does not appear on the Relevant Screen Page as ofthe Relevant Time
on the relevant Reset Determination Date, the Calculation Agent shall request each of
the Reset Reference Banks to provide the Calculation Agent with its Mid-Market Swap
Rate Quotation as atapproximately the Relevant Time on the Reset Determination Date
in question.

If on any Reset Determination Date, at least three of the Reset Reference Banks provide
the Calculation Agentwith Mid-Market Swap Rate Quotations, the First Reset Rate of
Interest or the Subsequent Reset Rate of Interest, as the case may be, for the relevant
Reset Period will be the arithmetic mean (rounded, if necessary, to the nearest 0.001 per
cent. (0.0005 per cent. being rounded upwards)) of the relevant quotations provided,
eliminating the highest quotation (or, in the event of equality, one of the highest) and
the lowest (or, in the event of equality, one of the lowest) and the First Margin or
Subsequent Margin, asthe case may be, all as determined by the Calculation Agent.

If on any Reset Determination Date only two relevant quotations are provided, the First
Reset Rate of Interest orthe Subsequent Reset Rate of Interest, as the case may be, for
the relevant Reset Period will be the arithmetic mean (rounded as aforesaid) of the
relevant quotations provided and the First Margin or Subsequent Margin, as the case
may be, all as determined by the Calculation Agent.

If onany Reset Determination Date, only one relevant quotation is provided, the First
Reset Rate of Interest or the Subsequent Reset Rate of Interest, as the case may be, for
the relevant Reset Period will be the relevant quotation provided and the First Margin
or SubsequentMargin, as the case may be, allas determined by the Calculation Agent.

If on any Reset Determination Date, none of the Reset Reference Banks provides the
Calculation Agent with a Mid-Market Swap Rate Quotation as provided above, the First
Reset Rate of Interest or the Subsequent Reset Rate of Interest, as the case may be, shall
be the Rate of Interest asat the lastpreceding Reset Dateor, if none, the Initial Rate of
Interest;

“Minimum Interest Rate” has the meaning given in the Final Terms;
“Minimum Redemption Amount” has the meaning given in therelevant Final Terns;
“MosPrime” means, in relation to any Interest Period:

@ the MosPrime Screen Rate for a period which the Calculation Agent
determines to be substantially equivalentto that Interest Period; or

() (if the MosPrime Screen Rate referred to in the above paragraph (a) is not
available) the rate per annum (rounded upwards to two decimal places)
determined by the Calculation Agent through the use of straight-line
interpolation by reference to the MosPrime Screen Rates fortwo periods, the
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first of which shall be the period whichis next shorter thanthat Interest Period,
and the second of which shall be the period which is next longer than that
Interest Period; or

(©) (if itis not possible to determine a rate in accordance with the above paragraph
(b) for that Interest Period) the rate per annumthat is the arithmetic mean
(rounded upwards to two decimal places) of the rates perannumquoted by at
least two Reference Banks to the Calculation Agent, at the Calculation Agent’s
request, as being therates at which those Reference Banks are willing to extend
a Rouble loan to prime financial institutions between 1:00 p.m. and 2:00 p.m.,
Moscowtime, on the relevant Interest Determination Date or other date in an
amount that is comparable to the amount of the Loan scheduled to be
outstanding during that Interest Period and fora period which the Calculation
Agent determines to be substantially equivalent to that Interest Period,
provided that, if five or more such quotations are provided, the highest
guotation (or, in the event of equality, one of the highest) and the lowest
guotation (or, in the eventof equality, one of the lowest) will be disregarded in
calculating thearithmetic mean; or

(d) (if no such quotation, or only one such quotation, is provided) the rate
determined forthe previous InterestPeriod;

“MosPrime Reference Page” means the display page designated as MOSPRIMEI on
the Thomson Reuters service or such other page as may replace such page on such
service for the purpose of displaying the relevant rates or, if such service ceases to be
available or the relevant rates cease to be available on such service, the page that
displaystherelevant rates onanotherserviceas specified by the Calculation Agent;

“MosPrime Screen Rate” means the rate per annum for the relevant period, as
calculated by the National Foreign Exchange Associationonany Interest Determination
Date or other date for the determination of such rate in accordance with the Terms and
Conditions of the Notes, at whichactive participants in the Moscow money market offer
to extend Rouble loans to first tier financial institutions and which appears as
“MOSPRIME” on the MosPrime Reference Page as of 12:30 p.m., Moscow time, on
that Interest Determination Date or other date;

“Noteholder”, in the case of Bearer Notes, has the meaning given in Condition 3(b)
(Form, Denomination, Title and Transfer - Title to Bearer Notes) and, in the case of
Registered Notes, has the meaning givenin Condition 3(d) (Form, Denomination, Title
and Transfer - Title to Registered Notes);

“Optional Redemption Date” has the meaning givenin the relevant Final Terms;
“Payment Business Day” means:
@) if the currency of payment is euro, any daywhich is:

0] aday onwhichbanks in the relevant place of presentation areopen
for presentation and payment of bearer debt securities and for
dealings in foreign currencies; and

(i) in the case of payment by transfer to an account,a TARGET
Settlement Day anda day on which dealings in foreign currencies
may be carried on in each (ifany) Additional Financial Centre; or

(b) if the currency of payment is noteuro, any daywhich is:

0] aday on whichbanks in the relevant place of presentation areopen
for presentation and payment of bearer debt securities and for
dealings in foreign currencies; and

(ii) in the case of payment by transfer to an account, a day on which
dealings in foreign currencies may be carried on in the Principal
Financial Centre of the currency of payment and in each (if any)
Additional Financial Centre;
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“Person” means any individual, company, corporation, firm, partnership, joint venture,
association, organisation, state or agency of a state or other entity, whether or not having
separate legal personality;

“Principal Financial Centre” means, in relationtoany currency, the principal financial
centre forthat currency provided, howewer, that:

@) in relation to euro, it means the principal financial centre of such Member State
of the European Union or the United Kingdomas is selected (in the case ofa
payment) by the payee or (in the case of a calculation) by the Calculation
Agent;and

(b) in relation to New Zealand dollars, it means either Wellingtonor Auckland as
is selected (in the case of a payment) by the payee or (in the case of a
calculation) by the Calculation Agent;

“PutOption Notice” means a notice whichmustbe deliveredto a Paying A gentby any
Noteholder wantingto exercisea right toredeema Note atthe option of the Noteholder,

“Put Option Receipt” means a receipt issued by a Paying Agent to a depositing
Noteholder upondeposit of a Note with such Paying Agentby any Noteholder wanting
to exercise a right to redeema Note at the option of the Noteholder;

“Rate of Interest” means the rate or rates (expressed as a percentage per annum) of
interest payable in respect of the Notes specified in the relevant Final Terms or
calculated or determined in accordance with the provisions of these Conditions and/or
the relevant Final Terms;

“Redemption Amount” means, as appropriate, the Final Redemption Amount, the
Early Redemption Amount, the Optional Redemption Amount;

“Reference Banks” has the meaning givenin the relevant Final Terms or, ifnone, four
major banks selected by the Calculation Agent in the market that is most closely
connected with the Reference Rate;

“Reference Price” has the meaning given in the relevant Final Terms;

“Reference Rate” means EURIBOR, LIBOR or MOSPRIME as specified in the
relevant Final Terms in respectofthe currency and period specified in therelevantFinal
Terms;

“Regular Period” means:

@) in the case of Notes where interest is scheduled to be paid only by means of
regular payments, each period fromand including the Interest Commencerrent
Date to but excluding the first Interest Payment Date and each successive
period fromand including one Interest Payment Dateto butexcluding the nex
Interest Payment Date;

(b) in the case of Notes where, apart from the first Interest Period, interest is
scheduledto bepaidonly by means of regular payments, each period fromand
including a Regular Date falling in any yearto but excluding the next Regular
Date, where “Regular Date” means the day and month (but not the year) on
which any Interest Payment Date falls; and

(© in the case of Notes where, apart from one Interest Period other than the first
Interest Period, interest is scheduled to be paid only by means of regular
payments, each period fromand including a Regular Date falling in any year
to but excluding the next Regular Date, where “Regular Date” means the day
and month (but not the year) on which any Interest Payment Date falls other
than the Interest Payment Date falling at theend of the irregular Interest Period;

“Relevant Date” means, in relation to any payment, whichever is the later of (a) the
date on which the payment in question first becomes due and (b) if the full amount
payable has not been received in the Principal Financial Centre of the currency of
payment by the Fiscal Agent on or prior to such due date, the date on which (the full
amount havingbeenso received) noticeto thateffecthas been giventothe Noteholders;
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“Relevant Indebtedness” means any Indebtedness which is in the form of or
represented by any bond, note, debenture, debenture stock, loan stock, certificate or
otherinstrument which is, oris capable ofbeing, listed, quoted ortraded on any stock
exchange or in any securities market (including, without limitation, any over-the-
counter market);

“Relevant Screen Page” means the page, section or other part of a particular
information service (including, without limitation, Reuters) specified as the Relevant
Screen Page in therelevant Final Terms, or such other page, sectionor other partas may
replace it on that informationservice or such other informationservice, in each case, as
may be nominated by the Person providing or sponsoring the information appearing
there for the purpose of displaying rates or prices comparable to the Reference Rate;

“Relevant Time” has the meaning given in the relevant Final Terms;

“Reserved Matter” means any proposal to change any date fixed for payment of
principal or interestin respect of the Notes, to reduce the amount of principal or interest
payable onany datein respect of the Notes, to alter the method of calculating the amount
of any payment in respect ofthe Notes or the date forany such payment, to change the
currency ofany payment under the Notes or to change the quorumrequirements relating
to meetings orthe majority requiredto pass an Extraordinary Resolution;

“Reset Date” means each of the First Reset Date, the Second Reset Date and any
Subsequent Reset Date, as applicable;

“Reset Determination Date” means, in respect ofa Reset Period, the date specified as
such inthe applicable Final Terms;

“Reset Period” means each ofthe First Reset Period orany Subsequent Reset Period,
as applicable;

“Reset Reference Banks” means the principal office in the principal financial centre
ofthe Specified Currency of five leading dealers in the swap, money, securities or other
market most closely;

“SecondReset Date” means the datespecified as suchin the applicable Final Terms;
“SpecifiedCurrency” has the meaning given in the relevant Final Terms;
“SpecifiedDenomination(s)” has the meaning given in the relevant Final Terms;
“Specified Office” has the meaning given in the Fiscal Agency Agreement;
“SpecifiedPeriod” has the meaning given in the relevantFinal Terms;

“Subsequent Margin” means the percentage specified as such in the applicable Final
Terms;

“Subsequent Reset Date” means each date specified as such in the applicable Final
Terms;

“Subsequent Reset Period” means the period from (and including) the Second Reset
Date to (but excluding) the next occurring Subsequent Reset Date, and each successive
period from (and including) a Subsequent Reset Date to (but excluding) the next
occurring Subsequent Reset Date;

“Subsequent Reset Rate of Interest” means, in respect of any Subsequent Reset
Period, the rate of interest determined by the Calculation Agent on the relevant Reset
Determination Date as the sum of the relevant Mid-Swap Rate and the relevant
Subsequent Margin;

“Subsidiary” means, in relation to any Person (the “first Person”) at any particular
time, any other Person (the “secondPerson”):

@) whose affairs and policies the first Person controls or has the power to control,
whether by ownership of share capital, contract, the power to appoint or
remove members of the governing body of the second Person or otherwise; or
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(b) whose financial statements are, in accordance with applicable law and
generally accepted accounting principles, consolidated with those of the first
Person;

“Talon” means a talon for further Coupons;

“TARGET2” means the Trans-European Automated Real-Time Gross Settlement
Express Transfer payment systemwhich utilises a single shared platformand which was
launchedon 19 November 2007;

“TARGET Settlement Day” means any day on which TARGET2 is open for the
settlementof paymentsin euro;

“ZeroCoupon Note” means a Note specified as suchin the relevantFinal Terms.

(b) Interpretation: In these Conditions:

0) if the Notes are Zero Coupon Notes, references to Coupons and
Couponholders are not applicable;

(i) if Talons are specified in the relevant Final Terms as being attached to the
Notes at the time of issue, references to Coupons shall be deemed to include
referencesto Talons;

(iii) if Talons are not specified in the relevant Final Terms as being attached to
the Notes at thetime of issue, references to Talonsare notapplicable;

(iv) any reference to principal shall be deemed to include the Redemption
Amount, any additional amounts in respect of principal which may be
payable under Condition 9 (Taxation), any premiumpayable in respectofa
Note and any other amount in the nature of principal payable pursuant to
these Conditions;

V) any reference to interest shall be deemed to include any additional amounts
in respect of interest which may be payable under Condition 9 (Taxation) and
any other amount in the nature of interest payable pursuant to these
Conditions;

(vi) references to Notes being “outstanding” shall be construed in accordance
with the Fiscal Agency Agreement;

(vii) if an expressionis statedin Condition 2(a) (Definitions) to have the meaning
given in the relevant Final Terms, but the relevant Final Terms gives nosuch
meaning or specifies that such expression is “not applicable” then such
expression is notapplicable to the Notes; and

(viii) any reference to the Fiscal Agency Agreement shall be construed as a
reference to the Fiscal Agency Agreement, as amended and/or supplemented
up to and includingthe Issue Date of the Notes.

3. Form, Denomination, Title and Transfer

(@) Bearer Notes: Bearer Notes are in the Specified Denomination(s) with Coupons and, if
specified in the relevant Final Terms, Talons attached at the time of issue. In the case
of a Series of Bearer Notes with more than one Specified Denomination, Bearer Notes
of one Specified Denomination will not be exchangeable for Bearer Notes of another
Specified Denomination.

(b) Title to Bearer Notes: Title to Bearer Notes and the Coupons will pass by delivery. In
the case of Bearer Notes, “Holder” means the holder of such Bearer Note and
“Noteholder” and “Couponholder” shall be construed accordingly.

(c) Registered Notes: Registered Notes are in the Specified Denomination(s), which may
include a minimum denomination specified in the relevant Final Terms and higher
integral multiples of a smaller amount specified in the relevant Final Terms.

d Title to Registered Notes: The Registrar will maintain the register in accordance with
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the provisions of the Fiscal Agency Agreement. A certificate (each, a “Note
Certificate”) will be issued to each Holder of Registered Notes in respect of its
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registered holding. Each Note Certificate will be numbered serially with an identifying
number which will be recorded in the Register. In the case of Registered Notes,
“Holder” means the person in whose name such Registered Note is for the time being
registered in the Register (or, in the case ofa joint holding, the first named thereof) and
“Noteholder” shallbe construed accordingly.

Ownership: The Holder of any Note or Coupon shall (except as otherwise required by
law) be treated as its absolute owner forall purposes (whetherornot it is overdue and
regardless of any notice of ownership, trust or any other interest therein, any writing
thereonor, in the case of Registered Notes, on the Note Certificate relating thereto (other
than the endorsed formof transfer) orany notice ofany previous loss ortheft thereof)
and no Personshall be liable for so treating such Holder. No personshall haveany right
to enforce any term or condition of any Note under the Contracts (Rights of Third
Parties) Act 1999.

Transfers of Registered Notes: Subject to paragraphs (i) (Closed periods) and (j)
(Regulations concerning transfers and registration) below, a Registered Note may be
transferred upon surrender of the relevant Note Certificate, with the endorsed form of
transferduly completed, at the Specified Office of the Registrar orany Transfer Agent,
togetherwith such evidence as the Registrar or (as the case may be) such Transfer Agent
may reasonably require to prove the title of the transferor and the authority of the
individuals who have executed the form of transfer; provided, howewer, that a
Registered Note may notbe transferred unless the principal amount of Registe red Notes
transferred and (where not all of the Registered Notes held by a Holder are being
transferred) the principalamount of the balance of Registered Notes not transferred are
Specified Denominations. Where not all the Registered Notes represented by the
surrendered Note Certificate are the subject of the transfer, a new Note Certificate in
respect of thebalance ofthe Registered Notes will be issuedto the transferor.

Registration and delivery of Note Certificates: Within five business days of the
surrender ofa Note Certificate in accordance with paragraph (f) (Transfers of Registered
Notes) above, the Registrar will register the transfer in questionand deliver a new Note
Certificate of a like principal amount to the Registered Notes transferred to each
relevant Holder at its Specified Office or (as the case may be) the Specified Office of
any Transfer Agentor (at the request and risk of any such relevant Holder) by uninsured
first class mail (airmail if overseas) to the address specified for the purpose by such
relevant Holder. In this paragraph, “business day” means a day on which commercial
banks are openfor general business(including dealings in foreign currencies) in the city
where the Registrar or (as the case may be) the relevant Transfer Agent has its Specified
Office.

No charge: The transfer of a Registered Note will be effected without charge by oron
behalf of the Issuer orthe Registrarorany Transfer Agent but against such indemnity
as the Registrar or (as the case may be) such Transfer Agent may require in respect of
any tax or other duty of whatsoever nature which may be levied or imposed in
connectionwith suchtransfer.

Closed periods: Noteholders may not require transfers to be registered during the period
of 15 days ending onthe due date forany payment of principal or interestin respect of
the Registered Notes.

Regulations concerning transfers and registration: All transfers of Registered Notes
and entries onthe Register are subjectto the detailed regulations concerning the transfer
of Registered Notes scheduled to the Fiscal Agency Agreement. The regulations may
be changed by the Issuerwith the prior written approval of the Registrar. A copy of the
current regulations will be mailed (free of charge) by the Registrar to any Noteholder
who requests in writing a copy of such regulations.

Types ofNotes: A Note may be, to the extent specified in the applicable Final Terms, a
Fixed Rate Note, a Fixed Rate (Resettable) Note, a Floating Rate Note, a Zero Coupon
Note and/or a Note with interestlinked to oneor more, ora combination of, underlying
reference asset(s) or basis (bases) (each an “Underlying Reference(s)”) specified in the
applicable Final Terms (“Linked Interest Notes”) such as an Index Linked Interest
Note, a Share Linked Interest Note, a Commodity Linked Interest Note, a Fund Linked
Interest Note, an ETI Linked Interest Note, a Foreign Exchange (FX) Rate Interest
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Linked Note or (in the case ofa combination of underlying reference assets or bases) a
Hybrid Interest Note or, subjectto allapplicable laws and regulations, any other type of
Note depending on the Interest Basis specified in the applicable Final Terms. A Note
may be an Index Linked Redemption Note, a Share Linked Redemption Note, a
Commodity Linked Redemption Note, a Fund Linked Redemption Note, a Credit
Linked Note,an ETI Linked Redemption Note, a Foreign Exchange (FX) Rate Linked
Redemption Note, a Note with redemption linked to any combination of underlying
reference assets orbases (a “Hybrid Redemption Note”), an InstalmentNote, a Partly
Paid Note orany combination thereof or, subjectto allapplicable laws and regulations,
any one type of Note depending on the Redemption/Payment Basis specified in the
applicable Final Terms.

If the Notes are Hybrid Interest Notes and/or Hybrid Notes and Hybrid Securities is
specified as applicable in the applicable Final Terms, the terms and conditions of the
Notes will be construed on the basis that in respectofeach separatetype of Underlying
Reference, the relevant terms applicable to each such separate type of Underlying
Reference will apply, as the context admits, separately and independently in respect of
the relevant type of Underlying Reference, except as specified in the applicable Final
Terms. “Hybrid Business Day” has the meaning given to such term in the applicable
Final Terms.

Status of the Notes

The Notes constitute direct, general and unconditional obligations of the Issuer which will at all
times rank pari passu among themselvesand at least pari passu with all other present and future
unsecured obligations ofthe Issuer, save for such obligations as may be preferred by provisions of
law that are both mandatory and of general application.

@)
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Interestand AER Rate

Intereston Fixed Rate Notes

Each Fixed Rate Note bears interest from(and including) the Interest Commencement
Date at the rate(s) per annumequal to the Rate(s) of Interest. Interest will accrue in
respect of each Interest Period (which expressions shall in these Terms and Conditions
mean the period from(and including) an Interest Period End Date (or if none the Interest
Commencement Date) to (but excluding) the next (or first) Interest Period End Date
(each such latter date the “Interest Period End Final Date” for the relevant Interest
Period)).

If the Fixed Rate Notes are specified in the applicable Final Terms as Resettable Notes,
the Rate of Interest will initially be a fixed rate and will then be resettable as provided
below:

The Rate of Interest in respectofan Interest Period will be as follows:

() foreach Interest Periodfalling in the period from(and including) the Interest
Commencement Date to (butexcluding) the First Reset Date, the Initial Rate
of Interest;

(i) for each Interest Period falling in the period from (and including) the First

Reset Date to (butexcluding) the Second Reset Date or, if none, the Maturity
Date, the First Reset Rate of Interest; and

(iii) for each Interest Period in any Subsequent Reset Period thereafter, the
Subsequent Reset Rate of Interest in respect of the relevant Subsequent Reset
Period.

Interestwillbe payable in arrear onthe Interest Payment Date(s) in each year upto (and
including) the Maturity Date. Ifan Interest Payment Date falls after the Interest Period
End Final Date in respect ofthe relevant Interest Period, no additional interest or other
amount shallbe payable as a result of suchinterestbeing payable on such later date. If
a Business Day Conventionis specified in the applicable Final Terms as applyingto an
Interest Period End Date oran Interest Payment Date and (X) if there is no numerically
corresponding day in the calendar month in which an Interest Period End Date or
Interest Payment Date, as the case may be, should occur or (y) if any Interest Period
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End Date or Interest Payment Date, as the case may be, would otherwise fallon a day
which is not a Business Day, then, ifthe Business Day Conventionspecified is:

(i

(ii)

(iii)

the Following Business Day Convention, such Interest Period End Date or
InterestPayment Date, as the case may be, shall be postponed tothenext day
which is a Business Day; or

the Modified Following Business Day Convention, such Interest Period End
Date or Interest Payment Date, as the case may be, shall be postponedto the
next day which is a Business Day unless it would thereby fall into the nex
calendar month, in which event such Interest Period End Date or Interest
Payment Date, as the case may be shall be brought forward to the
immediately preceding Business Day; or

the Preceding Business Day Convention, such Interest Period End Date or
Interest Payment Date, as the case may be, shall be brought forward to the
immediately preceding Business Day.

If no Business Day Convention is specified as applicable toan Interest Period
End Date in the applicable Final Terms and the Notes are in definitive form
except as provided in the applicable Final Terms:

(A) the amount of interest payable on each Interest Payment Date in
respectofthe Interest Period ending on (but excluding) the Interest
Period End Final Date in respect of such Interest Period, will
amount to the Fixed Coupon Amount; and

(B) the amount of interest payable onany other Interest Payment Date
will, if so specified in the applicable Final Terms, amount to the
Broken Amount sospecified.

Interestshall be calculated in respectofthe Fixed Rate Notes by applying the
Rate of Interest to the Calculation Amount, multiplying such sumby the
applicable Day Count Fraction, and rounding the resultant figure to the
nearest Sub-unit of the relevant Specified Currency, half of any such Sub-
unit being rounded upwards or otherwise in accordance with app licable
market convention.

Where the Specified Denomination of a Fixed Rate Note comprises more
than one Calculation Amount, the amount of Interest payable in respect of
such Fixed Rate Note shall be the aggregate of the amounts (determined in
the manner provided above) for each Calculation Amount comprising the
Specified Denominationwithoutany further rounding.

“Sub-unit” means, with respect to any currency other than euro, the lowest
amount of such currency that is available as legal tender in the country of
such currency and, with respect to euro, means one cent.

Interest on Floating Rate Notes

(i

Interest Period End Dates and Interest Payment Dates

Each Floating Rate Note bears interest on its nominal amount (or, if it is a
Partly Paid Note, in accordance with Condition 5(j)) or pays interest in
respect of each Interest Period (which expression shall in these Terns and
Conditions mean the period from(and including) an Interest Period End Date
(or if none the Interest Commencement Date to (but excluding) the next (or
first) Interest Period End Date (each such latter date the “Interest Period
End Final Date” for the relevant Interest Period)). Forthe purposes of'this
Condition 5(b) “Interest Period End Date” shallmean either:

(i) the specified Interest Period End Date(s) in each year specified in
the applicable Final Terms; or

(i) if no InterestPeriod End Date(s) is/are specified in the applicable
Final Terms, each date which falls the number of months or other
period specified as the Specified Period in the applicable Final
Terms afterthe preceding Interest Period End Date or, in the case
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(ii)

(iii)

of the first Interest Period End Date, after the Interest
Commencement Date.

Interest will be payable in arrears on the Interest Payment Date(s) in each
year up to (and including) the Maturity Date. If an Interest Payment Date
falls afteran InterestPeriod End Final Date in respect of the relevant Interest
Period, no additional interest or otheramountshall be payable as a result of
such interest being payable onsuch later date.

If a Business Day Convention is specified in the applicable Final Temms as
applying to an Interest Period End Date oran InterestPayment Date and (X
if there is no numerically corresponding day in the calendar month in which
an Interest Period End Date or Interest Payment Date, as the case may be,
shouldoccuror (y) ifany Interest Period End Dateor Interest Payment Date,
as the case may be, would otherwise fall on a day which is not a Business
Day, then, if the Business Day Convention specified is:

(A) In any case where Specified Periods are specified in accordance
with Condition 5(b)(i)(2) above, the Floating Rate Convention,
such Interest Period End Date or Interest Payment Date, as the
case may be, (i) in the case of (X) above, shall be the last day that
is a Business Day in the relevantmonth and the provisions of (B)
belowshallapply mutatis mutandis or (ii) in the case of (y) above,
shallbe postponed tothe next day which is a Business Day unless
it would thereby fallinto the next calendar month, in which event
(aa) such Interest Period End Date or Interest Payment Date, as
the case may be, shall be brought forward to the immediately
preceding Business Day and (bb) each subsequent Interest Period
End Date or Interest Payment Date, as the case may be, shall be
the last Business Day in the month which falls the Specified Period
afterthe preceding applicable Interest Period End Date or Interest
Payment Date, as the case may be, occurred;or

(B) The Following Business Day Convention, such Interest Period
End Date or Interest Payment Date, as the case may be, shall be
postponed tothe next day whichis a Business Day; or

© The Modified Following Business Day Convention, such Interest
Period End Date or Interest Payment Date, as the case may be,
shallbe postponedtothe next day which is a Business Day unless
it would thereby fallinto the next calendar month, in which event
such Interest Period End Date or Interest Payment Date, as thecase
may be, shall be brought forward to the immediately preceding
Business Day; or

(D) The Preceding Business Day Convention, such Interest Period End
Date or Interest Payment Date, as the case may be, shall be brought
forward to the immediately preceding Business Day.

Rate of Interest

The Rate of Interest payable fromtime to time in respect of Floating Rate
Notes will be determined in the manner specified in the applicable Final
Terms.

Determinationof Rate of Interest and Calculation of Interest Amount

The Calculation Agent will, on the Interest Determination Date, determine
the Rate of Interest (subject to any Minimum Interest Rate or Maximum
Interest Rate specified in theapplicable Final Terms) for the relevant Interest
Period.

The Calculation Agent will calculate the amount of interest (the “Interest
Amount”) payable on the Floating Rate Notes for the relevant Interest Period
by applying the Rate of Interest to the Calculation Amount and multiplying
such sumby the Day Count Fractionspecified in the applicable Final Tenrs
and rounding the resultant figure to the nearest Sub-unit (defined above) of
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(iv)

the relevant Specified Currency, one half of such a Sub- unit being rounded
upwards or otherwise in accordance with applicable market convention.
Where the Specified Denomination ofa Floating Rate Note comprises more
than one Calculation Amount, the Interest Amount payable in res pect of such
Note shall be the aggregate of the amounts (determined in the manner
provided above) for each Calculation Amount comprising the Specified
Denomination without any further rounding.

Linear Interpolation

Where Linear Interpolationis specified as applicable in respectofan Interest
Period in the applicable Final Terms, the Rate of Interest for such Interest
Period shall be calculated by the Calculation Agent by straight line linear
interpolation by reference to two rates based on the relevant Reference Rate
(where Screen Rate Determination is specified as applicable in theapplicable
Final Terms) or the relevant Floating Rate Option (where ISDA
Determination is specified as applicable in the applicable Final Terms), one
of which shall be determined as if the Designated Maturity were the period
of time for which rates are available next shorter than the length of the
relevant Interest Period and the other of which shall be determined as if the
Designated Maturity were the period of time for which rates are available
next longerthan the length of the relevant Interest Period provided however
that if there is no rate available for a period of time next shorter or, as the
case may be, next longer, then the Calculation Agent shall determine such
rate at such time and by reference to such sources as it determines
appropriate.

“Designated Maturity” means in relation to Screen Rate Determination, the
period oftime designated in the Reference Rate.

Interest on Interest Linked Notes

(i)

Interest Period End Dates and Interest Payment Dates

Each Linked Interest Note bears intereston its nominalamount (or, if it is a
Partly Paid Note, in accordance with Condition 5(j)) or pays interest in
respect of each Interest Period (which expression shall in these Terms and
Conditions of the Notes mean the period from (and including) an Interest
Period End Date (or if none the Interest Commencement Date to (but
excluding) the next (or first) Interest Period End Date (each such latter date
the “Interest Period End Final Date” for the relevantInterest Period)). For
the purposes ofthis Condition 5(c) “Interest PeriodEnd Date” shall mean
either:

0) the specified InterestPeriod End Date(s) in each year specified in
the applicable Final Terms; or
(i) if no InterestPeriod End Date(s) is/are specified in the applicable

Final Terms, each date which falls the number of months or other
period specified as the Specified Period in the applicable Final
Terms afterthe preceding Interest Period End Date or, in the case
of the first Interest Period End Date, after the Interest
Commencement Date.

Interestwillbe payable in arrear onthe Interest Payment Date(s) in each year
up to (and including) the Maturity Date. If an Interest Payment Date falls
after an Interest Period End Final Date in respect of the relevant Interest
Period, no additional interest or otheramountshall be payable as a result of
such interest being payable onsuch later date.

If a Business Day Convention is specified in the applicable Final Tenrs as
applying to an Interest Period End Date oran InterestPaymentDate and (X
if there is no numerically corresponding day in the calendar month in which
an Interest Period End Date or Interest Payment Date, as the case may be,
shouldoccuror (y) ifany Interest Period End Dateor Interest Payment Date,
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(ii)

(iii)

as the case may be, would otherwise fall on a day which is nota Business
Day, then, if the Business Day Convention s pecified is:

(a) In any case where Specified Periods are specified in accordance
with Condition 5(c)(i)(2) above, the Floating Rate Convention,
such Interest Period End Date or Interest Payment Date, as the
case may be, (i) in the caseof (X) above, shall be the lastday that
is a Business Day in the relevantmonth and the provisions of (B)
belowshallapply mutatis mutandis or (ii) in the case of (y) above,
shallbe postponed tothe next day which is a Business Day unless
it would thereby fallinto the next calendar month, in which event
(aa) such Interest Period End Date or Interest Payment Date, as
the case may be, shall be brought forward to the immediately
preceding Business Day and (bb) each subsequent Interest Period
End Date or Interest Payment Date, as the case may be, shall be
the last Business Day in the month which falls the Specified Period
afterthe preceding applicable Interest Period End Date or Interest
Payment Date, as the case may be, occurred;or

(B) The Following Business Day Convention, such Interest Period
End Date or Interest Payment Date, as the case may be, shall be
postponed tothe next day whichis a Business Day; or

© The Modified Following Business Day Convention, such Interest
Period End Date or Interest Payment Date, as the case may be,
shallbe postponedtothe next day which is a Business Day unless
it would thereby fallinto the next calendar month, in which event
such Interest Period End Date or Interest Payment Date, as thecase
may be, shall be brought forward to the immediately preceding
Business Day; or

(D) The Preceding Business Day Convention, such Interest Period End
Date or Interest Payment Date, as the case may be, shall be brought
forward to the immediately preceding Business Day.

Rate of Interest

The Rate of Interest payable fromtime to time in respect of Linked Interest
Notes will be the Coupon Rate determined in the manner specified in the
applicable Final Terms which Coupon Rate may comprise one or more
Coupons determined in the manner specified in the applicable Final Terms.

Determination of Rate of Interest and Calculation of Interest Amount

The Calculation Agent will, on or as soon as practicable after each date on
which the Rate of Interestis to be determined (the ““ Interest Determination
Date”), determine the Rate of Interest (subject toany Minimum Interest Rate
or Maximum Interest Rate specified in the applicable Final Terms) for the
relevant Interest Period. The Calculation Agent will notify the Fiscal Agent
of the Rate of Interest for the relevant Interest Period as soon as practicable
after calculating thesame.

The Calculation Agent will calculate the amount of interest (the “ Interest
Amount”) payable on the Linked Interest Notes for the relevant Interest
Period by applying the Rate of Interest to the Calculation Amount and
multiplying such sumby the Day Count Fraction specified in the applicable
Final Terms and rounding the resultant figure to the nearest Sub- unit
(defined above) of the relevant Specified Currency, one half ofsuch a Sub-
unit being rounded upwards or otherwise in accordance with applicable
market convention. Where the Specified Denomination ofa Linked Interest
Note comprises more than one Calculation Amount, the Interest Amount
payable in respect of such Note shall be the aggregate of the amounts
(determined in the manner provided above) for each Calculation Amount
comprising the Specified Denomination without any further rounding.

ISDA and Screen Rate Determination
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ISDA Determination

Where ISDA Determination is specified in the applicable Final Terms as the
manner in which a Rate of Interest or Rate, as applicable, is to be determined,
such Rate of Interest or Rate, as the case may be, for each Interest Period will
be the relevant ISDA Rate plus or minus (as indicated in theapplicable Final
Terms) the Margin (ifany). For the purposes of this subparagraph (i), “ ISDA
Rate” for an Interest Period means a rate equal to the Floating Rate that
would be determined by the Calculation Agent as if it was acting as
calculation agent for that swap transaction under an interest rate swap
transaction under the terms of an agreement incorporating the ISDA
Definitions and under which:

(A) the Floating Rate Option is as specified in the applicable Final
Terms;

(B) the Designated Maturity is a period specified in the applicable
Final Terms; and

© the relevant Reset Dateis either (X) if the applicable Floating Rate
Option is based on the London interbank offered rate (“LIBOR”)
or on the Euro-zone inter-bank offered rate (“EURIBOR”) for a
currency, the first day of that Interest Period or (y) in any other
case, as specified in the applicable Final Terms.

Forthe purposes of this sub-paragraph (d)(i), “Floating Rate”, “Calculation
Agent”, “Floating Rate Option”, “Designated Maturity” and “Reset
Date” have the meanings given to those terms in the ISDA Definitions.

Screen Rate Determination

Where Screen Rate Determination is specified in the applicable Final Tems
as the manner in which a Rate of Interest or Rate is to be determined, such
Rate of Interest or Rate, as the case may be, for each Interest Period will,
subject as provided below, be either:

(A) the offered quotation; or

(B) the arithmetic mean (rounded if necessary to the fifth decimal
place, with 0.000005 being rounded upwards) of the offered
quotations,

(expressed as a percentage rate per annum) for the Reference Rate(s) which
appearsorappear, as the casemay be, on the Relevant Screen Page (or such
replacement page on that service which displays the information) as at the
Relevant Time indicated in the applicable Final Terms (which will be 11.00
a.m., London time, in the case of LIBOR, or Brussels time, in the case of
EURIBOR) on the Interest Determination Date in questionplus or minus (as
indicated in the applicable Final Terms) the Margin (ifany), all as determined
by the Calculation Agent. If five or more of such offered quotations are
available on the Relevant Screen Page, the highest (or, if there is more than
one such highest quotation, one only of such quotations) and the lowest (or,
if there is more than onesuch lowest quotation, one only of such quotations)
shall be disregarded by the Fiscal Agent for the purpose of determining the
arithmetic mean (roundedas provided above) of such offered quotations.

If, in the case of (A) above, such rate does not appear on thatpage or, in the
case of (B) above, fewer than two such rates appear on that page or if, in
either case, the Relevant Screen Page is unavailable, the Calculation Agent
will:

(A) request the principal Relevant Financial Centre office of each of
the Reference Banks to provide a quotation of the Reference Rate
atapproximately the Relevant Time on the Interest Determination
Date to prime banks in the Relevant Financial Centre interbank
market in an amount that is representative fora single transaction
in that market at that time; and
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(B) determine the arithmetic mean of such quotations.

If fewerthan two such quotations are provided as requested, the Calculation
Agent will determine the arithmetic mean of the rates (being the nearest to
the ReferenceRate, as determined by the Calculation Agent) quoted by major
banks in the Principal Financial Centre of the Specified Currency, selected
by the Calculation Agent, at approximately 11.00 a.m. (local time in the
Principal Financial Centre ofthe Specified Currency) on the first day of the
relevant Interest Period for loans in the Specified Currency to leading
European banks for a period equal to the relevant Interest Period and in an
amount that is representative for a single transaction in that market at that
time, and the Rate of Interest or Rate for such Interest Period shall be the sum
of the Margin and the rate or (as the case may be) the arithmetic mean so
determined; provided, however, that if the Calculation Agent is unable to
determine a rate or (as the case may be) an arithmetic mean in accordance
with the above provisions in relation to any Interest Period, the Rate of
Interest or Rate applicable to the Notes during such Interest Period will be
the sumof the Margin and the rate or (as the case may be) the arithmetic
mean last determined in relationto the Notes in respect of a preceding Interest
Period.

Minimum and/or Maximum Interest Rate

If the applicable Final Terms specifies a Minimum Interest Rate for any Interest Period,
then, inthe event thatthe Rate of Interestin respect of such Interest Period determined
in accordance with the provisions of Conditions 6(b)(ii), 6(b)(iv), 6(c)(ii) or 6(d) above,
(as appropriate) is less than such Minimum Interest Rate, the Rate of Interest for such
Interest Period shall be such Minimum Interest Rate.

If the applicable Final Terms specifiesa Maximum Interest Rate for any Interest Period,
then, in the event thatthe Rate of Interestin respect of such Interest Period determined
in accordance with the provisions of Conditions 6(b)(ii), 6(b)(iv), 6(c)(ii) or6(d) above,
(as appropriate) is greater than such Maximum Interest Rate, the Rate of Interest for
such Interest Period shall be suchMaximum Interest Rate.

Notification of Rateof Interestand Interest Amount

The Calculation Agentwill cause each Rate of Interest and Interest Amountdetermined
by it in respect of Notes paying a variable rate of interest, together with the relevant
InterestPayment Date, and any other amount(s) required to bedetermined by it together

with any relevant payment date(s) to be notified to the Paying Agents and each
competent authority, stock exchange and/or quotation system (if any) by which the
Notes havethen beenadmittedto listing, tradingand/or quotation as soonas practicable
after such determination. Notice thereof shall also promptly be giventothe Noteholders.
The Calculation Agent will be entitled to recalculateany Interest Amount (on the basis
ofthe foregoing provisions) withoutnotice in the event of an extension or shortening of
the relevant Interest Period. If the Calculation Amountis less than the minimum
Specified Denomination the Calculation Agent shall not be obliged to publish each
Interest Amount butinstead may publish only the Calculation Amount andthe Interest
Amount in respectofa Note having the minimum Specified Denomination.

Notificationsto be Final

All notifications, opinions, determinations, certificates, calculations, quotations and
decisions given, expressed, made or obtained forthe purposes ofthis Condition by the
Calculation Agent will (in the absence of manifest error) be binding on the Issuer, the
Paying Agents, the Noteholders and the Couponholders and (subject as aforesaid) no
liability to any such Personwill attach to the Calculation Agentin connection with the
exercise or non-exercise by it of its powers, duties and discretions for such purposes.

Zero Coupon Notes

Where a Zero Coupon Notebecomes due and repayable prior to the Maturity Dateand

is not paid when due, the amount due and payable shall be the Early Redemption

Amount. As fromthe Maturity Date, any overdue principal of such Note shall bear

interest at a rate perannumequalto the Accrual Yield specified in the applicable Final
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Terms. Such interest shall continueto accrue (as well after as before any judgment) until
the day on which allsums due in respect of such Note up tothatday are received by or
on behalf of the holder of such Note. Such interest will be calculated on the basis of a
360-day year consisting of 12 months of 30 days eachandin the case ofan incomplete
month the actual number of days elapsed in such incomplete month or on such other
basis as may be specified in the applicable Final Terms.

Coupon Switch
If Coupon Switch is specified as applicable in the applicable Final Terms:

(i) if Coupon Switch Election is specified as applicable in the applicable Final
Terms, the Issuer may in its sole and absolute discretion elect that the Rate
ofInterest for the Notes willbe amended (a “Coupon Switch”) fromthe Pre-
Switch Coupon specified in the applicable Final Terms to the Post-Switch
Coupon specified in the applicable Final Terms on and after the Coupon
Switch Date; or

(i) if Automatic Coupon Switch is specified as applicable in the applicable Final
Terms and an Automatic Coupon Switch Event occurs, the Rate of Interest
for the Notes will be amended (a “Coupon Switch”) from the Pre-Switch
Coupon specified in the applicable Final Terms to the Post-Switch Coupon
specified in the applicable Final Terms on and after the Coupon Switch Date
immediately following the SPS ACS Valuation Date or SPS ACS Valuation
Period, as applicable, onwhich the Automatic Coupon Switch Event occurs.

If Additional Switch Coupon is specified as applicable in theapplicable Final
Terms, following the occurrence ofa Coupon Switch, an Additional Switch
Coupon Amount will be payable on the Additional Switch Coupon Paynent
Date. The “Additional Switch Coupon Amount” in respectofeach nominal
amount of Notes equal to the Calculation Amount will be the amount
specified as such in the applicable Final Terms. For the avoidance of doubt,
the Additional Switch Coupon Amount will only be paid on the single
Additional Switch Coupon Payment Date. Notice of any Coupon Switch will
be given to Noteholders in accordance with Condition 16.

“Additional Switch Coupon Payment Date” means the date specified as
such in the applicable Final Terms, which such date must be an Interest
Payment Date;

“Automatic Coupon Switch Bvent” means that the SPS ACS Value is (a)
“greaterthan”, (b) “equalto or greaterthan”, (c) “less than” or (d) “less than
or equal to”, as specified in the applicable Final Terms, the Automatic
Coupon Switch Level, (X) on an SPS ACS Valuation Date or (y) in respect
ofan SPS ACS Valuation Period, as specified in the applicable Final Terns;

“Automatic Coupon Switch Lewvel” means the number, amount, level or
percentagespecified as suchin the applicable Final Terms;

“Coupon Switch Date” means each date specified as such or determined
pursuantto theprovisions in the applicable Final Terms;

“SPS ACS Value” means the value from Payout Condition 1.6, 1.7, 1.8 or
1.9 specified as such in the applicable Final Terms;

“SPS ACS Valuation Date” means each Averaging Date, Pricing Date
and/or SettlementPrice Date specified assuch in theapplicable Final Tems;
and

“SPS ACS Valuation Period” means each period specific as such in the
applicable Final Terms.

Interest on Partly Paid Notes

In the case of Partly Paid Notes (otherthan Partly Paid Notes which are Zero Coupon
Notes) interest will accrue as aforesaid on the paid-up nominal amount of such Notes
and otherwise as specified in the applicable Final Terms.
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Interest Payments

Interest will be paid subject to and in accordance with the provisions of Conditions 8
and 9. Interest will cease to accrue on each Note (or, in the case of the redemption of
partonly ofa Note, that part only of such Note) on the due date for redemption thereof
unlesssuch Note is redeemedearly. If such Noteis redeemed early (i) if the applicable
Final Terms specify that Accrual to Redemption is applicable, interest will cease to
accrue on the due date for redemption or (ii) if the applicable Final Terms specify that
Accrualto Redemptionis notapplicable, nointerestshall accrue or be payable in respect
of which the relevant Interest Payment Date has not occurred on or prior to the due date
forredemption of such Note. Ifthe payment of principal or the payment, and/or delivery
of the Entitlement (if applicable), is improperly withheld or refused, in which event
interest will continue toaccrue (as well afteras before any judgment) at the Fixed Rate
or, as the case may be, the Rate of Interest or as otherwise provided in the applicable
Final Terms until whichever is the earlier of (i) the day on which all sums due and/for
assets deliverable in respectofsuch Noteup to that day are received by or on behalf of
the holder of such Note and (ii) the day on which the Fiscal Agent or any agent
appointed by the Issuer to deliver such assets to Noteholders has notified the holder
thereof (either in accordance with Condition 16 or individually) of receipt of all surrs
due and/or assets deliverable in respect thereof up to thatdate.

Provided that in the case of Credit Linked Notes, these provisions shallbe subjectto
the provisions contained in Annex6 - “Additional Terms and Conditions for Credit
Linked Notes”.

AER Rate Determination

Where theapplicable Final Terms specify that the AER Rate is determined by reference
to a Screen Rate the AER Rate will, subjectas provided below, be either:

0) the offered quotation; or

(i) the arithmetic mean (rounded if necessary to the fifth decimal place, with
0.000005 being rounded upwards) of the offered quotations,

(expressed as a percentage rate per annum) for the AER Reference Rate(s) which
appears orappear, as the casemay be, on the AER Screen Pageas at the AER Specified
Time indicated in the applicable Final Terms (which will be 11.00 a.m., London time,
in the caseof LIBOR, or Brussels time, in the case of EURIBOR) on the AER Reference
Rate Determination Date in questionplus or minus (as indicated in the applicable Final
Terms) the AER Margin (if any), all as determined by the Calculation Agent. If five or
more of such offered quotations are available on the AER Screen Page, the highest (or,
if there is more than one such highest quotation, one only of such quotations) and the
lowest (or, ifthere is more than onesuch lowest quotation, one only of such quotations)
shall be disregarded by the Calculation Agent for the purpose of determining the
arithmetic mean (rounded as provided above) of such offered quotations.

If the AER Screen Page is not available or if, in the case of subparagraph (i), no offered
quotation appears or, in the case of subparagraph (ii), fewer than three offered
quotations appear, in each case as at the AER Specified Time, the Calculation Agent
shall request each of the Reference Banks to provide the Calculation Agent with its
offered quotation (expressed as a percentage rate per annum) for the AER Reference
Rate at approximately the AER Specified Time on the AER Reference Rate
Determination Date in question. If two or more of the Reference Banks provide the
Calculation Agent with offered quotations, the AER Rate shallbe the arithmetic mean
(roundedif necessary to the fifth decimal place with 0.000005 being rounded upwards)
ofthe offered quotations plus or minus (as appropriate) the AER Margin (ifany), all as
determined by the Calculation Agent.

If on any AER Reference Rate Determination Date one only ornone of the Reference
Banks provides the Calculation Agent with an offered quotation as provided in the
preceding paragraph, the AER Rate shall be the rate perannumwhich the Calculation
Agent determines as being the arithmetic mean (rounded if necessary to the fifth
decimal place, with 0.000005 being rounded upwards) of therates, as communicated to
(and at the request of) the Calculation Agentby the Reference Banks or any two or more
of them, at which such banks were offered, at approximately the AER Specified Time
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on the relevant AER Reference Rate Determination Date, deposits in the Settlement
Currency fora period equal to thatwhich would have been used for the AER Reference
Rate by leading banks in the inter-bank market applicable to the AER Reference Rate
(which will be the London inter-bank market, if the AER Reference Rate is LIBOR, or
the Euro-zone inter-bank market, if the AER Reference Rate is EURIBOR) plus or
minus (as appropriate) the AER Margin (if any) or, if fewer than two of the Reference
Banks provide the Calculation Agent with offered rates, the offered rate for deposits in
the Settlement Currency fora period equal to that which would have been used for the
AER Reference Rate, or the arithmetic mean (rounded as provided above) of the offered
rates for deposits in the Settlement Currency for a period equal to that which would
have been used for the AER Reference Rate, at which, at approximately the AER
Specified Time on the relevant AER Reference Rate Determination Date, any one or
more banks (which bank or banks is or are in the opinion of the Calculation Agent
suitable forthe purpose) informs the Calculation Agentit is quotingto leading banks in
the inter-bank market applicable to the AER Reference Rate (whichwill be the London
inter-bank market, if the AER Reference Rate is LIBOR, or the Euro-zone inter-bank
market, if the AER Reference Rate is EURIBOR) plus or minus (as appropriate) the
AER Margin (if any).

If the applicable Final Terms specifies a Minimum AER Reference Rate then, in the
event that the AER Reference Rate determined in accordance with the above provisions
is less thansuch Minimum AER Reference Rate, the AER Rate shall be such Minimum
AER Reference Rate.

If the applicable Final Terms specifies a Maximum AER Reference Rate then, in the
event that the AER Reference Rate determined in accordance with the above provisions
is greater than such Maximum AER Reference Rate, the AER Rate shall be such
Maximum AER Reference Rate.

6. Redemption and Purchase
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Scheduled redemption: Unless previously redeemed, or purchased and cancelled, the
Notes (other than a Credit Linked Note) will be redeemed at their Final Redemption
Amount on the Maturity Date, subject as provided in Condition 7 (Payments— Bearer
Notes) or, if Physical Settlement is specified as applicable in theapplicable Final Terms
(each such Note a “Physical Delivery Note”) by delivery of the Entitlement (as
provided in Condition 8(g) below). The “Entitlement” shall be a quantity of the
Relevant Asset(s) equal to the Entitlement Amount specified in the applicable Final
Terms.

Redemption for tax reasons: The Notes may be redeemed at the option of the Issuerin
whole, but not in part:

0) at any time (unless the Floating Rate Note Provisions are specified in the
relevant Final Terms as being applicable); or

(i) on any Interest Payment Date (if the Floating Rate Note Provisions are
specified in the relevant Final Terms as beingapplicable),

on giving not less than 30 nor more than 60 days' notice to the Noteholders, or such
other period(s) as may be specified in the relevant Final Terms, (which notice shall be
irrevocable), at their Early Redemption Amount, together with interestaccrued (ifany)
to the date fixed for redemption, if:

(A) the Issuerhas orwill become obligedto pay additionalamounts as provided
or referred to in Condition 9 (Taxation) as a result of any change in, or
amendment to, the laws or regulations of the Republic of Cyprus orany
political subdivisionor any authority thereof or therein having power to tax
or any change in the application or official interpretation of such laws or
regulations (includinga holding by a courtof competent jurisdiction), which
change oramendment becomes effective on orafter the date ofissue of the
first Tranche ofthe Notes; and

(B) such obligation cannot be avoided by the Issuertaking reasonable measures
availabletoiit,
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provided, howewer, that no such notice of redemptionshall be given earlier than:

(i) where the Notes may be redeemed at any time, 90 days (or such other period
as may be specified in the relevantFinal Terms) prior to the earliest date on
which the Issuer would be obliged to pay such additional amounts if a
payment in respect of the Notes were then due; or

(ii) where the Notes may be redeemed only onan Interest Payment Date, 60 days
(or such other periodas may be specified in the relevantfinal terms) prior to
the Interest Payment Date occurring immediately before the earliest dateon
which the Issuer would be obliged to pay such additional amounts if a
payment in respect of the Notes were then due.

Priorto the publication of any notice of redemption pursuant to this paragraph, the Issuer
shalldeliverto the Fiscal Agent a certificate signed by twodirectors of the Issuer stating
that the Issuer s entitled to effectsuch redemption and setting fortha statement of facts
showing that the conditions precedent to the right of the Issuer so to redeem have
occurred. Uponthe expiry ofany suchnoticeas is referred toin this Conditionthe Issuer
shallbe boundto redeemthe Notes in accordance with this Condition 6(b).

Redemption at the option of the Issuer: If the Call Option is specified in the relevant
Final Terms as being applicable, the Notes may be redeemedat the option ofthe Issuer
in whole or, if so specified in the relevant Final Terms, in part on any Optional
Redemption Date at the Optional Redemption Amount on the Issuer's giving not less
than 30nor more than 60 days' notice tothe Noteholders, or such other period(s) as may
be specified in the relevant Final Terms (which notice shall be irrevocable and shall
oblige the Issuerto redeemthe Notes or, as the case may be, the Notes specified in such
notice on the relevant Optional Redemption Date atthe Early Redemption Amount plus
accrued interest (ifany) to suchdate).

Forthe purposes ofthis Condition 6(c) the “Optional Redemption Amount” in respect
of each nominalamount of Notes equal to the Calculation Amount shall be an amount
equalto:

0) Calculation Amount xthe percentage;or
(ii) the Call Payout, as specified in the applicable Final Terms,

Provided that if the product ofthe Call Payout is zero, no amount shall be payable on
redemption of such Note.

Partial redemption: If the Notes are to be redeemed in part only on any date in
accordancewith Condition 6(c) (Redemption at the option ofthe Issuer), in the case of
Bearer Notes, the Notesto be redeemedshall be selected by thedrawing of lots in such
place as the Calculation Agent approves and in such manneras the Calculation Agent
considers appropriate, subject to compliance with applicable law, the rules of each
competent authority, stock exchange and/or quotation system (if any) by which the
Notes have then been admitted to listing, trading and/or quotation and the notice to
Noteholders referred to in Condition 6(c) (Redemption atthe optionofthe Issuer) shall
specify the serialnumbers of the Notes sotobe redeemed, and, in the case of Registered
Notes, each Note shall be redeemed in partin the proportion which the aggregate
principal amount of the outstanding Notes to be redeemed on the relevant Optional
Redemption Date bears tothe aggregate principal amount of outstanding Notes on such
date. If any Maximum Redemption Amount or Minimum Redemption Amount is
specified in the relevant Final Terms, then the Optional Redemption Amount (Call)
shallin no event begreater than the maximum or be less than the minimumso specified.

Redemption at the option of Noteholders: If the Put Option is specified in the relevant
Final Terms as being applicable, the Issuer shall, at the option of the Holder of any Note
redeemsuch Note onthe Optional Redemption Date specified in therelevant Put Option
Notice at the relevant Optional Redemption Amount together with interest (if any)
accrued to such date. In order to exercise the option contained in this Condition 6(e),
the Holder of a Note must, not less than 30 nor more than 60 days before the relevant
Optional Redemption Date (orsuch other period(s) as may be specified in the relevant
final terms), deposit with any Paying Agent such Note together with all unmatured
Couponsrelating theretoand a duly completed Put Option Notice in the formobtainable
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from any Paying Agent. The Paying Agent with which a Note is so deposited shall
deliver a duly completed Put Option Receipt to the depositing Noteholder. No Note,
once deposited with a duly completed Put Option Notice in accordance with this
Condition 6(e), may be withdrawn; provided, howewer, that if, prior to the relevant
Optional Redemption Date, any such Note becomes immediately due and payable or,
upon due presentation of any such Note on the relevant Optional Redemption Date,
payment of the redemption moneys is improperly withheld or refused, the relevant
Paying Agent shall mail notification thereof to the depositing Noteholder at such
address as may have been given by such Noteholder in the relevant Put Option Notice
and shall hold such Note at its Specified Office for collection by the depositing
Noteholder against surrender of the relevant Put Option Receipt. For so long as any
outstanding Note is held by a Paying Agent in accordance with this Condition 6(e) the
depositor of such Note andnot such Paying Agent shallbe deemed to be the Holder of
such Noteforall purposes.

For the purposes of this Condition 6(¢) The “Optional Redemption Amount” in
respect of each nominalamount of Notes equal to the Calculation Amount shallbe an
amount equalto:

(i) Calculation Amount xthe percentage; or
(i) he Put Payout, as specified in the applicable Final Terms.

No other redemption: The Issuer shall not be entitled to redeem the Notes otherwise
than as provided in paragraphs (a) to () above.

Purchase: The Issuer or any of its respective Subsidiaries may at any time purchase
Notes in the open market or otherwise and at any price, provided that all unmatured
Coupons are purchased therewith.

Cancellation: All Notes so redeemed or purchased by the Issuer or any of its
Subsidiaries andany unmatured Coupons attached to or surrendered with themmay, at
the discretion of the Issuer, be cancelled and, if so cancelled, may not be reissued or
resold.

Instalments

Each Note in definitive form which is redeemable in instalments will be redeemed in
the Instalment Amounts and on the Instalment Dates specified in the applicable Final
Terms. All instalments (other thanthe final instalment) will be paid by surrender of, in
the caseofadefinitive Bearer Note, therelevant Coupon (which must be presented with
the Note to which it appertains) and, in the case of a definitive Registered Note, the
relevant Note and issue of a new Note in the nominal amount remaining outstanding,
all as more fully described in Conditions 8and 9.

Late payment on Zero Coupon Notes

If the amount payable in respect of any Zero Coupon Note upon redemption of such
Zero Coupon Note pursuantto paragraph (b), (c) or (d) above is improperly withheld or
refused, the amountdue and repayable in respect of such Zero Coupon Note shall be the
Early Redemption Amount calculated as provided in Condition 2(a) above as though
the references therein to the date fixed for redemption orthe date uponwhich the Zero
Coupon Note becomes due and repayable were replaced by references to the datewhich
is the earlier of:

0) the date on which all amounts due in respect of the Zero Coupon Note have
been paid; and

(i) the date on which the fullamount ofthe moneys payable has been received
by the Agentand notice to that effect has been given to the Noteholders in
accordancewith Condition 16.

Partly Paid Notes

Partly Paid Notes will be redeemed, whether at maturity, early redemption or otherwise
in accordance with the provisions of this Condition 6 as amended or varied by the
information specified in the applicable Final Terms.

Payout Switch
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If Payout Switch is specified as applicable in the applicable Final Terms (i) if Payout
Switch Election is specified as applicable in the applicable Final Terms, the Issuer may
in its sole and absolute discretion electthat, or (ii) if Automatic Payout Switch is
specified as applicable in the applicable Final Terms and an Automatic Payout Switch
Event occurs, the Redemption/Payment Basis forthe Notes will be amended (a “Payout
Switch”) from the Redemption/Payment Basis specified in the Final Terms to the
Switched Payoutspecified in theapplicable Final Terms onand after the Payout Switch
Date specified in the applicable Final Terms. Notice of any Payout Switch will be given
to Noteholders in accordance with Condition 16.

“Automatic Payout Switch BEvent” means that the SPS APS Value is (a) “greater
than”, (b) “equal to or greater than”, (c) “less than” or (d) “less than or equal to”, as
specified in the applicable Final Terms, the Automatic Payout Switch Level (X) on an
SPS APS Valuation Date or (y) in respect ofan SPS APS Valuation Period, as specified
in the applicable Final Terms;

“Automatic Payout Switch Level” means the number, amount, level or percentage
specified as such in the applicable Final Terms;

“SPS APS Value” means the value fromPayout Condition 1.6, 1.7, 1.8 or 1.9 specified
as such in the applicable Final Terms;

“SPS APS Valuation Date” means each Averaging Date, Pricing Date and/or
Settlement Price Date specified as suchin the applicable Final Terms; and

“SPS APS Valuation Period” means each period specific as such in the applicable
Final Terms.

Payments - Bearer Notes

This Condition 7 is only applicable to Bearer Notes.
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Principal: Payments of principal shall be made only against presentationand (provided
that payment is made in full) surrender of Bearer Notes at the Specified Office of any
Paying Agent outside the United States by cheque drawn in the currency in which the
paymentis dueon, orby transfer toan accountdenominated in that currency (or, if that
currency is euro, any other account to which euro may be credited or transferred) and
maintained by the payeewith, a bank in the Principal Financial Centre of that currency.

Interest: Payments of interest shall, subject to paragraph (h) below, be made only
against presentation and (provided that paymentis made in full) surrender of the
appropriate Coupons at the Specified Office of any Paying Agent outside the United
States in the manner described in paragraph (a) above.

Payments in New York City: Payments of principal or interest may be made at the
Specified Office of a Paying Agent in New York City if (i) the Issuer has appointed
Paying Agents outside the United States with the reasonable expectation that such
Paying Agents will be able to make payment of the full amount of the interest on the
Notes in the currency in which the payment is due when due, (i) payment of the full
amount of such interest at the offices ofallsuch Paying Agentsis illegal or effectively
precluded by exchange controls or other similar restrictions and (iii) payment is
permitted by applicable United States law.

Payments subject to fiscal laws: All payments in respect of the Notes are subject in all
cases to (i) any applicable fiscal or other laws and regulations in the place of payment,
but without prejudice to the provisions of Condition 9 (Taxation) and (ii) any
withholding or deduction required pursuant to an agreement described in Section
1471(b) ofthe U.S. Internal Revenue Code of 1986 (the “Code”) or otherwise imposed
pursuant to Sections 1471 through 1474 of the Code, any regulations or agreements
thereunder, any official interpretations thereof, or (without prejudice to the provisions
of Condition 9 (Taxation)) any law implementing an intergovernmental approach
thereto. No commissions or expenses shall be charged to the Noteholders or
Couponholders in respect of such payments.
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Deductions for unmatured Coupons: If the relevant Final Terms specifies thatthe Fixed
Rate Note Provisions are applicable and a Bearer Note is presented without all
unmatured Coupons relating thereto:

(1) if the aggregate amount of the missing Coupons is less than or equal to the
amount of principal due for payment, a sumequal to the aggregate amount
of the missing Coupons will be deducted from the amount of principal due
for payment; provided, howewer, that if the gross amount available for
payment is less than the amount of principal due for payment, the sum
deducted will be that proportion of the aggregate amount of such missing
Couponswhich thegrossamountactually available for payment bears to the
amount of principal due for payment;

(i) if the aggregate amount of the missing Coupons is greater than the amount
of principal due for payment:

(A) so many of such missing Coupons shall become void (in inverse
order of maturity) as will result in the aggregate amount of the
remainder of such missing Coupons (the “Relevant Coupons”)
being equal to the amount of principal due for payment; provided,
howewer, that where this sub-paragraphwould otherwise require
a fraction of a missing Coupon to become void, such missing
Coupon shallbecome void in its entirety; and

(B) asumequalto the aggregateamount of the Relevant Coupons (or,
if less, the amount of principal due for payment) will be deducted
from the amount of principal due for payment; provided,
howewer, that, if the gross amountavailable for paymentis less
than the amount of principal due for payment, the sum deducted
will be that proportion of the aggregate amount of the Relevant
Coupons (or, as the case may be, the amount of principal due for
payment)which the gross amount actually available for payment
bears to the amountof principal due for payment.

Each sumof principal so deducted shall be paid in the manner provided in
paragraph (a) above against presentation and (provided that payment i
made in full) surrender ofthe relevantmissing Coupons.

Unmatured Coupons void: If the relevant Final Terms specifies that the Floating Rate
Note Provisions are applicable, ora Note is an Index Linked Note, Share Linked Note,
Commodity Linked Note, Fund Linked Note, Credit Linked Note, ETI Linked Note,
Foreign Exchange (FX) Rate Linked Note, Underlying Interest Rate Linked Note or
Hybrid Note, on the due date for final redemption of any Note or early redemption in
whole of such Note pursuantto Condition 6(b) (Redemption for tax reasons), Condition
6(e) (Redemption at the option of Noteholders), Condition 6(c) (Redemption at the
optionofthe Issuer) or Condition 10 (Events of Default) all unmatured Coupons relating
thereto (whether or not stillattached) shallbecome void and no payment will be made
in respectthereof.

Payments onbusiness days: Ifthe duedate for paymentofanyamount in respectofany
Bearer Note or Coupon is not a PaymentBusiness Day in the place of presentation, the
Holder shall not be entitled to payment in such place of the amount due until the nex
succeeding Payment Business Day in such place and shall not be entitled toany further
interest or other paymentin respect of any such delay.

Payments other thanin respectofmatured Coupons: Payments of interestother than in
respect of matured Coupons shall be made only against presentation of the relevant
Bearer Notes at the Specified Office of any Paying Agent outside the United States (or
in New York City if permitted by paragraph (c) above).

Partial payments: If a Paying Agent makes a partial payment in respect ofany Bearer
Note or Coupon presentedto it for payment, such Paying Agentwill endorse thereon a
statement indicating the amountand date of such payment.

ExchangeofTalons: On or after the maturity date ofthefinal Couponwhich is (orwas
at the time of issue) part of a Coupon Sheet relating to the Bearer Notes, the Talon
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forming part of such Coupon Sheet may be exchanged at the Specified Office of the
Fiscal Agent fora further Coupon Sheet(including, if appropriate, a further Talon but
excluding any Coupons in respectofwhich claims have already become void pursuant
to Condition 11 (Prescription). Upon the due date for redemption of any Bearer Note,
any unexchanged Talonrelating to such Noteshall become void and no Coupon will be
delivered in respect of such Talon.

8. Payments - RegisteredNotes

This Condition8is only applicable to Registered Notes.
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Principal: Payments of principal shall be made by cheque drawn in the currency in
which the paymentis due drawn on, or, upon application by a Holder of a Registered
Note to the Specified Office of the Fiscal Agent not later thanthe fifteenth day before
the due date for any such payment, by transfer to an account denominated in that
currency (or, if that currency is euro, any otheraccount to which euro may be credited
or transferred) and maintained by the payee with, a bank in the Principal Financial
Centre of that currency (in the case ofa sterling cheque, a branchofabankin the City
of London) and (in the case of redemption) upon surrender (or, in the case of part
payment only, endorsement) of the relevant Note Certificates at the Specified Office of
any Paying Agent.

Interest: Payments of interest shall be made by cheque drawn in the currency in which
the payment is due drawnon, or,uponapplicationby a Holder of a Registered Noteto
the Specified Office of the Fiscal Agent not later than the fifteenth day before the due
date forany such payment, by transferto an account denominated in that currency (or,
if that currency is euro, any other account towhich euro may be credited or transferred)
and maintained by the payee with, a bankin the Principal Financial Centre of that
currency (in thecase ofa sterling cheque, a branch ofa bank in the City of London) and
(in the case of interest payable on redemption) upon surrender (or, in the case of part
payment only, endorsement) of the relevant Note Certificates at the Specified Office of
any Paying Agent.

Payments subject to fiscal laws: All payments in respect of the Registered Notes are
subjectin all casesto (i) any applicable fiscal or other laws and regulations in the place
of payment, but without prejudice to the provisions of Condition 9 (Taxation) and (ii)
any withholding or deduction required pursuant to an agreement described in Section
1471(b) ofthe U.S. Internal Revenue Code of 1986 (the “Code”) or otherwise imposed
pursuant to Sections 1471 through 1474 of the Code, any regulations or agreenents
thereunder, any official interpretations thereof, or (without prejudice to the provisions
of Condition 9 (Taxation)) any law implementing an intergovernmental approach
thereto. No commissions orexpenses shallbe charged to the Noteholders in respect of
such payments.

Payments on business days: Where payment is to be made by transfer to an account,
payment instructions (for value on the due date, or, if the due date is not Payment
Business Day, for value onthe next succeeding Payment Business Day) will be initiated
and, where paymentis to be made by cheque, thecheque willbe mailed (i) (in the case
of payments of principal and interest payable onredemption) on the later of the due date
for payment and the day on which the relevant Note Certificate is surrendered (or, in
the case of part paymentonly, endorsed) at the Specified Office ofa Paying Agentand
(i) (in the case of payments of interest payable other than on redemption) on the due
date for payment.

A Holder ofa Registered Note shallnot be entitled to any interest or other paymentin
respectofany delay in payment resulting from (A) the due date fora paymentnot being
a Payment Business Day or (B) a cheque mailed in accordance with this Condition 8
arriving after the due datefor payment or being lost in the mail.

Partial payments: If a Paying Agent makes a partial payment in respect of any
Registered Note, the Issuer shall procure that theamount and date of such paymentare
noted onthe Register and, in the case of partial payment upon presentation of a Note
Certificate, that a statement indicating the amount and the date of such paymentis
endorsedon therelevant Note Certificate.
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) Record date: Each paymentin respect ofa Registered Note will be made to the person
shown as theHolder in the Register at the close of business in the place of the Registrars
Specified Office on the fifteenth day before the due date for such payment(the “Record
Date). Where payment in respect of a Registered Note is to be made by cheque, the
chequewill be mailed to the address shown as the address of the Holder in the Register
atthe opening ofbusiness on the relevant Record Date.

@) Physical Delivery
(A) Physical Delivery
() Asset Transfer Notices

In relation to Notes to be redeemed by delivery or (in the case of
Credit Linked Notes) Delivery of the Entitlement(s), in order to
obtain delivery or Delivery of the Entitlement in respect of any
Note, the relevant Noteholder must arrange for (i) an Asset
Transfer Notice to be delivered to the Paying Agent with a copy
to any entity appointed by the Issuer to deliver or Deliver, as the
case may be, the Entitlementon its behalf (the “Delivery Agent”)
not later than the close of business in each place of reception on
the Cut-Off Date, a duly completed Asset Transfer Notice in the
form set out in the Fiscal Agency Agreement and (ii) the
simultaneous transfer of the relevant Notes to the Paying Agent.

Forthe purposes hereof, “Cut-off Date” means the date specified
as suchin the applicable Final Terms or if not so specified (a) in
respect of a Note that is not a Credit Linked Note, the third
Business Day immediately preceding the Maturity Date or (b) in
respect of a Credit Linked Note, the first Business Day
immediately precedingthe Settlement Date.

Copies of the Asset Transfer Notice may be obtained during
normal business hours from the specified office of any Paying
Agent.

The Asset Transfer Noticeshall:

(aa) specify the name, address and contact telephone
number ofthe relevantNoteholder andthe person from
whomthe Issuer or Delivery Agent may obtain details
for the delivery or Delivery ofthe Entitlement;

(bb) specify the series number of the Notes and the nurrber
of Notes whichare the subject of suchnotice;

(cc) include such details as are required for delivery or
Delivery of the Entitlement which may include account
details and/or the name and address of any person(s)
into whose name evidence of the Entitlement is to be
registered and/or any bank, broker or agent to whom
documents evidencing the Entitlement are to be
delivered or Delivered and specify the name and
number of the Noteholder's account to be credited with
any cash payable by the Issuer, including pursuant to
Credit Linked Condition 7, in respect of any cash
amount constituting the Entitlement or any dividends
relating to the Entitlement or as a result of the
occurrence of a Settlement Disruption Event ora
Failure to Deliver and the Issuer electing to pay the
Disruption Cash Redemption Amount or Failure to
Deliver Redemption Amount, as applicable, or as a
result of the Issuer electing to pay the Alternate Cash
Redemption Amount;

(dd) certify that the beneficial owner of each Note is not a
U.S. person (as defined in the Asset Transfer Notice),
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(ii)

(iii)

the Note is not being redeemed within the United States
or on behalfofa U.S. personand nocash, securities or
other property have been or will be delivered within the
United States or to, or for the account or benefit of, a
U.S. personin connection with any redemption thereof;
and

(ee) authorise the production of such certification in any
applicable administrative or legal proceedings, all as
provided in the Fiscal Agency Agreement.

If Condition 8(g)(B) applies, the form of Asset Transfer Notice
required to be delivered will be different from that set out above.
Copies of such Asset Transfer Notice may be obtained from any
Paying Agent.

Information of the Issuerand the Delivery Agent

Upon receipt ofan Asset Transfer Notice, and therelevant Notes,
the Paying Agent will inform the Issuer and any Delivery Agent
thereof.

Determinations and Delivery

Any determination as towhetheran Asset Transfer Noticeis duly
completed andin proper formshall be made by the Paying Agent,
and shall be conclusive and binding on the Issuer, the Paying
Agent, any Delivery Agent and the relevant Noteholder. Subject
as set out below, any Asset Transfer Notice so determined to be
incomplete or not in proper form, or which is not copied to any
Delivery Agent immediately after being delivered or sent as
provided in paragraph (1) above, shallbe nulland void.

If such Asset Transfer Notice is subsequently corrected to the
satisfaction of the Paying Agent, it shall be deemed to be a new
Asset Transfer Notice submitted at the time such correction was
delivered as provided above.

No Asset Transfer Notice may be withdrawn after receipt thereof
by the Paying Agent as provided above.

The Entitlement will be delivered at the risk of the relevant
Noteholder, in the manner provided below on the date fixed for
redemption (such date, subject to adjustment in accordance with
this Condition, the “Delivery Date”) or in the case of Credit
Linked Notes Delivered at the risk of the relevant Noteholder, in
the manner provided below onthe Settlement Date, providedthat
the Asset Transfer Notice is duly delivered as provided aboveon
or priorto the Cut-Off Date.

If a Noteholder fails to have an Asset Transfer Notice givenonits
behalfas provided herein, on or prior to the Cut-Off Date, then the
Entitlement will be delivered or, as the case may be, Delivered as
soon as practicable after the date fixed for redemption (in which
case, such date of delivery shall be the Delivery Date) or (in the
case of Credit Linked Notes) the Settlement Date at the risk of
such Noteholder in the manner provided below. For the avoidance
of doubt, in such circumstances such Noteholder shall not be
entitled to any payment, whether of interest or otherwise, as a
result of such Delivery Date falling after the date fixed for
redemption or the originally designated Settlement Date, as
applicable and no liability in respect thereof shall attach to the
Issuer.

The Issuer (or any Delivery Agenton its behalf) shall at the risk

of the relevant Noteholder, deliver or procure the delivery of the

Entitlement for each Note or (in the case of Credit Linked Notes)
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(iv)

v)

Deliver the Deliverable Obligations comprising the Entitlenent,
in such commercially reasonable manner as the Calculation Agent
shall determine and notify to the person designated by the
Noteholder in the relevant Asset Transfer Notice or in such
manner as is specified in the applicable Final Terms. All costs,
taxes, duties and/or expenses including stamp duty, stamp duty
reserve taxand/or other costs, duties or taxes (“Expenses”) arising
from the delivery of the Entitlement or the Delivery of the
Deliverable Obligations comprising the Entitlement, as the case
may be, in respect of such Notes shall be for the account of the
relevant Noteholder and no delivery of the Entitlement or the
Delivery of the Deliverable Obligations comprising the
Entitlement, as the case may be, shallbe made untilall Expenses
have been paid to the satisfaction of the Issuer by the relevant
Noteholder.

Forthe avoidance of doubt, neither the Fiscal Agentnor any Agent
shall be responsible for or required to make any delivery or
Delivery ofthe Entitlement under this Condition.

General

If Aggregation is specified as applicable in the applicable Final
Terms, Notes held by the same Noteholder will be aggregated for
the purpose of determining the aggregate Entitlements in respect
of such Notes. The Entitlement or the aggregate Entitlements in
respect of the same Noteholder will be rounded down to the
nearest whole unit of the Relevant Asset or each of the Relevant
Assets, as the case may be, in such manner as the Calculation
Agent shalldetermine. Therefore, fractions of the Relevant Asset
or of each ofthe Relevant Assets, as the case may be, will not be
delivered and in lieu thereof a cash adjustment calculated by the
Calculation Agentshall be paid to the Noteholder.

Following the Delivery Date of a Share or ETI Interest all
dividends on the relevant Shares or ETI Interest to be delivered
will be payable to the party that would receive such dividend
according to market practice for a sale of the Shares or ETI
Interests executed on the Delivery Date andto be delivered in the
same manner as such relevant Shares or ETI Interests. Any such
dividends to be paid to a Noteholder will be paid to the account
specified by the Noteholder in the relevant Asset Transfer Notice
as referred to in Condition 8(g) (A)(2).

For such period of time after delivery or Delivery of the
Entitlement as the Issuer or any person acting on behalf of the
Issuer shall continue to be the legal owner of the securities or
Deliverable Obligations comprising the Entitlement (the
“Intervening Period”), none of theIssuer, the Paying Agents, any
Delivery Agentandany other personshallat any time (i) be under
any obligation to deliver or procure delivery to any Noteholder
any letter, certificate, notice, circular or any other document or,
except as provided herein, payment whatsoever received by that
person in respect of such securities, obligations or Deliverable
Obligations, (ii) be under any obligation to exercise or procure
exercise of any or all rights attaching to such securities,
obligations or Deliverable Obligations or (iii) be under any
liability to a Noteholder in respect of any loss or damage which
such Noteholder may sustain or suffer as a result, whether directly
or indirectly, of that person being registered during such
Intervening Period as legal owner of such securities, obligations
or Deliverable Obligations.

Settlement Disruption
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(vi)

The provisions of this Condition 8(g)(A)(v) apply to Notes other
than Credit Linked Notes.

If, in the opinion of the Calculation Agent, delivery of the
Entitlement using the method of delivery specified in the
applicable Final Terms or such commercially reasonable manner
as the Calculation Agent has determined is not practicable by
reason of a Settlement Disruption Event (as defined below) having
occurred and continuing on the Delivery Date, then the Delivery
Date shall be postponedto the first following Settlement Business
Day in respect of which there is no such Settlement Disruption
Event, provided that, the Issuer may elect to satisfy its
obligations in respect of the relevant Note by delivering the
Entitlement using such other commercially reasonable manner as
it may select andin such event the Delivery Dateshall be such day
as the Issuer deems appropriate in connection with delivery of the
Entitlement in such other commercially reasonable manner. For
the avoidance of doubt, where a Settlement Disruption Event
affects some but not all of the Relevant Assets comprising the
Entitlement, the Delivery Date for the Relevant Assets not
affected by the Settlement Disruption Eventwill be the originally
designated Delivery Date. For so long as delivery of the
Entitlement is not practicable by reason of a Settlement Disruption
Event, then in lieu of physical settlement and notwithstanding any
other provision hereof the Issuer may elect to satisfy its
obligations in respect of the relevant Note by payment to the
relevant Noteholder of the Disruption Cash Redemption Amount
(as defined below) on the fifth Business Day following the date
that notice of such election is given to the Noteholders in
accordance with Condition 16. Payment of the Disruption Cash
Redemption Amount will be made in such manner as shall be
notified to the Noteholders in accordance with Condition 16. The
Calculation Agentshall give notice as soon as practicable to the
Noteholders in accordance with Condition 16 that a Settlenent
Disruption Event has occurred. No Noteholder shall be entitled to
any payment in respect of the relevant Note in the event of any
delay in the delivery of the Entitlement due to the occurrence of a
Settlement Disruption Event and no liability in respect thereof
shallattach to the Issuer.

Forthe purposes hereof:

“Disruption Cash Redemption Amount”, in respect of any
relevant Note, shallbe the fair market value of such Note (taking
into account, where the Settlement Disruption Event affected
some but notall of the Relevant Assets comprising the Entitlement
and such non affected Relevant Assets have been duly delivered
as provided above, the value of such Relevant Assets) less the cost
to the Issuer and/or its affiliates of unwinding any underlying
related hedging arrangements, allas determined by the Issuer;

“Settlement Business Day” has the meaning specified in the
applicable Final Terms; and

“Settlement Disruption Event” means, in the opinion of the
Calculation Agent, an event beyond the control of the Issueras a
result of which the Issuer cannot make delivery of the Relevant
Asset(s) using the method specified in the applicable Final Terrrs.

Failure to Deliver due to Illiquidity

The provisions of this Condition 8(g)(A)(vi) apply to the Notes
other than Credit Linked Notes.
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(B)

(©

(vii)

If “Failure to Deliver due to Illiquidity” is specified as applying in
the applicable Final Terms and in the opinion of the Calculation
Agent, it is impossible orimpracticable to deliver, when due, sorme
or all of the Relevant Assets (the “Affected Relevant Assets”)
comprising the Entitlement, where such failure to deliver is due to
illiquidity in the market for the Relevant Assets (a “Failure to
Deliver due to llliquidity”), then:

(aa) subject as provided elsewhere in the Terms and
Conditions, any Relevant Assets which are not
Affected Relevant Assets, will be delivered on the
originally designated date of redemption in accordance
with this Condition 8(g); and

(bb) in respect of any Affected Relevant Assets, in lieu of
physical settlement and notwithstanding any other
provision hereof the Issuer may elect to satisfy its
obligations in respect ofthe relevant Note by paynent
to the relevant Noteholder of the Failure to Deliver
Redemption Amount (as defined below) on the fifth
Business Day following the date that notice of such
election is given to the Noteholders in accordance with
Condition 16. Payment of the Failure to Deliver
Redemption Amount will be made in such manner as
shall be notified to the Noteholders in accordance with
Condition 16. The Calculation Agent shall give notice
as soonas practicable to the Noteholders in accordance
with Condition 16 that the provisions of this Condition
8(9)(A)(vi)apply.

For the purposes hereof, “Failure to Deliver Redemption
Amount” in respect ofany relevant Note shall be the fair market
value of such Note (taking into account, the Relevant Assets
comprising the Entitlement which have been duly delivered as
provided above, the value of such Relevant Assets), less the cost
to the Issuer and/or its affiliates of unwinding any underlying
related hedging arrangements, allas determined by the Issuer.

Additional Provisions for Credit Linked Notes

In the case of Credit Linked Notes, the provisions contained in
Annex6 — (Additional Terms and Conditions for Credit Linked
Notes)shallapply.

VariationofSettlement

(aa)

(bb)

If the applicable Final Terms indicate thatthe Issuer has anoption
to vary settlementin respect of the Notes, the Issuer may in respect
of each such Note, elect not to pay the relevant Noteholders the
Final Redemption Amount or to deliver or procuredelivery of the
Entitlement to the relevant Noteholders, as the case may be, but,
in lieu thereofto deliver orprocure delivery of the Entitlementor
make payment of the Final Redemption Amount on the Maturity
Date to the relevant Noteholders, as the case may be. Notification
of such election will be given to Noteholders in accordance with
Condition 16.

If specified in the applicable Final Terms, the Issuer shall, in
respectofeach Note, in lieu of delivering or procuring the delivery
of the Entitlement to the relevant Noteholders, make payment of
the Final Redemption Amounton the Maturity Date to the relevant
Noteholders.

Issuer's Option to Substitute Assets or topaythe Altemate Cash Redemption

Amount
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Notwithstandingany provision of these Conditions to the contrary, the Issuer
may, in respect of such Notes, if the Calculation Agent determines that the
Relevant Asset or Relevant Assets, as the case may be, comprises shares or
ETI Interests which are not freely tradable, elect either (i) to substitute for
the Relevant Asset orthe Relevant Assets, as the case may be, an equivalent
value (as determined by the Calculation Agent) of such othershares or ETI
Interests which the Calculation Agent determines are freely tradable (the
“Substitute Asset” or the “Substitute Assets”, as the case may be) or (ii)
not to deliver or procure the delivery of the Entitlement or the Substitute
Asset or Substitute Assets, as the case may be, to the relevant Noteholders,
but in lieu thereof to make payment to the relevant Noteholder on the
Settlement Date of an amount equal to the fair market value of the
Entitlement on the Valuation Date as determined by the Calculation Agent
by reference to suchsources as it considers appropriate (the “Alternate Cash
Redemption Amount”). Notification of any such election will be given to
Noteholders in accordance with Condition 16 and in the event thatthe Issuer
elects to pay the Alternate Cash Redemption Amountsuch notice shall give
details of the manner in which such amountshall be paid.

Forpurposes hereof, a “freely tradable” share oran ETI Interest shall mean
(i) with respect to the United States, a share or an ETI Interest, as the case
may be, which is registered under the Securities Act or is not a restricted
security under the Securities Act and which is notpurchased fromthe issuer
of such share oran ETI Interest, as the case may be, and notpurchased from
an affiliate ofthe issuerofsuch share oran ETI Interest, as the case may be,
or which otherwise meets the requirements of a freely tradable share or an
ETI Interest, as the case may be, for purposes of the Securities Act, in each
case, as determined by the Calculation Agentor (i) with respectto any other
jurisdiction,ashare oran ETI Interest, asthe case may be, notsubject toany
legalrestrictions on transfer in such jurisdiction.

(D) Rights of Noteholders and Calculations

None of the Issuer, the Calculation Agent, any Delivery Agent and the
Agents shall have any responsibility for any errors or omissions in any
calculation or determinationin respectofthe Notes.

The purchase of Notes does notconfer onany holder of such Notes any rights
(whether in respect of voting, distributions or otherwise) attaching to any
Relevant Asset.

(B) Commodity Linked Notes

Commodity Linked Notes shallnotbe redeemed by physical delivery andthe
provisions of this Condition 8(g) shall not apply to Commodity Linked
Notes.

Grossup: All payments of principal and interest in respect of the Notes and the Coupons
by or on behalf of the Issuer shall be made free and clear of, and without withholding
or deduction for or on account of, any present or future taxes, duties, assessments or
governmental charges of whatever nature imposed, levied, collected, withheld or
assessed by oron behalf of the Republic of Cyprus orany political subdivision therein
or any authority therein or thereof having power to tax, unless the withholding or
deduction of such taxes, duties, assessments, or governmental charges is required by
any lawand/or regulation. In that event, the Issuer shall pay suchadditional amounts as
will resultin receipt by the Noteholders and the Couponholders after such withholding
or deduction of such amounts as would have been received by them had no such
withholding or deduction been required, except that no such additional amounts shall
be payable in respectofany Noteor Coupon:

0) held by or on behalf of a Holder which is liable to such taxes, duties,
assessments or governmental charges in respect of such Note or Coupon by
reason of its having some connection with the jurisdiction by which such
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11.

taxes, duties, assessments or charges have been imposed, levied, collected,
withheld orassessed other thanthe mere holding of the Note or Coupon; or

(ii) where the relevant Note or Coupon or Note Certificate is presented or
surrendered for paymentmore than 30 days after the Relevant Date except to
the extent that the Holder of such Note or Couponwould have been entitled
to such additional amounts on presenting or surrendering such Note or
Coupon or Note Certificate for payment on the last day of such period of 30

days, or
(iii) in respectofwithholdingon account of871(m) or FATCA.
(b) Taxing jurisdiction: If the Issuer becomes subjectat any time to any taxing jurisdiction

otherthan The Republic of Cyprus, references in these Conditions to The Republic of
Cyprus shall be construed as references to The Republic of Cyprus and/or such other
jurisdiction.

Events of Default
If any ofthe following events occursandis continuing:

(@) Non-payment: the Issuer fails to pay any amount of principal in respect of the Notes on
the due date for payment thereof or fails to pay any amount of interest in respect of the
Notes within threedays ofthedue date for paymentthereof; or

(b) Breach of other obligations: the Issuer defaults in the performance or observance of any
of its other obligations under or in respect of the Notes and such default remains
unremedied for 90 days after written notice thereof, addressed to the Issuer by any
Noteholder, has been delivered to the Issuer or to the Specified Office of the Fiscal
Agent;or

(c) Insolvency etc: (i) the Issuerbecomes insolvent or is unable to pay its debts as they fall
due, (ii) an administrator or liquidator is appointed (or application for any such
appointment is made) in respect of the Issuer or the whole or a substantial part of the
undertaking, assets and revenues of the Issuer, (iii) the Issuer takes any action for a
readjustment or defermentofany of its obligations or makes a general assignment or an
arrangement or composition with or for the benefit of its creditors or declares a
moratoriumin respect ofany ofits Indebtedness orany Guarantee ofany Indebtedness
given by it or (iv) the Issuer ceases or threatens to cease to carry on all or any substantial
part of its business; or

()] Windingup etc:an order is made or an effective resolutionis passed for thewinding up,
liquidation or dissolution of the Issuer; or

(e) Analogous event: any event occurs which underthe laws ofthe Republic of Cyprus or
has an analogous effect to any ofthe events referred to in paragraphs (c) to (d) above;
or

()] Unlawfulness: it is or will become unlawful for the Issuer to perform or comply with

any ofits obligations underor in respect of the Notes,

then any Note may, by written notice addressed by the Holder thereofto the Issuerand delivered
to the Issuer or to the Specified Office of the Fiscal Agent, be declared immediately due and
payable, whereuponit shall become immediately due and payable atits Early Redemption Armount
togetherwith accrued interest (if any) without further action or formality.

The provisions of the Fiscal Agency Agreement and Deed of Covenant are expressed to apply
separately to each Series. Accordingly, the occurrence of an Event of Default under one Series
does notper se constituteand nor does it trigger an Event of Default under any other Series.

Prescription

Claims forprincipal in respect of Bearer Notes shall become void unless the relevant Bearer Notes
are presented for paymentwithin tenyears of the appropriate Relevant Date. Claims for interest in
respectof Bearer Notes shallbecome void unless the relevant Coupons are presented for payment
within five years of theappropriate Relevant Date. Claims for principal and interest on redemption
in respect of Registered Notes shall become void unless the relevant Note Certificates are
surrendered for payment within tenyears of the appropriate Relevant Date.
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14.

Replacement of Notes and Coupons

If any Note, Note Certificate or Coupon is lost, stolen, mutilated, defaced or destroyed, it may be
replaced at the Specified Office ofthe Fiscal Agent, in the case of Bearer Notes, or the Registrar,
in the case of Registered Notes (and, if the Notes are then admitted to listing, trading and/or
quotationby any competent authority, stock exchange and/or quotationsystemwhich requires the
appointment of a Paying Agent or Transfer Agent in any particular place, the Paying Agent or
Transfer Agenthaving its Specified Office in the place required by such competentauthority, stock
exchange and/or quotation system), subject to all applicable laws and competent authority, stock
exchange and/or quotation system requirements, upon payment by the claimant of the expenses
incurred in connectionwithsuch replacementand onsuch terms as to evidence, security, indemnity
and otherwise as the Issuer may reasonably require. Mutilated or defaced Notes, Note Certificates
or Coupons must besurrendered before replacements will be issued.

Agents

In acting underthe Fiscal Agency Agreement and in connection with the Notes and the Coupons,
the Agents act solely as agents of the Issuer and do not assume any obligations towards or
relationship ofagency ortrust for or with any of the Noteholders or Couponholders.

The initial Agents andtheir initial Specified Offices are listed below. The initial Calculation Agent
(if any)is specified in the relevant Final Terms. The Issuerreserves the right at any time to vary
or terminate the appointment ofany Agentand to appoint a successor fiscalagent or registrar or
Calculation Agentand additional or successor payingagents; provided, howewer, that:

@) the Issuershallat all times maintain a fiscalagent anda registrar; and

(b) if a Calculation Agentis specified in the relevant Final Terms, the Issuer shall at all
times maintain a Calculation Agent; and

(c) if and for so long as the Notes are admitted to listing, trading and/or quotation by any
competent authority, stock exchange and/or quotation system which requires the
appointment of a Paying Agent and/or a Transfer Agent in any particular place, the
Issuer shall maintain a Paying Agentand/or a Transfer Agent having its Specified Office
in the place required by such competent authority, stock exchange and/or quotation
system.

Notice of any change in any ofthe Agentsor in their Specified Offices shall promptly
be given to the Noteholders.

Meetings of Noteholders ; Modification and Waiver

(@) Meetings of Noteholders: The Fiscal Agency Agreement contains provisions for
convening meetings of Noteholders to consider matters relating to the Notes, including
the modification of any provision of these Conditions. Any such modification may be
made if sanctioned by an Extraordinary Resolution. Such a meeting may be convened
by the Issuer and shall be convened by it upon the request in writing of Noteholders
holding not less than one-tenth of the aggregate principal amount of the outstanding
Notes. The quorumat any meeting convened to vote on an Extraordinary Resolution
will be two or more Persons holding or representing onemore than half of theaggregate
principal amount of the outstanding Notes or, at any adjourned meeting, two or more
Persons beingorrepresenting Noteholders whatever the principal amount ofthe Notes
held or represented; provided, howeer, that Reserved Matters may only be sanctioned
by an Extraordinary Resolution passed at a meeting of Noteholders at which two or
more Persons holding or representing not less than three-quarters or, at any adjoumed
meeting, one quarter of theaggregate principalamount of the outstanding Notes forma
quorum. Any Extraordinary Resolution duly passed at any such meeting shall be
binding on allthe Noteholders and Couponholders, whether present ornot.

In addition, a resolution in writing signed by or on behalf of all Noteholders who for the
time being are entitled to receive notice ofa meeting of Noteholders will take effect as
if it were an Extraordinary Resolution. Such a resolution in writing may be contained
in one document or several documents in thesame form, each signed by or on behalf of
one ormore Noteholders.
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(b)

Modification: The Notes, these Conditions andthe Deed of Covenant may be amended
by the Issuer withoutthe consent of the Noteholders or the Couponholders (i) to correct
a manifest error, (i) to cure any ambiguity or (iii) if it is ofa formal, minor ortechnical
nature or (iv) it is, in the opinion of the Issuer, not materially prejudicial to the interests
of the Noteholders or the Couponholders.

In addition, the parties to the Fiscal Agency Agreement may agree to modify any
provisionthereof, but the Issuer shall not agree without the consent of the Noteholders,
to any such modificationunlessit is ofa formal, minor ortechnical nature, it is made to
correct amanifest error, cure any ambiguity orit is, in the opinion of such parties, not
materially prejudicial to the interests ofthe Noteholders.

15. Further Issues

The Issuermay fromtime to time, without the consent of the Noteholders orthe Couponholders,
create and issue further notes having the same terms and conditions as the Notes in all respects (or
in all respects exceptforthe first payment of interest) so as to forma single series with the Notes.

16. Notices
@

(b)

Bearer Notes: Notices to the Holders of Bearer Notes shall be valid if published in a
leading English language daily newspaper published in London (which is expected to
be the Financial Times) and, ifthe Bearer Notes are admitted to trading onthe Euronex
Dublin and it is a requirement of applicable law or regulations, a leading newspaper
having general circulationin London (which is expected to be the Financial Times) or
published on the website of the Euronext Dublin (www.ise.ie) or in either case, if such
publication is not practicable, in a leading English language daily newspaper having
generalcirculation in Europe. Any such notice shallbe deemed to have been givenon
the date of first publication (or if required to be published in more than one newspaper,
on the first date on which publication shall have been made in all the required
newspapers). Couponholders shall be deemed for all purposes to have notice of the
contents of any notice given to the Holders of Bearer Notes. Notices fromone or more
Noteholders to other Noteholders shall be valid if publishedin a leading English

language daily newspaper having general circulation in London (which is expected to
be the Financial Times) and, if the Bearer Notes are admitted to trading onthe Euronex
Dublin and it is a requirement of applicable law or regulations, a leading newspaper
having general circulationin London (which is expected to be the Financial Times) or
published on the website ofthe Euronext Dublin (www.ise.ie) or in either case, if such
publication is not practicable, in a leading English language daily newspaper having
generalcirculationin Europe.

Registered Notes: Notices to the Holders of Registered Notes shall be sent to themby
first class mail (or its equivalent) or (if posted to an overseas address) by airmail at their
respective addresses on the Registerand, if the Registered Notes are admitted to trading
on the Euronext Dublin and it is a requirement of applicable law or regulations, notices
to Noteholders will be published on the date of such mailing in a leading newspaper
having general circulationin London (which is expected to be the Financial Times) or
published on the website of the Euronext Dublin (www.ise.ie) or in either case, if such
publication is not practicable, in a leading English language daily newspaper having
generalcirculation in Europe. Any such notice shallbe deemed to have been givenon
the fourth day after the date of mailing. Notices fromone or more Noteholders to other
Noteholders shall be valid if published in a leading English language daily newspaper
having general circulationin London (whichis expected to bethe Financial Times) and,
if the Registered Notes are admitted to trading on the Euronext Dublin and it is a
requirement ofapplicable law or regulations, published onthe website of the Euronex
Dublin (www.ise.ie) or in either case, if such publication is not practicable, in a leading
English language daily newspaper havinggeneral circulationin Europe.

17. Currency Indemnity

If any sumdue fromthe Issuer in respect of the Notes or the Coupons or any order or judgrrent
given ormade in relation theretohasto be converted fromthe currency (the “firstcurrency”)in
which the same is payable under these Conditions or such order or judgment into another cunency
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(the “secondcurrency”) forthe purpose of (a) making or filing a claim or proofagainst the Issuer,
(b) obtaining an order or judgment in any court or other tribunal or (c) enforcing any order or
judgment given or made in relation to the Notes, the Issuer shall indemnify each Noteholder, on
the written demand of such Noteholder addressed to the Issuer and deliveredto the Issuer or to the
Specified Office of the Fiscal Agent, againstany loss suffered as a result of any discrepancy
between (i) the rate of exchange used for such purpose to convert the sumin question from the
first currency into the second currency and (ii) the rate or rates of exchange at which such
Noteholder may in the ordinary course of business purchase the first currency with the second
currency upon receipt of a sum paid to it in satisfaction, in whole or in part, of any such order,
judgment, claimor proof.

This indemnity constitutes a separate and independent obligation of the Issuerand shall give rise
to a separate and independent cause of action.

18. Rounding

For the purposes of any calculations referred to in these Conditions (unless ot herwise specified in
these Conditions or the relevant Final Terms), (a) all percentages resulting fromsuch calculations
will be rounded, if necessary, to the nearest one hundred-thousandth of a percentage point (with
0.000005 per cent. being rounded up to 0.00001 per cent.), (b) all United States dollar amounts
used in orresulting fromsuch calculations will be rounded to the nearest cent (with one half cent
being rounded up), (c) all Russian Rouble amounts used in or resulting fromsuch calculations will
be rounded downwards to the next lower whole Russian Rouble amount, and (d) all amounts
denominated in any other currencyused in orresulting fromsuch calculations will be rounded to
the nearest two decimal places in such currency, with 0.005 being rounded upwards.

19. Gowverning Law and Jurisdiction

@) Governing law: The Notes and any non-contractual obligations arising out of or in
connectionwith the Notes are governed by English law.

(b) English courts: The courts of England have exclusive jurisdiction to settle any dispute
(a “Dispute”) arising out of or in connection with the Notes (including any non-
contractual obligationarising out of or in connection with the Notes).

(c) Appropriate forum: The Issuer agrees that the courts of England are the most
appropriate and convenientcourts tosettle any Disputeand, accordingly, that it will not
argue to the contrary.

d Service of process: The Issuer agrees that the documents which start any proceedings

and any other documents required to be served in relation to those proceedings may be
served onit by being delivered in connection with any proceedings in England, to BCS
Prime Brokerage Limited at 99 Bishopsgate, London, United Kingdom, EC2M 3XD or
to such other personwith an address in England or Wales and/or at such otheraddress
in England or Wales as the Issuer may specify by notice in writing to the Noteholders.
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TERMS AND CONDITIONS OF THE NOTES — TRUST DEED APPLICABLE

The following is the text ofthe terms and conditions ofthe Notes which, as completed by the relevant Final
Terms, will be endorsed on each Note in definitive form issued under the Programme and will include the
additional terms and conditions for payouts for Notes contained in Annex 1, the additional terms and
conditions contained in Annex 2 in the case of Index Linked Notes, the additional terms and conditions
contained in Annex 3 in the case of Share Linked Notes the additional terms and conditions contained in
Annex 4 in the case of Commodity Linked Notes, the additional terms and conditions contained in Annex 5
in the case of Fund Linked Notes, the additional terms and conditions contained in Annex 6 in the case of
Credit Linked Notes, the additional terms and conditions contained in Annex7 in the case ETI Linked Notes,
the additional terms and conditions in Annex 8 in the case of Foreign Exchange (FX) Linked Notes and the
additional terms and conditions contained in Annex 9 in the case of Underlying Interest Rate Linked Notes.
In the case ofany Tranche of Notes whichare being (a) offered to the public in a Member State (other than
pursuantto oneor more ofthe exemptions set outin Article 1 (4) ofthe ProspectusRegulation) or (b) admitted
to tradingon a regulated market ina Member State, the relevant Final Terms shallnot amend or replace any
information in this Base Prospectus (“Non-Exempt Notes”). To the extent permitted by applicable law

and/or regulation, the Final Termsinrespect ofany Tranche of Noteswhich arenot Non-Exempt Notes (such
Notes being “ExemptNotes ) may supplement, amend or replace any informationin this Base Prospectus.

The terms and conditions applicable to any Note in global formwill differ from those terms and conditions
which would apply to the Note wereit in definitive form to the extent described under “Summary of Provisions
Relatingto the Notes while in Global Form” above.

Sanctions Compliance

Notwithstanding any other provision of these terms and conditions and (i) the Credit Linked Conditions;
(ii) the Share Linked Conditions; (iii ) the Fund Linked Conditions; and (iv) the ETI Linked Conditions
(as applicable), and regardless of whether the consequence of this would mean that there is no valid
entitlement, and with respect to Physically Settled Notes only, no Reference Entity, Share, Fund Share or
ETI Interest (asapplicable) shallbe, or shall relateto orshall havebeen issued by (as applicable) an entity
subject to sanctions administered, enacted orenforced by the United Kingdom, European Unionor United
States of any state or region thereof fromtime to time.

1. Introduction

(@) Programme: BrokerCreditService Structured Products plc (the “Issuer”) has
established a Euro Medium TermNote Programme (the “Programme”) for the issuance
of up to EUR 20,000,000,000 in aggregate principalamountofnotes (the “Notes”).

(b) Final Terms: Notes issued under the Programme are issuedin series (each a “Series”)
and each Series may comprise one or more tranches (eacha “Tranche”) of Notes. Each
Tranche is the subjectofa final terms (the “Final Terms”) which specifies these tems
and conditions (the “Conditions”). The terms and conditions applicable to any
particular Tranche of Notes are these Conditions as specified by the relevant Final
Terms.

(c) Agency Agreement: The Notes are thesubject ofan issue and paying agency agreement
dated on or about 18 December 2020 (the “Agency Agreement”) between the Issuer,
Citibank, N.A., London Branch as principal paying agent (the “Principal Paying
Agent”, which expressionincludes any successor paying agent appointed fromtime to
time in connection with the Notes), Citibank, N.A., London Branch as registrar (the
“Registrar”, which expressionincludes any successor registrar appointed fromtime to
time in connection with the Notes) who will keep a register (the “Register”) on which
shallbe entered, inter alia, the name and address of the holder ofthe Registered Notes
and particulars of all transfers of title to the Registered Notes, the paying agents named
therein (together with the Principal Paying Agent, the “Paying Agents”, which
expression includes any successor or additional paying agents appointed from time to
time in connection with the Notes) and thetransfer agents named therein (together with
the Registrar, the “Transfer Agents”, which expression includes any successor or
additional transfer agents appointed fromtime to time in connectionwith the Notes). In
these Conditions references to the “Agents” are to the Paying A gents and the Transfer
Agents and any reference to an “Agent” is to any one of them. Notwithstanding the
above, the Issuer may specify any other Principal Paying Agent, Registrar, paying agent
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or transferagent in the Final Terms and enter into other Agency Agreements with such
other Principal Paying Agents, Registrars, paying agents or transfer agents (as
applicable) and references to Agency Agreement, Principal Paying Agent, Paying
Agents, Registrar, Transfer Agents and Agents shall be construed accordingly.

Trust Deed: The Notes may be issued in bearer form (“Bearer Notes™), orin regis tered
form (“RegisteredNotes”). Registered Notes are constituted by a principal trust deed
dated on orabout 18 December 2020 (the “Principal Trust Deed”) enteredinto by the
Issuerand Citibank, N.A., London Branch (the“Initial Trustee” and, together with all
persons for thetime being the trustee or trustees under the Trust Deed referred to below,
the “Trustee”) (the “Trust Deed”).

The Notes: All subsequent references in these Conditions to “Notes” are to the Notes
which are the subject of the relevant Final Terms. Copies of the relevant Final Tenms
are available for viewing at Agia Zoni, 12, Agia Zoni Center, Flat/Office 103, 3027,
Limassol, Cyprus.

Summaries: Certain provisions of these Conditions are summaries of the Agency
Agreement and the Principal Trust Deed and are subject to their detailed provisions.
Noteholders and the holders of the related interest coupons, if any, (the
“Couponholders” and the “Coupons”, respectively) are bound by, and are deemed to
have notice of, allthe provisions of the Agency Agreement and the Principal Trust Deed
applicable to them. Copies of the Agency Agreement andthe Principal Trust Deed are
available for inspection by Noteholders during normal business hours at the Specified
Offices of each ofthe Agents, theinitial Specified Offices of which are set out below.

Interpretation

Definitions: In these Conditions the following expressions have the following
meanings:

“871(m)” means:

@) Section 871(m) of the U.S. Internal Revenue Code of 1986 or any associated
regulations;and

(b) any treaty, law, regulation or other official guidance implementing Section
871(m);

“Accrual Yield” has the meaning givenin the relevant Final Terms;

“Additional Business Centre(s)” means the city or cities specified as such in the
relevant Final Terms;

“Additional Financial Centre(s)” means the city or cities specified as such in the
relevant Final Terms;

"AER Screen Page" means the page, section or other part of a particular information
service (including, without limitation, Reuters) s pecified as the AER Screen Page in the
relevant Final Terms, orsuch other page, sectionor other partas may replace it on that
information service or such other information service, in each case, as may be
nominated by the Person providing or sponsoring the information appearing there for
the purpose of displaying rates or prices comparable to the AER Reference Rate;

“Business Day” means:

(i) in relation to any sumpayable in euro,a TARGET Settlement Day and a day
on which commercial banks and foreign exchange markets settle payments
generally in each (ifany) Additional Business Centre; and

(i) in relation to any sumpayable in a currency other than euro, a day on which
commercial banks and foreign exchange markets settle payments generally
in London, in the Principal Financial Centre of the relevant currency and in
each (if any) Additional Business Centre;

“Business Day Conwvention” has the meaning givenin the Final Terms;
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“Calculation Agent” means such Person specified in the relevant Final Terms as the
party responsible for calculating the Rate(s) of Interest and Interest Amount(s) and/or
such otheramount(s) as may be specified in the relevant Final Terms;

“Calculation Amount” has the meaning givenin the relevant Final Terms;

“Calculation Period” means each Interest Period, AER Calculation Period, FR
Calculation Period, SPS Call Valuation Period or SPS Put Valuation Period, as
applicable;

“Coupon Sheet” means, in respectofa Note, a coupon sheet relating to the Note;

“Day Count Fraction” means, in respectofthe calculation ofan amount for any period
oftime (the “Calculation Period”), such day count fractionas may bespecified in these
Conditionsorthe relevantFinal Terms and:

@ if “Actual/Actual (ICMA)” is so specified, means:

() where the Calculation Period is equal to or shorter than the
Regular Period during which it falls, the actual number of days in
the Calculation Period divided by the product of (1) the actual
number of days in such Regular Period and (2) the number of
Regular Periods in any year; and

(i) where the Calculation Period is longer than one Regular Period,
the sumof:
(A) the actualnumber of days in such Calculation Period falling in the

Regular Period in which it begins divided by the product of (1) the
actualnumberofdays in such Regular Period and (2) the number
of Regular Periods in any year; and

(B) the actualnumber of days in such Calculation Period falling in the
next Regular Period divided by the product of (a) the actual
number of days in such Regular Period and (2) the number of
Regular Periods in any year;

(i) if “Actual/Actual (ISDA)” is so specified, means the actual
number of days in the Calculation Period divided by 365 (or, if
any portion of the Calculation Period falls in a leap year, the sum
of (A) the actual number of days in that portion of the Calculation
Period falling in a leap year divided by 366 and (B) the actual
numberofdays in thatportion of the Calculation Period falling in
a non-leap yeardivided by 365);

(iv) if “Actual/365 (Fixed)” is so specified, means the actual nunber
of days in the Calculation Period divided by 365;
()] if “Actual/360” is so specified, means the actual number of days

in the Calculation Period divided by 360;

(vi) if “Actual/365 (Sterling)” is specified in the applicable Final
Terms, the actual number of days in the Calculation Period divided
by 365or, in the caseofa Calculation Period ending in a leap year,
366;

(vii) if “30/360” is so specified, the number ofdays in the Calculation
Period divided by 360, calculated ona formula basis as follows:

Day Count Fraction=

[360x(Y2 —Y1)] +[30X(M 2—M1)]+ (D2—D1)
360

where:

“Y1” is the year, expressed as a number, in which the first day of
the Calculation Period falls;
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(viii)

(ix)

“Y2” is the year, expressed as a number, in which the day
immediately following the last day included in the Calculation
Period falls;

“M1” is the calendar month, expressed as a number, in which the
first day ofthe Calculation Period falls;

“M” is the calendar month, expressed as number, in which the
day immediately following the last day included in the Calculation
Period falls;

“D1” is the first calendar day, expressed as a number, of the
Calculation Period, unless such number would be 31, in which
case D1 will be 30; and

“D2” is the calendar day, expressed as a number, immediately
following the last day included in the Calculation Period, unless
such numberwould be31and D1 is greater than 29, in which case
D2 will be 30”;

if “30E/360” or “Eurobond Basis” is so specified, the number of
days in the Calculation Period divided by 360, calculated on a
formula basis as follows:

Day Count Fraction = [360x(Y2 —Y1 )] +[30x(M2 —M1)]+(D2 DI )
360

where:

“Y1” is the year, expressed as a number, in which the first day of
the Calculation Period falls;

“Y2” is the year, expressed as a number, in which the day
immediately following the last day included in the Calculation
Period falls;

“M:” is the calendar month, expressed as a number, in which the
first day ofthe Calculation Period falls;

“M” is the calendar month, expressed as a number, in which the
day immediately following the last day included in the Calculation
Period falls;

“D1” is the first calendar day, expressed as a number, of the
Calculation Period, unless such number would be 31, in which
case D1 will be 30; and

“D2” is the calendar day, expressed as a number, immediately
following the last day included in the Calculation Period, unlss
such numberwould be 31, in which case D2 will be 30; and

if “30E/360 (ISDA)” is so specified, the number of days in the
Calculation Period divided by 360, calculated on a formula basis
as follows:

Day Count Fraction=_ [360 x(Y2 - Y1)]+[30x(M 2 -M1)]+(D 2-D1)
360

where:

“Y1” is the year, expressed as a number, in which the first day of
the Calculation Period falls;

“Y2” is the year, expressed as a number, in which the day
immediately following the last day included in the Calculation
Period falls;

“M:” is the calendar month, expressed as a number, in which the
first day ofthe Calculation Period falls;
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“M” is the calendar month, expressed as a number, in which the
day immediately following the last day included in the Calculation
Period falls;

“D1” is the first calendar day, expressed as a number, of the
Calculation Period, unless (i) that day is the last day of February
or (i) such numberwould be 31, in which case D1 will be 30; and

“D2” is the calendar day, expressed as a number, immediately
following the last day included in the Calculation Period, unless
(i) that day is the last day of February but not the Maturity Date or
(i) such numberwould be 31, in which case D2 will be 30,

provided, howewer, that in each such case the number of days in the
Calculation Period is calculated from and including the first day of the
Calculation Period to butexcluding the last day of the Calculation Period;

“Early Redemption Amount” means the amount calculated as set out below (in each
case together, if appropriate, with interest accrued to, but excluding, the date fixed for
Redemption or (as the case may be) the date on which such Note becomes due and
repayable):

@ in the case of a Note (other than a Zero Coupon Note or a Note whose Early
Redemption Amount is linked to an index, a formula or other Underlying
Reference) with a Final Redemption Amountequalto its outstanding nominal
amount, at the Final Redemption Amountthereof; or

(b) in the case ofa Note (otherthana Zero Coupon Note) with a Final Redemption
Amount which is or may be lesser or greater than its outstanding nominal
amount or which is payable in a Specified Currency other than that in which
the Note is denominated or a Note whose interest, coupon, premium or other
interim payment is linked to an index, a formula or other Underlying
Reference, at the percentage of the Calculation Amount specified in the
applicable Final Terms or, if “Market Value less Costs” is specified in the
applicable Final Terms at the fair market value of such Note less associated
costs; or

(©) in the case ofa Zero Coupon Notethe Early Redemption Amount of which is
not linked to an index, a formula or other Underlying Reference at an amount
(the “Amortised Face Amount”) equalto the sumof:

0] the Reference Price specified in the applicable Final Terms; and

(i) the product ofthe Accrual Yield specified in the applicable Final
Terms (compounded annually) being applied to the Reference
Price from (and including) the Issue Date to (but excluding) the
date fixed for redemption or (as the case may be) the date upon
which such Note becomes due and repayable; or

(d) if Early Redemption AmountPayout is specified in theapplicable Final Tens,
at the relevant Early Redemption Payout (as specified in the applicable Final
Terms).

Where such calculation is to be made for a period of less than a full year, it shall be
made on the basis ofa 360-day year consisting of 12 months of 30dayseachand, in the
case of an incomplete month, the number of days elapsed in suchincomplete month or
such other calculation basis as may be specified in the applicable Final Terms;

“EBRD” means European Bank for Reconstruction and Development;
“EU” means the European Union;

“EURIBOR” means, in respect ofany specified currency and any specified period, the
interest rate benchmark known as the Euro zone interbank offered rate which is
calculated and published by a designated distributor (currently Thomson Reuters) in
accordance with the requirements fromtime to time of the European Money Markets
Institute (orany other personwhich takes over theadministration that rate);

“BExtraordinary Resolution” has themeaning givenin the Trust Deed;
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“FATCA” means:

@) Sections 1471 to 1474 of the U.S. Internal Revenue Code of 1986 or any
associated regulations;

(b) any treaty, law, regulation of any other jurisdiction, or relating to an
intergovernmental agreement between the U.S. and any other jurisdiction,
which (in either case) facilitates the implementation of any law or regulation
referred to in paragraph (a) above; or

(©) any agreementpursuantto the implementation of any treaty, law or regulation
referred to in paragraphs (a) or (b) above with the US Internal Revenue Service,
the U.S. government or any governmental or taxation authority in any other
jurisdiction;

“Final Redemption Amount” means, in respect ofany Note, its outstanding principal

amount orsuch otheramount as specified in the relevant Final Terms;

“FirstMargin” means the percentage specified as such in the applicable Final Terms;
“FirstReset Date” means the date specified as such in the applicable Final Terms;

“FirstReset Period” means the period from(and including) the First Reset Dateto (but
excluding) the Second Reset Date or, ifnone, the Maturity Date;

“First Reset Rate of Interest” means therate ofinterest determined by the Calculation
Agenton the relevant Reset Determination Date as the sumofthe Mid-Swap Rate for
the First Reset Period and the First Margin;

“Fixed Coupon Amount” has the meaning given in the relevant Final Terms;

“Guarantee” means, in relation to any Indebtedness of any Person, any obligation of
another Person to pay such Indebtedness including (without limitation):

@) any obligation to purchasesuch Indebtedness;

(b) any obligation to lend money, to purchase or subscribe shares or other
securities or to purchase assets or services in order to provide funds for the
payment of such Indebtedness;

(©) any indemnity against the consequences of a default in the payment of such
Indebtedness; and

(d any otheragreementto be responsible for such Indebtedness;

“Holder”, in the case of Bearer Notes, has themeaning given in Condition 3(b) (Form,
Denomination, Titleand Transfer — Title to Bearer Notes) and, in the case of Registered
Notes, has the meaning given in Condition 3(d) (Form, Denomination, Title and
Transfer - Title to Registered Notes);

“Indebtedness” means any indebtedness ofany Person formoney borrowed orraised
including (without limitation) any indebtedness for orin respectof:

@) amounts raised by acceptance under any acceptance credit facility;
(b) amounts raised under any note purchase facility;
(©) the amountofany liability in respectof leases or hire purchase contracts which

would, in accordance with applicable law and generally accepted accounting
principles, be treated as finance or capital leases;

()] the amount of any liability in respect of any purchase price for assets or
services the payment of which is deferred for a period in excess of 60 days;
and

(e) amounts raised under any other transaction (including, without limitation, any
forward sale or purchase agreement) having the commercial effect of a
borrowing;

“Initial Rate of Interest” has the meaning specified as such in the applicable Final
Terms;
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“Interest Amount” has the meaning specified in Condition 5(b);

“Interest Commencement Date” means the Issue Date ofthe Notes or such other date
as may be specified as the Interest Commencement Date in the relevantFinal Terms;

“Interest Determination Date” has the meaning given in the relevant Final Terms
provided, however, that if a date specified in the relevant Final Terms is nota day on
which the relevantReference Rate is scheduled to be published on the Relevant Screen
Page (other than as a result of the Reference Rate ceasing to be published on the
Relevant Screen Page), the Interest Determination Date shall instead be the immediately
preceding day on which the Reference Rate is scheduled to be published on such
Relevant Screen Page;

“Interest Payment Date” means the date or dates specified as such in, or determined
in accordancewith the provisions of, the relevant Final Terms;

“ISDA Benchmarks Supplement” means the Benchmarks Supplement (as amended
and updated as at the date of issue of thefirst Tranche of the Notes of the relevant Series
(as specified in the relevant Final Terms)) published by the International Swaps and
Derivatives Association, Inc;

“ISDA Definitions” means the 2006 ISDA Definitions as published by the International
Swaps and Derivatives Association, Inc. (asamended and updated as atthe date of issue
of the first Tranche of the Notes of the relevant Series) and, if specified in the relevant
Final Terms, as supplemented by any applicable supplement to the ISDA Definitions
(including, without limitation, the ISDA Benchmarks Supplement);

“Issue Date” has the meaning given in the relevantFinal Terms;

“LIBOR” means, in respect of any specified currency and any specified period, the
interest rate benchmark knownas the London interbank offered rate whichis calculated
and published by a designated distributor (currently Thomson Reuters) in accordance
with the requirements fromtime to time of ICE Benchmark Administration Limited (or
any other personwhich takes over the administration of thatrate);

“Margin” has the meaning given in the relevant Final Terms;

“Maturity Date” has the meaning givenin the relevant Final Terms;

“Maximum Interest Rate” has the meaning givenin the Final Terms;

“Maximum Redemption Amount” has themeaning given in the relevant Final Terms;

“Mid-Market Swap Rate” means forany ResetPeriod the mean ofthe bid and offered
rates for the fixed leg payable with a frequency equivalentto the frequency with which
scheduledinterestpayments are payable on the Notes during the relevant Reset Period
(calculated on the day count basis customary for fixed rate payments in the Specified
Currency as determined by the Calculation Agent) of a fixed-for-floating interest rate
swap transaction in the Specified Currency whichtransaction (i) has atermequal to the
relevant Reset Period and commencing onthe relevant Reset Date, (ii) is in an amount
that is representative forasingle transaction in the relevant market at the relevant time
with an acknowledged dealer of good credit in the swap market and (iii) has a floating
leg based on the Mid-Swap Floating Leg Benchmark Rate for the Mid-Swap Maturity
(as specified in the applicable Final Terms) (calculated onthe day count basis customary
for floating rate payments in the Specified Currency as determined by the Calculation
Agent);

“Mid-Market Swap Rate Quotation” means a quotation (expressed as a percentage
rate perannum) for the relevant Mid-Market Swap Rate;

“Mid-Swap Floating Leg Benchmark Rate” means EURIBOR if the Specified
Currency is euro or LIBOR for the Specified Currency if the Specified Currency is not
euro;

“Mid-Swap Rate” means, in relation to a Reset Period, either:

@) if Single Mid-Swap Rate is specified in the applicable Final Terms, therate for
swaps in the Specified Currency:

() with a term equal to such Reset Period; and
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(i) commencing on the relevant Reset Date, which appears on the
Relevant Screen Page; or

(b) if Mean Mid-Swap Rate is specified in the applicable Final Terms, the
arithmetic mean (expressed as a percentage rate per annumand rounded, if
necessary, to the nearest 0.001 per cent. (0.0005 per cent. being rounded
upwards)) of the bid and offered swap rate quotations for swaps in the

Specified Currency:
0] with a term equalto such Reset Period;and
(i) commencing on the relevant Reset Date,

which appear onthe Relevant Screen Page, in either case, as at approximately
the Relevant Time on the relevant Reset Determination Date, all as
determined by the Calculation Agent.

If on any Reset Determination Date, the Relevant Screen Page is not available or the
Mid-Swap Rate does not appear on the Relevant Screen Page as ofthe Relevant Time
on the relevant Reset Determination Date, the Calculation Agent shall request each of
the Reset Reference Banks to provide the Calculation Agent with its Mid-Market Swap
Rate Quotation as atapproximately the Relevant Time on the Reset Determination Date
in question.

If on any Reset Determination Date, at least three of the Reset Reference Banks provide
the Calculation Agentwith Mid-Market Swap Rate Quotations, the First Reset Rate of
Interest or the Subsequent Reset Rate of Interest, as the case may be, for the relevant
Reset Period will be the arithmetic mean (rounded, if necessary, to the nearest 0.001 per
cent. (0.0005 per cent. being rounded upwards)) of the relevant quotations provided,
eliminating the highest quotation (or, in the event of equality, one of the highest) and
the lowest (or, in the event of equality, one of the lowest) and the First Margin or
Subsequent Margin, asthe case may be, all as determined by the Calculation Agent.

If on any Reset Determination Date only two relevant quotations are provided, the First
Reset Rate of Interest orthe Subsequent Reset Rate of Interest, as the case may be, for
the relevant Reset Period will be the arithmetic mean (rounded as aforesaid) of the
relevant quotations provided and the First Margin or Subsequent Margin, as the case
may be, all as determined by the Calculation Agent.

If onany Reset Determination Date, only one relevant quotation is provided, the First
Reset Rate of Interest or the Subsequent Reset Rate of Interest, as the case may be, for
the relevant Reset Period will be the relevant quotation provided and the First Margin
or SubsequentMargin, as the case may be, allas determined by the Calculation Agent.

If on any Reset Determination Date, none of the Reset Reference Banks provides the
Calculation Agent with a Mid-Market Swap Rate Quotation as provided above, the First
Reset Rate of Interest or the Subsequent Reset Rate of Interest, as the case may be, shall
be the Rate of Interest asat the lastpreceding Reset Dateor, if none, the Initial Rate of
Interest;

“Minimum Interest Rate” has the meaning given in the Final Terms;
“Minimum Redemption Amount” has the meaning given in therelevant Final Terns;
“MosPrime” means, in relation to any Interest Period:

@ the MosPrime Screen Rate for a period which the Calculation Agent
determines to be substantially equivalentto that Interest Period; or

(b) (if the MosPrime Screen Rate referred to in the above paragraph (a) is not
available) the rate per annum (rounded upwards to two decimal places)
determined by the Calculation Agent through the use of straight-line
interpolation by reference to the MosPrime Screen Rates fortwo periods, the
first of which shall be the period whichis next shorter than that Interest Period,
and the second of which shall be the period which is next longer than that
Interest Period; or

(©) (if itis not possible to determine a rate in accordance with the above paragraph
(b) for that Interest Period) the rate per annumthat is the arithmetic mean
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(rounded upwards to two decimal places) of the rates perannumquoted by at
least two Reference Banks to the Calculation Agent, at the Calculation Agent’s
request, as being therates at which those Reference Banks are willing to extend
a Rouble loan to prime financial institutions between 1:00p.m. and 2:00 p.m.,
Moscowtime, on the relevant Interest Determination Date or other date in an
amount that is comparable to the amount of the Loan scheduled to be
outstanding during that Interest Period and for a period which the Calculation
Agent determines to be substantially equivalent to that Interest Period,
provided that, if five or more such quotations are provided, the highest
quotation (or, in the event of equality, one of the highest) and the lowest
guotation (or, in the eventof equality, one of the lowest) will be disregarded in
calculating thearithmetic mean; or

@ (if no such quotation, or only one such quotation, is provided) the rate
determined for the previous Interest Period;

“MosPrime Reference Page” means the display page designated as MOSPRIMEI on
the Thomson Reuters service or such other page as may replace such page on such
service for the purpose of displaying the relevant rates or, if such service ceases to be
available or the relevant rates cease to be available on such service, the page that
displaystherelevant rates onanotherserviceas specified by the Calculation Agent;

“MosPrime Screen Rate” means the rate per annum for the relevant period, as
calculated by the National Foreign Exchange Associationonany Interest Determination
Date or other date for the determination of such rate in accordance with the Terms and
Conditions of the Notes, at whichactive participants in the Moscow money market offer
to extend Rouble loans to first tier financial institutions and which appears as
“MOSPRIME” on the MosPrime Reference Page as of 12:30 p.m., Moscow time, on
that Interest Determination Date or other date;

“Noteholder”, in the case of Bearer Notes, has the meaning given in Condition 3(b)
(Form, Denomination, Title and Transfer - Title to Bearer Notes) and, in the case of
Registered Notes, has the meaning givenin Condition 3(d) (Form, Denomination, Title
and Transfer - Title to Registered Notes);

“Optional Redemption Date” has the meaning givenin the relevant Final Terms;
“Payment Business Day” means:
(@ if the currency of payment is euro, any day which is:

0] aday on whichbanks in the relevant place of presentation areopen
for presentation and payment of bearer debt securities and for
dealings in foreign currencies; and

(i) in the case of payment by transfer to an account,a TARGET
Settlement Day anda day on which dealings in foreign currencies
may be carried on in each (ifany) Additional Financial Centre; or

(b) if the currency of payment is noteuro, any daywhich is:

(@ aday on whichbanks in the relevant place of presentation areopen
for presentation and payment of bearer debt securities and for
dealings in foreign currencies; and

(i) in the case of payment by transfer to an account, a day on which
dealings in foreign currencies may be carried on in the Principal
Financial Centre of the currency of payment and in each (if any)
Additional Financial Centre;

“Person” means any individual, company, corporation, firm, partnership, joint venture,
association, organisation, state or agency of a state or other entity, whether or not having
separate legal personality;

“Principal Financial Centre” means, in relationto any currency, the principal financial
centre forthat currency provided, howeer, that:

@) in relation to euro, it means the principal financial centre of such Member State
of the European Union orthe United Kingdomas is selected (in the case ofa
UK - 646019401.4 9%
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payment) by the payee or (in the case of a calculation) by the Calculation
Agent;and

(b) in relation to New Zealand dollars, it means either Wellingtonor Auckland as
is selected (in the case of a payment) by the payee or (in the case of a
calculation) by the Calculation Agent;

“Put Option Notice” means a notice whichmustbe deliveredto a Paying A gentby any
Noteholder wantingto exercisearight toredeema Note atthe option of the Noteholder;

“Put Option Receipt” means a receipt issued by a Paying Agent to a depositing
Noteholder upondeposit of a Note with such Paying Agentby any Noteholder wanting
to exercise a right to redeema Note at the option of the Noteholder;

“Rate of Interest” means the rate or rates (expressed as a percentage per annum) of
interest payable in respect of the Notes specified in the relevant Final Terms or
calculated or determined in accordance with the provisions of these Conditions and/or
the relevant Final Terms;

“Redemption Amount” means, as appropriate, the Final Redemption Amount, the
Early Redemption Amount, the Optional Redemption Amount;

“Reference Banks” has the meaning givenin the relevant Final Terms or, ifnone, four
major banks selected by the Calculation Agent in the market that is most closely
connected with the Reference Rate;

“Reference Price” has the meaning given in the relevant Final Terms;

“Reference Rate” means EURIBOR, LIBOR or MOSPRIME as specified in the
relevant Final Terms in respectof the currency and period specified in therelevant Final
Terms;

“Regular Period” means:

@) in the case of Notes where interest is scheduled to be paid only by means of
regular payments, each period fromand including the Interest Commencement
Date to but excluding the first Interest Payment Date and each successive
period fromand including one Interest Payment Date to butexcluding the nex
Interest Payment Date;

(b) in the case of Notes where, apart from the first Interest Period, interest is
scheduledto bepaid only by means of regular payments, each period fromand
including a Regular Date falling in any yearto but excluding the next Regular
Date, where “Regular Date” means the day and month (but not the year) on
which any Interest Payment Date falls; and

(© in the case of Notes where, apart from one Interest Period other than the first
Interest Period, interest is scheduled to be paid only by means of regular
payments, each period fromand including a Regular Date falling in any year
to but excluding the next Regular Date, where “Regular Date” means the day
and month (but not the year) on which any Interest Payment Date falls other
than the Interest Payment Date falling at theend of the irregular Interest Period;

“Relevant Date” means, in relation to any payment, whichever is the later of (a) the
date on which the payment in question first becomes due and (b) if the full amount
payable has not been received in the Principal Financial Centre of the currency of
payment by the Principal Paying Agent on or priorto such due date, the date on which
(the full amount having been so received) notice to that effect has been given to the
Noteholders;

“Relevant Indebtedness” means any Indebtedness which is in the form of or
represented by any bond, note, debenture, debenture stock, loan stock, certificate or
otherinstrument which is, oris capable ofbeing, listed, quoted ortraded on any stock
exchange or in any securities market (including, without limitation, any over-the-
counter market);

“Relevant Screen Page” means the page, section or other part of a particular

information service (including, without limitation, Reuters) specified as the Relevant

Screen Page in therelevant Final Terms, or such other page, section or other partas may
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replace it on that information service or such other informationservice, in each case, as
may be nominated by the Person providing or sponsoring the information appearing
there forthe purpose of displaying rates or prices comparable to the Reference Rate;

“Relevant Time” has the meaning given in the relevant Final Terms;

“Reserved Matter” means any proposal to change any date fixed for payment of
principal or interestin respect of the Notes, to reduce the amountof principal or interest
payable onany datein respect of the Notes, to alter the method of calculating the amount
of any payment in respect of the Notes or the date forany such payment, to change the
currency ofany payment under the Notes or to change the quorumrequirements relating
to meetings orthe majority requiredto pass an Extraordinary Resolution;

“Reset Date” means each of the First Reset Date, the Second Reset Date and any
Subsequent Reset Date, as applicable;

“Reset Determination Date” means, in respect ofa Reset Period, the date specified as
such in the applicable Final Terms;

“ResetPeriod” means each ofthe First Reset Period orany Subsequent Reset Period,
as applicable;

“Reset Reference Banks” means the principal office in the principal financial centre
ofthe Specified Currency of five leading dealers in the swap, money, securities or other
market most closely;

“SecondReset Date” means the date specified as suchin the applicable Final Terms;
“SpecifiedCurrency” has the meaning given in the relevant Final Terms;
“SpecifiedDenomination(s)” has the meaning given in the relevant Final Terms;
“Specified Office” has the meaning given in the A gency A greement;
“SpecifiedPeriod” has the meaning given in the relevantFinal Terms;

“Subsequent Margin” means the percentage specified as such in the applicable Final
Terms;

“Subsequent Reset Date” means each date specified as such in the applicable Final
Terms;

“Subsequent Reset Period” means the period from (and including) the Second Reset
Date to (but excluding) the next occurring Subsequent Reset Date, and each successive
period from (and including) a Subsequent Reset Date to (but excluding) the next
occurring Subsequent Reset Date;

“Subsequent Reset Rate of Interest” means, in respect of any Subsequent Reset
Period, the rate of interest determined by the Calculation Agent on the relevant Reset
Determination Date as the sum of the relevant Mid-Swap Rate and the relevant
Subsequent Margin;

“Subsidiary” means, in relation to any Person (the “first Person”) at any particular
time, any other Person (the “secondPerson”):

@ whose affairs and policies the first Person controls or has the power to control,
whether by ownership of share capital, contract, the power to appoint or
remove members of the governing body of the second Person or otherwise; or

() whose financial statements are, in accordance with applicable law and
generally accepted accounting principles, consolidated with those of the first
Person;

“Talon” means a talon for further Coupons;

“TARGET2” means the Trans-European Automated Real-Time Gross Settlement
Express Transfer payment systemwhich utilises a single shared platformand which was
launched on 19 November 2007;

“TARGET Settlement Day” means any day on which TARGET2 is open for the
settlementof paymentsin euro;
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“ZeroCoupon Note” means a Note specified as suchin the relevant Final Terms.

Interpretation: In these Conditions:

(i) if the Notes are Zero Coupon Notes, references to Coupons and
Couponholders are not applicable;

(i) if Talons are specified in the relevant Final Terms as being attached to the
Notes at the time of issue, references to Coupons s hall be deemed toinclude
referencesto Talons;

(i) if Talons are not specified in the relevant Final Terms as being attached to

the Notes at thetime of issue, references to Talonsare notapplicable;

(iv) any reference to principal shall be deemed to include the Redemption
Amount, any additional amounts in respect of principal which may be
payable under Condition 9 (Taxation), any premiumpayable in respectofa
Note and any other amount in the nature of principal payable pursuant to
these Conditions;

V) any reference to interest shall be deemed to include any additional amounts
in respect of interest which may be payable under Condition 9 (Taxation) and
any other amount in the nature of interest payable pursuant to these

Conditions;

(vi) references to Notes being “outstanding” shall be construed in accordance
with the Trust Deed;

(vii) if an expressionis stated in Condition 2(a) (Definitions) to have the meaning

given in the relevant Final Terms, but the relevant Final Terms gives nosuch
meaning or specifies that such expression is “not applicable” then such
expression is notapplicable to the Notes;

(viii) any reference to the Agency Agreementshall be construed as a reference to
the Agency Agreement, as amended and/or supplemented up toand including
the Issue Date ofthe Notes;

(iX) any reference in Annex 6 (Additional Terms and Conditions for Credit
Linked Notes) to “Fiscal Agency Agreement” shall be deemed to be to
“Agency Agreement”’;and

(x) any reference in Annex 6 (Additional Terms and Conditions for Credit
Linked Notes) and Annex 9 (Additional Terms and Conditions for
Underlying Interest Rate Linked Notes) to “Fiscal Agent” shallbe deemed to
be to “Principal Paying A gent”.

Form, Denomination, Title and Transfer

Bearer Notes: Bearer Notes are in the Specified Denomination(s) with Couponsand, if
specified in the relevant Final Terms, Talons attached at the time of issue. In the case
of a Series of Bearer Notes with more than one Specified Denomination, Bearer Notes
of one Specified Denomination will not be exchangeable for Bearer Notes of another
Specified Denomination.

Title to Bearer Notes: Title to Bearer Notes and the Coupons will pass by delivery. In
the case of Bearer Notes, “Holder” means the holder of such Bearer Note and
“Noteholder” and “Couponholder” shallbe construed accordingly.

Registered Notes: Registered Notes are in the Specified Denomination(s), which may
include a minimum denomination specified in the relevant Final Terms and higher
integral multiples of a smaller amount specified in the relevant Final Terms.

Title to Registered Notes: The Registrar will maintain the register in accordance with
the provisions ofthe A gency A greement. A certificate (each, a “Note Certificate”) will
beissued to each Holder of Registered Notes in respect of its registered holding. Each
Note Certificate will be numbered serially with an identifying number which will be
recorded in the Register. In the case of Registered Notes, “Holder” means the person
in whose name such Registered Note is for the time being registered in the Register (or,
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in the case of a joint holding, the first named thereof) and “Noteholder” shall be
construed accordingly.

Ownership: The Holder of any Note or Coupon shall (except as otherwise required by
law) be treated as its absolute owner for all purposes (whetherornotitis overdue and
regardless of any notice of ownership, trust or any other interest therein, any writing
thereonor, in thecase of Registered Notes, onthe Note Certificate relating thereto (other
than the endorsed formof transfer) orany notice of any previous loss or theft thereof)
and no Personshall be liable for so treating such Holder. No personshallhaveany right
to enforce any term or condition of any Note under the Contracts (Rights of Third
Parties) Act 1999.

Transfers of Registered Notes: Subject to paragraphs (i) (Closed periods) and (j)
(Regulations concerning transfers and registration) below, a Registered Note may be
transferred upon surrender of the relevant Note Certificate, with the endorsed form of
transfer duly completed, at the Specified Office ofthe Registrarorany Transfer Agent,
together with suchevidence as the Registrar or (as the case may be) such Transfer Agent
may reasonably require to prove the title of the transferor and the authority of the
individuals who have executed the form of transfer; provided, howewer, that a
Registered Notemay notbe transferred unless the principalamount of Registered Notes
transferred and (where not all of the Registered Notes held by a Holder are being
transferred) the principal amount of the balance of Registered Notes not transferred are
Specified Denominations. Where not all the Registered Notes represented by the
surrendered Note Certificate are the subject of the transfer, a new Note Certificate in
respect of thebalance ofthe Registered Notes will be issuedto the transferor.

Registration and delivery of Note Certificates: Within five business days of the
surrender ofa Note Certificate in accordance with paragraph (f) (Transfers of Registered
Notes) above, the Registrar will register the transfer in questionand delivera new Note
Certificate of a like principal amount to the Registered Notes transferred to each
relevant Holder at its Specified Office or (as the case may be) the Specified Office of
any Transfer Agentor (at the request and risk of any such relevant Holder) by uninsured
first class mail (airmail if overseas) to the address specified for the purpose by such
relevant Holder. In this paragraph, “business day” means a day on which commercial
banks are open forgeneral business(including dealings in foreign currencies) in thecity
where the Registrar or (as the case may be) the relevant Transfer Agent has its Specified
Office.

No charge: The transfer of a Registered Note will be effected without charge by oron
behalf of the Issuerorthe Registrarorany Transfer Agent but against such indemnity
as the Registrar or (as the case may be) such Transfer Agent may require in respect of
any tax or other duty of whatsoever nature which may be levied or imposed in
connectionwith suchtransfer.

Closed periods: Noteholders may not require transfers to be registered during the period
of 15 days ending onthe due date forany payment of principal orinterestin respect of
the Registered Notes.

Regulations concerning transfers and registration: All transfers of Registered Notes
and entries onthe Register are subjectto the detailed regulations concerning the transfer
of Registered Notes scheduled to the Agency Agreement. The regulations may be
changed by the Issuer with the prior written approval of the Registrar. A copy of the
current regulations will be mailed (free of charge) by the Registrar to any Noteholder
who requests in writing a copy of such regulations.

Types ofNotes: A Note may be, to the extent specified in the applicable Final Terms, a
Fixed Rate Note, a Fixed Rate (Resettable) Note, a Floating Rate Note, a Zero Coupon
Note and/or a Note with interestlinked to oneormore, ora combination of, underlying
reference asset(s) or basis (bases) (each an “Underlying Reference(s)”) specified in the
applicable Final Terms (“Linked Interest Notes™) such as an Index Linked Interest
Note, a Share Linked Interest Note,a Commodity Linked Interest Note, a Fund Linked
Interest Note, an ETI Linked Interest Note, a Foreign Exchange (FX) Rate Interest
Linked Note or (in the case ofa combination of underlying reference assets or bases) a
Hybrid Interest Note or, subjectto allapplicable laws and regulations, any other type of
Note depending on the Interest Basis specified in the applicable Final Terms. A Note
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may be an Index Linked Redemption Note, a Share Linked Redemption Note,, a
Commodity Linked Redemption Note, a Fund Linked Redemption Note, a Credit
Linked Note,an ETI Linked Redemption Note, a Foreign Exchange (FX) Rate Linked
Redemption Note, a Note with redemption linked to any combination of underlying
reference assets orbases (a “Hybrid Redemption Note”), an InstalmentNote, a Partly
Paid Note orany combination thereof or, subjectto allapplicable laws and regulations,
any one type of Note depending on the Redemption/Payment Basis specified in the
applicable Final Terms.

If the Notes are Hybrid Interest Notes and/or Hybrid Notes and Hybrid Securities is
specified as applicable in the applicable Final Terms, the terms and conditions of the
Notes will be construed on the basis that in respectofeach separate type of Underlying
Reference, the relevant terms applicable to each such separate type of Underlying
Reference will apply, as the context admits, separately andindependently in respect of
the relevant type of Underlying Reference, except as specified in the applicable Final
Terms. “Hybrid Business Day” has the meaning given to such term in the applicable
Final Terms.

Status of the Notes

The Notes constitute direct, general and unconditional obligations of the Issuer which will at all
times rank pari passu among themselves and at least pari passu with all other present and future
unsecured obligations ofthe Issuer, save for such obligations as may be preferred by provisions of
law that are both mandatory and of general application.

@)
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Interestand AER Rate

Interest on Fixed Rate Notes

Each Fixed Rate Note bears interest from(and including) the Interest Commencement
Date at the rate(s) per annumequal to the Rate(s) of Interest. Interest will accrue in
respect of each Interest Period (which expressions shallin these Terms and Conditions
mean the period from(and including) an Interest Period End Date (or if none the Interest
Commencement Date) to (but excluding) the next (or first) Interest Period End Date
(each such latter date the “Interest Period End Final Date” for the relevant Interest
Period)).

If the Fixed Rate Notes are specified in the applicable Final Terms as Resettable Notes,
the Rate of Interest will initially be a fixed rate and will then be resettable as provided
below:

The Rate of Interest in respectofan Interest Period will be as follows:

(i) foreach Interest Period falling in the period from (and including) the Interest
Commencement Date to (butexcluding) the First Reset Date, the Initial Rate
of Interest;

(i) for each Interest Period falling in the period from (and including) the First

Reset Date to (butexcluding) the Second Reset Date or, if none, the Maturity
Date, the First Reset Rate of Interest; and

(iii) for each Interest Period in any Subsequent Reset Period thereafter, the
Subsequent Reset Rate of Interest in respect of the relevant Subsequent Reset
Period.

Interestwillbe payable in arrear onthe Interest Payment Date(s) in each yearupto (and
including) the Maturity Date. Ifan Interest Payment Date falls after the Interest Period
End Final Date in respect ofthe relevantInterest Period, no additional interest or other
amount shallbe payable as aresult of suchinterestbeing payable on such later date. If
a Business Day Conventionis specified in the applicable Final Terms as applyingto an
Interest Period End Date oran Interest Payment Date and (X) if there is no numerically
corresponding day in the calendar month in which an Interest Period End Date or
Interest Payment Date, as the case may be, should occur or (y) if any Interest Period
End Date or Interest Payment Date, as the case may be, would otherwise fallon a day
which is not a Business Day, then, ifthe Business Day Conventionspecified is:
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(i

(ii)

(iii)

the Following Business Day Convention, such Interest Period End Date or
InterestPayment Date, as the case may be, shall be postponed tothenex day
which is a Business Day; or

the Modified Following Business Day Convention, such Interest Period End
Date or Interest Payment Date, as the case may be, shall be postponed to the
next day which is a Business Day unless it would thereby fall into the nex
calendar month, in which event such Interest Period End Date or Interest
Payment Date, as the case may be shall be brought forward to the
immediately preceding Business Day; or

the Preceding Business Day Convention, such Interest Period End Date or
Interest Payment Date, as the case may be, shall be brought forward to the
immediately preceding Business Day.

If no Business Day Conventionis specified as applicable toan Interest Period
End Date in the applicable Final Terms and the Notes are in definitive form
exceptas provided in the applicable Final Terms:

(A) the amount of interest payable on each Interest Payment Date in
respectofthe Interest Period ending on (but excluding) the Interest
Period End Final Date in respect of such Interest Period, will
amount to the Fixed Coupon Amount; and

(B) the amount of interest payable onany other Interest Payment Date
will, if so specified in the applicable Final Terms, amount to the
Broken Amount so specified.

Interestshall be calculated in respectofthe Fixed Rate Notes by applying the
Rate of Interest to the Calculation Amount, multiplying such sum by the
applicable Day Count Fraction, and rounding the resultant figure to the
nearest Sub-unit of the relevant Specified Currency, half of any such Sub-
unit being rounded upwards or otherwise in accordance with applicable
market convention.

Where the Specified Denomination of a Fixed Rate Note comprises more
than one Calculation Amount, the amount of Interest payable in respect of
such Fixed Rate Note shall be the aggregate of the amounts (determined in
the manner provided above) for each Calculation Amount comprising the
Specified Denominationwithoutany further rounding.

“Sub-unit” means, with respect to any currency other than euro, the lowest amount of
such currency that is available as legal tender in the country of such currency and, with
respect toeuro, means one cent.

Interest on Floating Rate Notes

(i

Interest Period End Dates and Interest Payment Dates

Each Floating Rate Note bears interest on its nominal amount (or, if it is a
Partly Paid Note, in accordance with Condition 5(j)) or pays interest in
respect of each Interest Period (which expression shall in these Ternms and
Conditions mean the period from(and including) an Interest Period End Date
(or if none the Interest Commencement Date to (but excluding) the next (or
first) Interest Period End Date (each such latter date the “Interest Period
End Final Date” for the relevant Interest Period)). Forthe purposes of'this
Condition 5(b) “Interest Period End Date” shallmean either:

(A) the specified Interest Period End Date(s) in each year specified in
the applicable Final Terms; or
(B) if no InterestPeriod End Date(s) is/are specified in the applicable

Final Terms, each date which falls the number of months or other
period specified as the Specified Period in the applicable Final
Terms afterthe preceding Interest Period End Date or, in the case
of the first Interest Period End Date, after the Interest
Commencement Date.
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(ii)

(iii)

Interest will be payable in arrears on the Interest Payment Date(s) in each
year up to (and including) the Maturity Date. If an Interest Payment Date
falls afteran InterestPeriod End Final Date in respect of the relevant Interest
Period, no additional interest or otheramountshall be payable as a result of
such interest being payable onsuch later date.

If a Business Day Convention is specified in the applicable Final Temrs as
applying to an Interest Period End Date oran InterestPayment Date and (X
if there is no numerically corresponding day in the calendar month in which
an Interest Period End Date or Interest Payment Date, as the case may be,
shouldoccuror (y) ifany InterestPeriod End Date or Interest Payment Date,
as the case may be, would otherwise fall on a day which is nota Business
Day, then, if the Business Day Convention specified is:

(A) In any case where Specified Periods are specified in accordance
with Condition 5(b)(i)(B) above, the Floating Rate Convention,
such Interest Period End Date or Interest Payment Date, as thecase
may be, (i)) in the case of (X) above, shallbe the last day that is a
Business Day in the relevant month and the provisions of (B)
belowshallapply mutatis mutandis or (ii) in the case of (y) above,
shallbe postponedtothe next day which is a Business Day unless
it would thereby fallinto the next calendar month, in which event
(aa) such Interest Period End Date or Interest Payment Date, asthe
case may be, shall be brought forward to the immediately
preceding Business Day and (bb) each subsequent Interest Period
End Date or Interest Payment Date, as the case may be, shall be
the last Business Day in the month which falls the Specified Period
afterthe preceding applicable Interest Period End Date or Interest
Payment Date, as the case may be, occurred;or

(B) The Following Business Day Convention, such Interest Period
End Date or Interest Payment Date, as the case may be, shall be
postponed tothe next day whichis a Business Day; or

© The Modified Following Business Day Convention, such Interest
Period End Date or Interest Payment Date, as the case may be,
shallbe postponedtothe next day which is a Business Day unless
it would thereby fallinto the next calendar month, in which event
such Interest Period End Date or Interest Payment Date, as thecase
may be, shall be brought forward to the immediately preceding
Business Day; or

(D) The Preceding Business Day Convention, such Interest Period End
Date or Interest Payment Date, as the case may be, shall be brought
forward to the immediately preceding Business Day.

Rate of Interest

The Rate of Interest payable fromtime to time in respect of Floating Rate
Notes will be determined in the manner specified in the applicable Final
Terms.

Determinationof Rate of Interest and Calculation of Interest Amount

The Calculation Agent will, on the Interest Determination Date, determine
the Rate of Interest (subject to any Minimum Interest Rate or Maximum
InterestRate specified in theapplicable Final Terms) for the relevant Interest
Period.

The Calculation Agent will calculate the amount of interest (the “ Interest
Amount”) payable onthe Floating Rate Notes for therelevant Interest Period
by applying the Rate of Interest to the Calculation Amount and multiplying
such sumby the Day Count Fractionspecified in the applicable Final Tenrs
and rounding the resultant figure to the nearest Sub- unit (defined above) of
the relevant Specified Currency, one half of such a Sub- unit being rounded
upwards or otherwise in accordance with applicable market convention.
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(iv)

Where the Specified Denominationofa Floating Rate Note comprises nore
than one Calculation Amount, the Interest Amount payable in respect of such
Note shall be the aggregate of the amounts (determined in the manner
provided above) for each Calculation Amount comprising the Specified
Denomination without any further rounding.

Linear Interpolation

Where Linear Interpolation is specified as applicable in respectofan Interest
Period in the applicable Final Terms, the Rate of Interest for such Interest
Period shall be calculated by the Calculation Agent by straight line linear
interpolation by reference to two rates based on the relevant Reference Rate
(where Screen Rate Determination is specified as applicable in theapplicable
Final Terms) or the relevant Floating Rate Option (where ISDA
Determination is specified as applicable in the applicable Final Terms), one
of which shall be determined as if the Designated Maturity were the period
of time for which rates are available next shorter than the length of the
relevant Interest Period and the other of which shall be determined as if the
Designated Maturity were the period of time for which rates are available
next longerthan the length of the relevant Interest Period provided however
that if there is no rate available for a period of time next shorter or, as the
case may be, next longer, then the Calculation Agent shall determine such
rate at such time and by reference to such sources as it determines
appropriate.

“Designated Maturity” means in relation to Screen Rate Determination, the
period oftime designated in the Reference Rate.

Interest on Interest Linked Notes

(i)

Interest Period End Dates and Interest Payment Dates

Each Linked Interest Note bears intereston its nominalamount (or, if it is a
Partly Paid Note, in accordance with Condition 5(j)) or pays interest in
respect of each Interest Period (which expression shall in these Terns and
Conditions of the Notes mean the period from (and including) an Interest
Period End Date (or if none the Interest Commencement Date to (but
excluding) the next (or first) Interest Period End Date (each such latter date
the “Interest Period End Final Date” for the relevant Interest Period)). For
the purposes ofthis Condition 5(c) “Interest Period End Date” shallmean
either:

(A) the specified Interest Period End Date(s) in each year specified in
the applicable Final Terms; or
(B) if no Interest Period End Date(s) is/are specified in the applicable

Final Terms, each date which falls the number of months or other
period specified as the Specified Period in the applicable Final
Terms afterthe preceding Interest Period End Date or, in the case
of the first Interest Period End Date, after the Interest
Commencement Date.

Interestwillbe payable in arrear onthe Interest Payment Date(s) in each year
up to (and including) the Maturity Date. If an Interest Payment Date falls
after an Interest Period End Final Date in respect of the relevant Interest
Period, no additional interest or otheramountshall be payable as a result of
such interest being payable onsuch later date.

If a Business Day Convention is specified in the applicable Final Tenrs as
applying to an Interest Period End Date oran InterestPayment Date and (X
if there is no numerically corresponding day in the calendar month in which
an Interest Period End Date or Interest Payment Date, as the case may be,
shouldoccuror (y) ifany Interest Period End Date or Interest Payment Date,
as the case may be, would otherwise fall on a day which is not a Business
Day, then, if the Business Day Convention specified is:
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(ii)

(iii)

(A) In any case where Specified Periods are specified in accordance
with Condition 5(c)(i)(B) above, the Floating Rate Convention,
such Interest Period End Date or Interest Payment Date, as thecase
may be, (i) in the case of (X) above, shallbe the last day thatis a
Business Day in the relevant month and the provisions of (B)
belowshallapply mutatis mutandis or (ii) in the case of (y) above,
shallbe postponedtothe next day which is a Business Day unless
it would thereby fallinto the next calendar month, in which event
(aa) such Interest Period End Date or Interest Payment Date, asthe
case may be, shall be brought forward to the immediately
preceding Business Day and (bb) each subsequent Interest Period
End Date or Interest Payment Date, as the case may be, shall be
the last Business Day in the month which falls the Specified Period
afterthe preceding applicable Interest Period End Date or Interest
Payment Date, as the case may be, occurred;or

(B) The Following Business Day Convention, such Interest Period
End Date or Interest Payment Date, as the case may be, shall be
postponed tothe next day whichis a Business Day; or

© The Modified Following Business Day Convention, such Interest
Period End Date or Interest Payment Date, as the case may be,
shallbe postponedtothe next day which is a Business Day unless
it would thereby fallinto the next calendar month, in which event
such Interest Period End Date or Interest Payment Date, as thecase
may be, shall be brought forward to the immediately preceding
Business Day; or

(D) The Preceding Business Day Convention, such Interest Period End
Date or Interest Payment Date, as the case may be, shall be brought
forward to the immediately preceding Business Day.

Rate of Interest

The Rate of Interest payable fromtime to time in respect of Linked Interest
Notes will be the Coupon Rate determined in the manner specified in the
applicable Final Terms which Coupon Rate may comprise one or more
Coupons determined in the manner specified in the applicable Final Terms.

Determination of Rate of Interest and Calculation of Interest Amount

The Calculation Agentwill, on or as soon as practicable after each date on
which the Rate ofInterestis to be determined (the “ Interest Determination
Date”), determine the Rate of Interest (subject toany Minimum Interest Rate
or Maximum Interest Rate specified in the applicable Final Terms) for the
relevant Interest Period. The Calculation Agent will notify the Principal
Paying Agent of the Rate of Interest for the relevant Interest Period as soon
as practicable after calculating the same.

The Calculation Agent will calculate the amount of interest (the “ Interest
Amount”) payable on the Linked Interest Notes for the relevant Interest
Period by applying the Rate of Interest to the Calculation Amount and
multiplying such sumby the Day Count Fraction specified in the applicable
Final Terms and rounding the resultant figure to the nearest Sub- unit
(defined above) of the relevant Specified Currency, one half of such a Sub-
unit being rounded upwards or otherwise in accordance with applicable
market convention. Where the Specified Denomination ofa Linked Interest
Note comprises more than one Calculation Amount, the Interest Amount
payable in respect of such Note shall be the aggregate of the amounts
(determined in the manner provided above) for each Calculation Amount
comprising the Specified Denomination without any further rounding.

ISDA and Screen Rate Determination
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ISDA Determination

Where ISDA Determination is specified in the applicable Final Terms as the
manner in which a Rate of Interest or Rate, as applicable, is to be determined,
such Rate of Interest or Rate, as the case may be, for each Interest Period will
be the relevant ISDA Rate plus or minus (as indicated in theapplicable Final
Terms) the Margin (ifany). Forthe purposes ofthis subparagraph (i), “ISDA
Rate” for an Interest Period means a rate equal to the Floating Rate that
would be determined by the Calculation Agent as if it was acting as
calculation agent for that swap transaction under an interest rate swap
transaction under the terms of an agreement incorporating the ISDA
Definitions and under which:

(A) Floating Rate Optionis as specified in theapplicable Final Terns;

(B) the Designated Maturity is a period specified in the applicable
Final Terms; and

© the relevantReset Dateis either (X) if the applicable Floating Rate
Option is basedon the London interbank offered rate (“LIBOR”)
or on the Euro-zone inter-bank offered rate (“EURIBOR”) for a
currency, the first day of that Interest Period or (y) in any other
case, as specified in the applicable Final Terms.

Forthe purposes of this sub-paragraph (d)(i), “Floating Rate”, “Calculation
Agent”, “Floating Rate Option”, “Designated Maturity” and “Reset
Date” have the meanings given to those terms in the ISDA Definitions.

Screen Rate Determination

Where Screen Rate Determination is specified in the applicable Final Tems
as the manner in which a Rate of Interest or Rate is to be determined, such
Rate of Interest or Rate, as the case may be, for each Interest Period will,
subject as provided below, be either:

(A) the offered quotation; or

(B) the arithmetic mean (rounded if necessary to the fifth decimal
place, with 0.000005 being rounded upwards) of the offered
quotations,

(expressed as a percentage rate perannum) for the Reference Rate(s) which
appears orappear, as the case may be, on the Relevant Screen Page (or such
replacement page on that service which displays the information) as at the
Relevant Time indicated in the applicable Final Terms (which will be 11.00
a.m., London time, in the case of LIBOR, or Brussels time, in the case of
EURIBOR) on the Interest Determination Date in questionplus or minus (as
indicated in the applicable Final Terms) the Margin (ifany), all as determined
by the Calculation Agent as applicable. If five or more of such offered
quotations are available onthe Relevant Screen Page, the highest (or, if there
is more than one such highest quotation, one only of such quotations) and the
lowest (or, if there is more than one such lowestquotation, one only of such
guotations) shall be disregarded by the Calculation Agent for the purpose of
determining thearithmetic mean (rounded as provided above) of such offered
quotations.

If, in the case of (A) above, such rate does not appear on thatpage or, in the
case of (B) above, fewer than two such rates appear on that page or if, in
either case, the Relevant Screen Page is unavailable, the Calculation Agent
will:

(A) request the principal Relevant Financial Centre office of each of
the Reference Banks to provide a quotation of the Reference Rate
atapproximately the Relevant Time on the Interest Determination
Date to prime banks in the Relevant Financial Centre interbank
market in an amount that is representative for a single transaction
in that market at thattime; and
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(B) determine the arithmetic mean of such quotations.

If fewerthan two such quotations are provided as requested, the Calculation
Agent will determine the arithmetic mean of the rates (being the nearest to
the Reference Rate, as determined by the Calculation Agent) quoted by major
banks in the Principal Financial Centre of the Specified Currency, selected
by the Calculation Agent, at approximately 11.00 a.m. (local time in the
Principal Financial Centre ofthe Specified Currency) on the first day of the
relevant Interest Period for loans in the Specified Currency to leading
European banks for a period equal to the relevant Interest Period and in an
amount that is representative for a single transaction in that market at that
time, and the Rate of Interest or Rate for such Interest Period shall be the sum
of the Margin and the rate or (as the case may be) the arithmetic mean so
determined; provided, however, that if the Calculation Agent is unable to
determine a rate or (as the case may be) an arithmetic mean in accordance
with the above provisions in relation to any Interest Period, the Rate of
Interest or Rate applicable to the Notes during such Interest Period will be
the sumof the Margin and the rate or (as the case may be) the arithmetic
mean last determined in relationto the Notes in respect of a preceding Interest
Period.

Minimum and/or Maximum Interest Rate

If the applicable Final Terms specifies a Minimum Interest Rate for any Interest Period,
then, inthe event thatthe Rate of Interestin respect of such Interest Period determined
in accordance with the provisions of Conditions 6(b)(ii), 6(b)(iv), 6(c)(ii) or6(d) above,
(as appropriate) is less than such Minimum Interest Rate, the Rate of Interest for such
Interest Period shall be such Minimum Interest Rate.

If the applicable Final Terms specifiesa Maximum Interest Rate for any Interest Period,
then, in the event thatthe Rate of Interestin respect of such Interest Period determined
in accordance with the provisions of Conditions 6(b)(ii), 6(b)(iv), 6(c)(ii) or 6(d) above,
(as appropriate) is greater than such Maximum Interest Rate, the Rate of Interest for
such Interest Period shall be suchMaximum Interest Rate.

Notification of Rateof Interestand Interest Amount

The Calculation Agentwill cause each Rate of Interest and Interest Amountdetermined
by it in respect of Notes paying a variable rate of interest, together with the relevant
Interest Payment Date, and any other amount(s) required to bedetermined by it together
with any relevant payment date(s) to be notified to the Paying Agents and each
competent authority, stock exchange and/or quotation system (if any) by which the
Notes havethen beenadmittedto listing, trading and/or quotation as soonas practicable
after such determination. Notice thereof shall also promptly be giventothe Noteholders.
The Calculation Agent will be entitled to recalculateany Interest Amount (on the basis
ofthe foregoing provisions) withoutnotice in the event of an extension or shortening of
the relevant Interest Period. If the Calculation Amountis less than the minimum
Specified Denomination the Calculation Agent shall not be obliged to publish each
Interest Amount butinstead may publish only the Calculation Amount and the Interest
Amount in respectofa Note having the minimum Specified Denomination.

Notificationsto be Final

All notifications, opinions, determinations, certificates, calculations, quotations and
decisions given, expressed, made or obtained for the purposes of this Condition by the
Calculation Agent will (in the absence of manifest error) be binding on the Issuer, the
Paying Agents, the Noteholders and the Couponholders and (subject as aforesaid) no
liability to any such Personwill attach to the Calculation Agentin connection with the
exercise or non-exercise by it of its powers, duties and discretions for such purposes.

Zero Coupon Notes

Where a Zero Coupon Notebecomes due and repayable prior to the Maturity Dateand
is not paid when due, the amount due and payable shall be the Early Redemption
Amount. As fromthe Maturity Date, any overdue principal of such Note shall bear
interest at a rate perannumequalto the Accrual Yield specified in the applicable Final
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Terms. Such interest shall continueto accrue (as well after as before any judgment) until
the day on which allsums due in respect of such Note up tothatday are received by or
on behalf of the holder of such Note. Such interest will be calculated on the basis of a
360-day year consisting of 12 months of 30 days eachandin the caseofan incomplete
month the actual number of days elapsed in such incomplete month or on such other
basis as may be specified in the applicable Final Terms.

Coupon Switch
If Coupon Switch is specified as applicable in the applicable Final Terms:

(i) if Coupon Switch Election is specified as applicable in the applicable Final
Terms, the Issuer may in its sole and absolute discretion elect that the Rate
ofInterest for the Notes willbe amended (a “Coupon Switch”) fromthe Pre-
Switch Coupon specified in the applicable Final Terms to the Post-Switch
Coupon specified in the applicable Final Terms on and after the Coupon
Switch Date; or

(i) if Automatic Coupon Switch is specified as applicable in the applicable Final
Terms and an Automatic Coupon Switch Event occurs, the Rate of Interest
for the Notes will be amended (a “Coupon Switch”) from the Pre-Switch
Coupon specified in the applicable Final Terms to the Post-Switch Coupon
specified in the applicable Final Terms on and after the Coupon Switch Date
immediately following the SPS ACS Valuation Date or SPS ACS Valuation
Period, as applicable, onwhich the Automatic Coupon Switch Eventoccurs,
if applicable.

If Additional Switch Coupon is specified as applicable in theapplicable Final
Terms, following the occurrence ofa Coupon Switch, an Additional Switch
Coupon Amount will be payable on the Additional Switch Coupon Payment
Date. The “Additional Switch Coupon Amount” in respectofeach nominal
amount of Notes equal to the Calculation Amount will be the amount
specified as such in the applicable Final Terms. For the avoidance of doubt,
the Additional Switch Coupon Amount will only be paid on the singlke
Additional Switch Coupon Payment Date. Notice of any Coupon Switchwill
be given to Noteholders in accordance with Condition 16.

“Additional Switch Coupon Payment Date” means the date specified as
such in the applicable Final Terms, which such date must be an Interest
Payment Date;

“Automatic Coupon Switch BEvent” means that the SPS ACS Value is (a)
“greater than”, (b) “equalto or greaterthan”, (c) “less than” or (d) “less than
or equal to”, as specified in the applicable Final Terms, the Automatic
Coupon Switch Level, (x) on an SPS ACS Valuation Date or (y) in respect
ofan SPS ACS Valuation Period, as specified in the applicable Final Terns;

“Automatic Coupon Switch Level” means the number, amount, level or
percentagespecified as such in the applicable Final Terms;

“Coupon Switch Date” means each date specified as such or determined
pursuantto theprovisions in the applicable Final Terms;

“SPS ACS Value” means the value from Payout Condition 1.6, 1.7, 1.8 or
1.9 specified as such in the applicable Final Terms;

“SPS ACS Valuation Date” means each Averaging Date, Pricing Date
and/or

Settlement Price Date specified as suchin the applicable Final Terms; and

“SPS ACS Valuation Period” means each period specific as such in the
applicable Final Terms.

Interest on Partly Paid Notes

In the case of Partly Paid Notes (otherthan Partly Paid Notes which are Zero Coupon
Notes) interest will accrue as aforesaid on the paid-up nominal amount of such Notes
and otherwise as specified in the applicable Final Terms.

108



()

(

UK - 646019401.4

Interest Payments

Interest will be paid subject to and in accordance with the provisions of Conditions 8
and 9. Interest will cease to accrue on each Note (or, in the case of the redemption of
partonly ofa Note, that part only of such Note) on the duedate for redemption thereof
unlesssuch Note is redeemedearly. If such Noteis redeemed early (i) if the applicable
Final Terms specify that Accrual to Redemption is applicable, interest will cease to
accrue on the due date for redemption or (ii) if the applicable Final Terms specify that
Accrualto Redemptionis notapplicable, nointerestshallaccrueor be payable in respect
of which the relevant Interest Payment Date has not occurred on or prior to the due date
forredemption of such Note. Ifthe payment of principal or the payment, and/or delivery
of the Entitlement (if applicable), is improperly withheld or refused, in which event
interest will continue toaccrue (as well after as before any judgment) at the Fixed Rate
or, as the case may be, the Rate of Interest or as otherwise provided in the applicable
Final Terms until whichever is the earlier of (i) the day on which all sums due and/or
assets deliverable in respectofsuch Noteup to that day are received by or on behalf of
the holder of such Note and (ii) the day on which the Principal Paying Agent or any
agent appointed by the Issuer to deliver such assets to Noteholders has notified the
holderthereof (either in accordance with Condition 16 or individually) of receipt ofall
sums due and/or assets deliverable in respectthereof up tothatdate.

Provided that in the case of Credit Linked Notes, these provisions shall be subjectto
the provisions contained in Annex6 - “Additional Terms and Conditions for Credit
Linked Notes”.

AER Rate Determination

Where theapplicable Final Terms specify that the AER Rate is determined by reference
to a Screen Rate the AER Rate will, subjectas provided below, be either:

0) The offered quotation; or

(i) the arithmetic mean (rounded if necessary to the fifth decimal place, with
0.000005 being rounded upwards) of the offered quotations,

(expressed as a percentage rate per annum) for the AER Reference Rate(s) which
appears orappear, as the casemay be, on the AER Screen Pageas at the AER Specified
Time indicated in the applicable Final Terms (which will be 11.00 a.m., London time,
in the caseof LIBOR, or Brussels time, in the case of EURIBOR) on the AER Reference
Rate Determination Date in questionplus orminus (as indicated in the applicable Final
Terms) the AER Margin (if any), all as determined by the Calculation Agent. If five or
more of such offered quotations are available on the AER Screen Page, the highest (or,
if there is more than one such highest quotation, one only of such quotations) and the
lowest (or, ifthere is more than onesuch lowest quotation, one only of such quotations)
shall be disregarded by the Calculation Agent for the purpose of determining the
arithmetic mean (roundedas provided above) of such offered quotations.

If the AER Screen Page is not available or if, in the case of subparagraph (i), no offered
quotation appears or, in the case of subparagraph (ii), fewer than three offered
quotations appear, in each case as at the AER Specified Time, the Calcu lation Agent
shall request each of the Reference Banks to provide the Calculation Agent with its
offered quotation (expressed as a percentage rate per annum) for the AER Reference
Rate at approximately the AER Specified Time on the AER Reference Rate
Determination Date in question. If two or more of the Reference Banks provide the
Calculation Agent with offered quotations, the AER Rate shall be the arithmetic mean
(roundedif necessary to the fifth decimal place with 0.000005 being rounded upwards)
ofthe offered quotations plus or minus (as appropriate) the AER Margin (ifany), all as
determined by the Calculation Agent.

If on any AER Reference Rate Determination Date one only ornone of the Reference
Banks provides the Calculation Agent with an offered quotation as provided in the
preceding paragraph, the AER Rate shall be the rate perannumwhich the Calculation
Agent determines as being the arithmetic mean (rounded if necessary to the fifth
decimal place, with 0.000005 being rounded upwards) of therates, as communicated to
(and at the request of) the Calculation Agentby the Reference Banks or any two or more
of them, at which such banks were offered, at approximately the AER Specified Time
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on the relevant AER Reference Rate Determination Date, deposits in the Settlement
Currency fora period equal to thatwhich would have been used for the AER Reference
Rate by leading banks in the inter-bank market applicable to the AER Reference Rate
(which will be the London inter-bank market, if the AER Reference Rate is LIBOR, or
the Euro-zone inter-bank market, if the AER Reference Rate is EURIBOR) plus or
minus (as appropriate) the AER Margin (if any) or, if fewer than two ofthe Reference
Banks provide the Calculation Agent with offered rates, the offered rate for deposits in
the Settlement Currency fora period equal to that which would have been used for the
AER Reference Rate, or the arithmetic mean (rounded as provided above) of the offered
rates for deposits in the Settlement Currency for a period equal to that which would
have been used for the AER Reference Rate, at which, at approximately the AER
Specified Time on the relevant AER Reference Rate Determination Date, any one or
more banks (which bank or banks is or are in the opinion of the Calculation Agent
suitable forthe purpose) informs the Calculation Agentitis quotingto leading banks in
the inter-bank market applicable to the AER Reference Rate (whichwill be the London
inter-bank market, if the AER Reference Rate is LIBOR, or the Euro-zone inter-bank
market, if the AER Reference Rate is EURIBOR) plus or minus (as appropriate) the
AER Margin (if any).

If the applicable Final Terms specifies a Minimum AER Reference Rate then, in the
event that the AER Reference Rate determined in accordance with the above provisions
is less thansuch Minimum AER Reference Rate, the AER Rate shall be such Minimum
AER Reference Rate.

If the applicable Final Terms specifies a Maximum AER Reference Rate then, in the
event that the AER Reference Rate determined in accordance with the above provisions
is greater than such Maximum AER Reference Rate, the AER Rate shall be such
Maximum AER Reference Rate.

Redemption and Purchase

Scheduled redemption: Unless previously redeemed, or purchased and cancelled, the
Notes (other thana Credit Linked Note) will be redeemed at their Final Redemption
Amount on the Maturity Date, subject as provided in Condition 7 (Payments— Bearer
Notes) or, if Physical Settlement is specified as applicable in theapplicable Final Terms
(each such Note a “Physical Delivery Note”) by delivery of the Entitlement (as
provided in Condition 8(g) below). The “Entitlement” shall be a quantity of the
Relevant Asset(s) equal to the Entitlement Amount specified in the applicable Final
Terms.

Redemption for tax reasons: The Notes may be redeemed at the option of the Issuerin
whole, but not in part:

0) at any time (unless the Floating Rate Note Provisions are specified in the
relevant Final Terms as being applicable); or

(i) on any Interest Payment Date (if the Floating Rate Note Provisions are
specified in the relevant Final Terms as beingapplicable),

(i) on giving not less than 30 nor more than 60 days' notice to the Noteholders
(with a copy to the Trustee), or such other period(s) as may be specified in
the relevant final terms, (which notice shall be irrevocable), at their Early
Redemption Amount, together with interest accrued (ifany) to the date fixed
for redemption, if:

(A) the Issuerhas orwillbecome obliged to pay additional amounts as
providedorreferred toin Condition 9 (Taxation) as a result of any
change in, or amendment to, the laws or regulations of the
Republic of Cyprus or any political subdivision or any authority
thereof or therein having power to tax, or any change in the
application or official interpretation of such laws or regulations
(including a holding by a court of competent jurisdiction), which
change or amendment becomes effective on or after the date of
issue of the first Tranche of the Notes; and

110



©

(d)

©)

UK - 646019401.4

(B) such obligation cannotbe avoided by the Issuer taking reasonable
measures available to it,

provided, howewer, that no such notice of redemption shall be given earlier

than:

0] where the Notes may be redeemed at any time, 90 days (or such
other periodas may bespecified in the relevant Final Terms) prior
to the earliest date on which the Issuer would be obliged to pay
such additionalamounts ifa payment in respectof the Notes were
then due;or

(i) where the Notes may be redeemed only on an Interest Payment

Date, 60 days (or such other period as may be specified in the
relevant final terms) prior to the Interest Payment Date occurring
immediately before the earliest date onwhich the Issuer woukl be
obliged to pay suchadditionalamounts if a payment in respect of
the Notes were then due.

Prior to the publication of any notice of redemption pursuant to this paragraph,
the Issuershall deliverto the Trustee a certificate signed by two directors of the
Issuer stating that the Issuer is entitled to effect such redemption and setting forth
a statement of facts showing that the conditions precedent to the right of the
Issuer so to redeem have occurred. Upon the expiry of any such notice as is
referred to in this Condition the Issuer shall be bound to redeem the Notes in
accordancewith this Condition 6(b).

Redemption at the option of the Issuer: If the Call Option is specified in the relevant
Final Terms as being applicable, the Notes may be redeemedat the option of the Issuer
in whole or, if so specified in the relevant Final Terms, in part on any Optional
Redemption Date at the Optional Redemption Amount on the Issuer's giving not less
than 30 nor more than 60 days'notice to the Noteholders (with a copy to the Trustee),
or such other period(s) as may be specified in the relevant Final Terms (which notice
shallbe irrevocable and shall oblige the Issuerto redeemthe Notes or, as the case may
be, the Notes specified in such notice onthe relevant Optional Redemption Date at the
Early Redemption Amount plus accrued interest (if any) to such date).

Forthe purposes ofthis Condition 6(c) the “Optional Redemption Amount” in respect
of each nominalamount of Notes equal to the Calculation Amount shall be an amount
equalto:

(i) Calculation Amount xthe percentage; or
(i) the Call Payout, as specified in the applicable Final Terms,

Provided that if the product ofthe Call Payout is zero, no amount shall be payable on
redemption of such Note.

Partial redemption: If the Notes are to be redeemed in part only on any date in
accordancewith Condition 6(c) (Redemption at the optionofthe Issuer), in the case of
Bearer Notes, the Notes to be redeemedshall be selected by thedrawing of lots in such
place as the Calculation Agent approves and in such manneras the Calculation Agent
considers appropriate, subject to compliance with applicable law, the rules of each
competent authority, stock exchange and/or quotation system (if any) by which the
Notes have then been admitted to listing, trading and/or quotation and the notice to
Noteholders referred to in Condition 6(c) (Redemption atthe option ofthe Issuer) shall
specify the serial numbers of the Notes soto be redeemed, and, in the case of Registered
Notes, each Note shall be redeemed in part in the proportion which the aggregate
principal amount of the outstanding Notes to be redeemed on the relevant Optional
Redemption Date bears tothe aggregate principal amount of outstanding Notes on such
date. If any Maximum Redemption Amount or Minimum Redemption Amount is
specified in the relevant Final Terms, then the Optional Redemption Amount (Call)
shallin no event begreater than the maximum or be less than the minimumso specified.

Redemption at the option of Noteholders: If the Put Option is specified in the relevant

Final Terms as being applicable, the Issuer shall, at the option of the Holder ofany Note

redeemsuch Note onthe Optional Redemption Date specified in the relevant Put Option
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Notice at the relevant Optional Redemption Amount together with interest (if any)
accrued to such date. In order to exercise the option contained in this Condition 6(g),
the Holder of a Note must, not less than 30nor more than 60 days before the relevant
Optional Redemption Date (orsuch other period(s) as may be specified in the relevant
final terms), deposit with any Paying Agent such Note together with all unmatured
Couponsrelating theretoand a duly completed Put Option Notice in the formobtainable
from any Paying Agent. The Paying Agent with which a Note is so deposited shall
deliver a duly completed Put Option Receipt to the depositing Noteholder. No Note,
once deposited with a duly completed Put Option Notice in accordance with this
Condition 6(e), may be withdrawn; provided, howeer, that if, prior to the relevant
Optional Redemption Date, any such Note becomes immediately due and payable or,
upon due presentation of any such Note on the relevant Optional Redemption Date,
payment of the redemption moneys is improperly withheld or refused, the relevant
Paying Agent shall mail notification thereof to the depositing Noteholder at such
address as may have been given by such Noteholder in the relevant Put Option Notice
and shall hold such Note at its Specified Office for collection by the depositing
Noteholder against surrender of the relevant Put Option Receipt. For so long as any
outstanding Note is held by a Paying Agent in accordance with this Condition 6(e) the
depositor of such Note andnot such Paying Agent shallbe deemed to be the Holder of
such Noteforall purposes.

For the purposes of this Condition 6(¢) The “Optional Redemption Amount” in
respect of each nominalamount of Notes equal to the Calculation Amount shallbe an
amountequalto:

(i) Calculation Amount xthe percentage; or
(i) the Put Payout, as specified in the applicable Final Terms

No other redemption: The Issuer shall not be entitled to redeem the Notes otherwise
than as provided in paragraphs (a) to (e) above.

Purchase: The Issuer or any of its respective Subsidiaries may at any time purchase
Notes in the open market or otherwise and at any price, provided that all unmatured
Coupons are purchased therewith.

Cancellation: Cancellation: All Notes soredeemed or purchased by the Issuerandany
unmatured Coupons attached to or surrendered with themmay, at the discretionof the
Issuer, be cancelled and, if so cancelled, may not be reissued or resold.

Instalments

Each Note in definitive formwhich is redeemable in instalments will be redeemed in
the Instalment Amounts and on the Instalment Dates specified in the applicable Final
Terms. All instalments (other thanthe final instalment) will be paid by surrender of, in
the caseofadefinitive Bearer Note, therelevant Coupon (which must be presented with
the Note to which it appertains) and, in the case of a definitive Registered Note, the
relevant Note and issue of a new Note in the nominal amount remaining outstanding,
all as more fully described in Conditions 8and 9.

Late payment onZero Coupon Notes

If the amount payable in respect of any Zero Coupon Note upon redemption of such
Zero Coupon Notepursuantto paragraph (b), (c) or (d) above is improperly withheld or
refused, the amountdue and repayable in respect of such Zero Coupon Note shall be the
Early Redemption Amount calculated as provided in Condition 2(a) above as though
the references therein to the date fixed for redemption orthe date upon which the Zero
Coupon Note becomes due and repayable were replaced by references to the date which
is the earlier of:

() the date on which all amounts due in respect ofthe Zero Coupon Note have
been paid; and

(i) the date on which the full amount of the moneys payable has been received
by the Agentand notice to that effect has been given to the Noteholders in
accordancewith Condition 16.
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Partly Paid Notes

Partly Paid Notes will be redeemed, whether at maturity, early redemption or otherwise
in accordance with the provisions of this Condition 6 as amended or varied by the
information specified in the applicable Final Terms.

Payout Switch

If Payout Switch is specified as applicable in the applicable Final Terms (i) if Payout
Switch Election is specified as applicable in the applicable Final Terms, the Issuer may
in its sole and absolute discretion electthat, or (i) if Automatic Payout Switch is
specified as applicable in the applicable Final Terms and an Automatic Payout Switch
Event occurs, the Redemption/Payment Basis for the Notes willbe amended (a “Payout
Switch”) from the Redemption/Payment Basis specified in the Final Terms to the
Switched Payoutspecified in theapplicable Final Terms onand after the Payout Switch
Date specified in the applicable Final Terms. Notice of any Payout Switch will be given
to Noteholders in accordance with Condition 16.

“Automatic Payout Switch Bvent” means that the SPS APS Value is (a) “greater
than”, (b) “equalto or greaterthan”, (c) “less than” or(d) “less than orequalto”, as
specified in the applicable Final Terms, the Automatic Payout Switch Level (X) on
an SPS APS Valuation Date or (y) in respect of an SPS APS Valuation Period, as
specified in the applicable Final Terms;

“Automatic Payout Switch Lewel” means the number, amount, level or percentage
specified as such in the applicable Final Terms;

“SPS APS Value” means the value from Payout Condition 1.6, 1.7, 1.8 or 1.9
specified as such in the applicable Final Terms;

“SPS APS Valuation Date” means each Averaging Date, Pricing Date and/or
Settlement Price Date specified as such in the applicable Final Terms; and

“SPS APS Valuation Period” means each period specific as such in the applicable
Final Terms.

Payments - Bearer Notes

This Condition7is only applicable to Bearer Notes.
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Principal: Payments of principal shall be made only against presentationand (provided
that payment is made in full) surrender of Bearer Notes at the Specified Office ofany
Paying Agent outside the United States by cheque drawn in the currency in which the
paymentis dueon, or by transfer toan accountdenominated in that currency (or, if that
currency is euro, any other account to which euro may be credited or transferred) and
maintained by the payeewith, a bankin the Principal Financial Centre of that currency.

Interest: Payments of interest shall, subject to paragraph (h) below, be made only
against presentation and (provided that paymentis made in full) surrender of the
appropriate Coupons at the Specified Office of any Paying Agent outside the United
States in the mannerdescribed in paragraph (a) above.

Payments in New York City: Payments of principal or interest may be made at the
Specified Office of a Paying Agent in New York City if (i) the Issuer has appointed
Paying Agents outside the United States with the reasonable expectation that such
Paying Agents will be able to make payment of the full amount of the interest on the
Notes in the currency in which the payment is due when due, (ii) payment of the full
amount of such interest at the offices ofall such Paying Agentsis illegal or effectively
precluded by exchange controls or other similar restrictions and (iii) payment is
permitted by applicable United States law.

Payments subject to fiscal laws: All payments in respect of the Notes are subject in all
cases to (i) any applicable fiscal or other laws and regulations in the place of payment,
but without prejudice to the provisions of Condition 9 (Taxation) and (ii) any
withholding or deduction required pursuant to an agreement described in Section
1471(b) ofthe U.S. Internal Revenue Code of 1986 (the “Code”) or otherwiseimposed
pursuant to Sections 1471 through 1474 of the Code, any regulations or agreenents
thereunder, any official interpretations thereof, or (without prejudice to the provisions
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of Condition 9 (Taxation)) any law implementing an intergovernmental approach
thereto. No commissions or expenses shall be charged to the Noteholders or
Couponholders in respect of such payments.

Deductions for unmatured Coupons: If the relevantFinal Terms specifies thatthe Fixed
Rate Note Provisions are applicable and a Bearer Note is presented without all
unmatured Coupons relating thereto:

(i) if the aggregate amount of the missing Coupons is less than or equal to the
amount of principal due for payment, a sumequal to the aggregate amount
of the missing Coupons will be deducted from the amount of principal due
for payment; provided, howewer, that if the gross amount available for
payment is less than the amount of principal due for payment, the sum
deducted will be that proportion of the aggregate amount of such missing
Couponswhich thegrossamountactually available for payment bears to the
amount of principal due for payment;

(ii) if the aggregate amount of the missing Coupons is greater than the amount
of principal due for payment:

(A) so many of such missing Coupons shall become void (in inverse
order of maturity) as will result in the aggregate amount of the
remainder of such missing Coupons (the “Relevant Coupons”)
being equalto the amount of principal due for payment; provided,
howewer, that where this sub-paragraphwould otherwise require
a fraction of a missing Coupon to become void, such missing
Coupon shallbecome void in its entirety; and

(B) asumequalto the aggregateamount of the Relevant Coupons (or,
if less, the amount of principal due for payment) will be deducted
from the amount of principal due for payment; provided,
howewer, that, if the gross amountavailable for paymentis less
than the amount of principal due for payment, the sum deducted
will be that proportion of the aggregate amount of the Relevant
Coupons (or, as the case may be, the amount of principal due for
payment) which the gross amount actually available for payment
bears to the amountof principal due for payment.

Each sum of principal so deducted shall be paid in the manner provided in
paragraph (a) above against presentationand (provided that payment is made in
full) surrender ofthe relevantmissing Coupons.

Unmatured Coupons void: If the relevant Final Terms specifies that the Floating Rate
Note Provisions are applicable, ora Note is an Index Linked Note, Share Linked Note,
Commodity Linked Note, Fund Linked Note, Credit Linked Note, ETI Linked Note,
Foreign Exchange (FX) Rate Linked Note, Underlying Interest Rate Linked Note or
Hybrid Note, on the due date for final redemption of any Note or early redemption in
whole of such Note pursuantto Condition 6(b) (Redemption for tax reasons), Condition
6(e) (Redemption at the option of Noteholders), Condition 6(c) (Redemption at the
optionofthe Issuer) or Condition 10 (Events of Default) all unmatured Coupons relating
thereto (whether or not stillattached) shall become void and no payment will be made
in respectthereof.

Payments onbusiness days: Ifthe duedate for paymentofanyamount in respect of any
Bearer Note or Coupon is not a PaymentBusiness Day in the place of presentation, the
Holder shall not be entitled to payment in such place of the amount due until the nex
succeeding Payment Business Day in such place and shall not be entitled toany further
interest or other paymentin respect of any such delay.

Payments other thanin respectofmatured Coupons: Payments of interestother than in
respect of matured Coupons shall be made only against presentation of the relevant
Bearer Notes at the Specified Office of any Paying Agent outside the United States (or
in New York City if permitted by paragraph (c) above).
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Partial payments: If a Paying Agent makes a partial payment in respect ofany Bearer
Note or Coupon presentedto it for payment, such Paying Agentwill endorse thereon a
statement indicating the amountand date of such payment.

ExchangeofTalons: On or after the maturity date of the final Couponwhichis (or was
at the time of issue) part of a Coupon Sheet relating to the Bearer Notes, the Talon
forming part of such Coupon Sheet may be exchanged at the Specified Office of the
Principal Paying Agent fora further Coupon Sheet (including, if appropriate, a further
Talon but excludingany Coupons in respectof which claims have already become void
pursuantto Condition 11 (Prescription). Upon the due date for redemption of any
Bearer Note, any unexchanged Talon relating to such Note shall become void and no
Coupon willbe delivered in respectofsuch Talon.

8. Payments - RegisteredNotes

This Condition8is only applicable to Registered Notes.

@)

(b)
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Principal: Payments of principal shall be made by cheque drawn in the currency in
which the paymentis due drawn on, or, upon application by a Holder of a Registered
Note to the Specified Office of the Principal Paying Agent not later than the fifteenth
day before the due date forany such payment, by transfer to an accountdenominated in
that currency (or, if that currency is euro, any other account to which euro may be
credited or transferred) and maintained by the payee with, a bank in the Principal
Financial Centre ofthat currency (in the case of a sterling cheque, abranchofabankin
the City of London)and (in the case of redemption) upon surrender (or, in the case of
part payment only, endorsement) of the relevant Note Certificates at the Specified
Office of any Paying Agent.

Interest: Payments of interest shall be made by cheque drawn in the currency in which
the paymentis due drawnon, or,uponapplicationby a Holder of a Registered Noteto
the Specified Office of the Principal Paying Agent not later than the fifteenth day before
the due date for any such payment, by transfer to an account denominated in that
currency (or, if that currency is euro, any other account to which euro may be credited
or transferred) and maintained by the payee with, a bank in the Principal Financial
Centre ofthat currency (in the case ofasterling cheque, a branch of a bank in the City
of London) and (in the case of interest payable on redemption) upon surrender (or, in
the case of part payment only, endorsement) of the relevant Note Certificates at the
Specified Office of any Paying Agent.

Payments subject to fiscal laws: All payments in respect of the Registered Notes are
subjectinall casesto (i) any applicable fiscal or other laws and regulations in the place
of payment, but without prejudice to the provisions of Condition 9 (Taxation) and (ii)
any withholding or deduction required pursuant to an agreement described in Section
1471(b) ofthe U.S. Internal Revenue Code of 1986 (the “Code”) or otherwise imposed
pursuant to Sections 1471 through 1474 of the Code, any regulations or agreenments
thereunder, any official interpretations thereof, or (without prejudice to the provisions
of Condition 9 (Taxation)) any law implementing an intergovernmental approach
thereto. No commissions orexpenses shall be charged to the Noteholders in respect of
such payments.

Payments on business days: Where payment is to be made by transfer to an account,
payment instructions (for value on the due date, or, if the due date is not Payment
Business Day, for value onthe next succeeding Payment Business Day) will be initiated
and, where paymentis to be made by cheque, thecheque willbe mailed (i) (in the case
of payments of principaland interest payable on redemption) on the later of the due date
for payment and the day on which the relevant Note Certificate is surrendered (or, in
the case of part paymentonly, endorsed) at the Specified Office ofa Paying Agentand
(i) (in the case of payments of interest payable other than on redemption) on the due
date for payment.

A Holder ofa Registered Note shallnot be entitled to any interest or other paymentin
respectofany delayin payment resulting from (A) the duedate fora paymentnot being
a Payment Business Day or (B) a cheque mailed in accordance with this Condition 8
arriving after the due datefor payment or being lost in the mail.
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Partial payments: If a Paying Agent makes a partial payment in respect of any
Registered Note, the Issuer shall procure that theamount and date of such paymentare
noted on the Register and, in the case of partial payment upon presentation of a Note
Certificate, that a statement indicating the amount and the date of such paymentis
endorsedon therelevant Note Certificate.

Record date: Each paymentin respect of a Registered Note will be made to the person
shown as the Holder in the Register at the close of business in the place of the Registrars
Specified Office on the fifteenth day before the due date for such payment (the “Record
Date”). Where payment in respect of a Registered Note is to be made by cheque, the
chequewill be mailed to the address shown as the address of the Holder in the Register
atthe opening ofbusiness on the relevant Record Date.

Physical Delivery
(A Physical Delivery
() Asset Transfer Notices

In relation to Notes to be redeemed by delivery or (in the case of
Credit Linked Notes) Delivery of the Entitlement(s), in order to
obtain delivery or Delivery of the Entitlement in respect of any
Note, therelevant Noteholder mustarrange for (i) an Asset Transfer
Notice to bedelivered onits behalf to the Paying Agentwith a copy
to any entity appointed by the Issuer to deliver or Deliver, as the
case may be, the Entitlement on its behalf (the “Delivery Agent”)
not later than the close of businessin each place of reception onthe
Cut-Off Date, a duly completed Asset Transfer Notice in the form
setoutin the Agency Agreement and (ii) the simultaneous transfer
ofthe relevantNotes to the Euroclear account of the Paying Agent.

For the purposes hereof, “Cut-off Date” means the date specified
as such in the applicable Final Terms or if not so specified (a) in
respect of a Note thatis nota Credit Linked Note, the third Business
Day immediately preceding the Maturity Date or (b) in respectofa
Credit Linked Note, the first Business Day immediately preceding
the Settlement Date.

Copies ofthe Asset Transfer Notice may be obtained during nomval
businesshours fromthespecified office of any Paying Agent.

The Asset Transfer Noticeshall:

(aa) specify the name, address and contact telephone
number ofthe relevantNoteholder andthe person from
whomthe Issuer or Delivery Agent may obtain details
for the delivery or Delivery of the Entitlement;

(bb) specify the series number of the Notes and the nurrber
of Notes whichare the subject of such notice;

(cc) include such details as are required for delivery or
Delivery of the Entitlement which may include account
details and/or the name and address of any person(s)
into whose name evidence of the Entitlement is to be
registered and/or any bank, broker or agent to whom
documents evidencing the Entitlement are to be
delivered or Delivered and specify the name and
number ofthe Noteholder's account to be credited with
any cash payable by the Issuer, including pursuant to
Credit Linked Condition 7, in respect of any cash
amount constituting the Entitlement or any dividends
relating to the Entitlement or as a result of the
occurrence of a Settlement Disruption Event or a
Failure to Deliver and the Issuer electing to pay the
Disruption Cash Redemption Amount or Failure to
Deliver Redemption Amount, as applicable, or as a
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(ii)
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result of the Issuer electing to pay the Alternate Cash
Redemption Amount;

(dd) certify that the beneficial owner of each Note is not a
U.S. person (as defined in the Asset Transfer Notice),
the Note is not being redeemed within the United States
or on behalfofa U.S. personand nocash, securities or
otherproperty have beenorwill be delivered within the
United States or to, or for the account or benefit of, a
U.S. personin connection with any redemption thereof;
and

(ee) authorise the production of such certification in any
applicable administrative or legal proceedings, all as
provided in the Agency Agreement.

If Condition 8(g)(B) applies, the form of Asset Transfer Notice
required to be delivered will be different fromthat set out above.
Copies of such Asset Transfer Notice may be obtained from any
Paying Agent.

Information of the Issuerand the Delivery Agent

Upon receipt of an Asset Transfer Notice, and the relevant Notes,
the Paying Agent will inform the Issuer and any Delivery Agent
thereof.

Determinations and Delivery

Any determination as to whether an Asset Transfer Notice is duly
completedand in proper formshall be made by the Principal Paying
Agent, and shall be conclusive and binding on the Issuer, the
Principal Paying Agent, any Delivery Agent and the relevant
Noteholder. Subject as set out below, any Asset Transfer Notice so
determinedto be incomplete ornot in proper form, or which is not
copied to any Delivery Agent immediately after being delivered or
sentas provided in paragraph (1) above, shall be nulland void.

If such Asset Transfer Notice is subsequently corrected to the
satisfaction of the Principal Paying Agent, it shall be deemed to be
a new Asset Transfer Notice submitted at the time such correction
was delivered as provided above.

No Asset Transfer Notice may be withdrawn after receipt thereof by
the Paying Agent as provided above.

The Entitlement will be delivered at the risk of the relevant
Noteholder, in the manner provided below on the date fixed for
redemption (such date, subjectto adjustmentin accordance withthis
Condition, the “Delivery Date”) or in the case of Credit Linked
Notes Delivered attherisk of the relevant Noteholder, in the manner
provided below on the Settlement Date, provided that the Asset
Transfer Notice is duly delivered as provided above on or prior to
the Cut-Off Date.

If a Noteholder fails to have an Asset Transfer Notice given on its
behalfas provided herein, on or prior to the Cut-Off Date, then the
Entitlement will be delivered or, as the case may be, Delivered as
soon as practicable after the date fixed for redemption (in which
case, such date of delivery shall be the Delivery Date) or (in the case
of Credit Linked Notes) the Settlement Date at the risk of such
Noteholder in the manner provided below. For the avoidance of
doubt, in such circumstances such Noteholder shall not be entitled
to any payment, whether of interest or otherwise, as a result of such
Delivery Date falling after the date fixed for redemption or the
originally designated Settlement Date, as applicable and no liability
in respectthereof shall attach tothe Issuer.
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The Issuer (orany Delivery Agenton its behalf) shall at the risk of
the relevant Noteholder, deliver or procure the delivery of the
Entitlement for each Note or (in the case of Credit Linked Notes)
Deliverthe Deliverable Obligations comprising the Entitlement, in
such commercially reasonable manner as the Calculation Agent
shall determine and notify to the person designated by the
Noteholder in the relevant Asset Transfer Notice or in such manner
as is specified in theapplicable Final Terms. All costs, taxes, duties
and/or expenses including stamp duty, stamp duty reserve taxand/or
other costs, duties or taxes (“Expenses”) arising from the delivery
of the Entitlement or the Delivery of the Deliverable Obligations
comprising the Entitlement, as the case may be, in respect of such
Notes shall be for the account of the relevant Noteholder and no
delivery of the Entitlement or the Delivery of the Deliverable
Obligations comprising the Entitlement, as the case may be, shall be
made until all Expenses have been paid to the satisfaction of the
Issuerbytherelevant Noteholder.

Forthe avoidance of doubt, neither the Trustee norany Agentshall
be responsible for or required to make any delivery or Delivery of
the Entitlement under this Condition.

General

If Aggregation is specified as applicable in the applicable Final
Terms, Notes held by the same Noteholder will be aggregated for
the purpose of determining the aggregate Entitlements in respect of
such Notes. The Entitlement or the aggregate Entitlements in
respect of the same Noteholder will be rounded down to the nearest
whole unit oftheRelevant Assetoreach of the Relevant Assets, as
the case may be, in such manner as the Calculation Agent shall
determine. Therefore, fractions of the Relevant Asset or of each of
the Relevant Assets, as the case may be, will not be delivered and
in lieu thereof a cash adjustment calculated by the Calculation
Agentshall be paidto the Noteholder.

Following the Delivery Date of a Share or ET| Interest all dividends
on the relevant Shares or ET| Interest to be delivered will be payable
to the party that would receive such dividend according to market
practice for a sale of the Shares or ETI Interests executed on the
Delivery Date and to be delivered in the same manner as such
relevantShares or ETI Interests. Any such dividends to bepaid to a
Noteholder will be paid to the account specified by the Noteholder
in the relevant Asset Transfer Notice as referred to in Condition 8(g)

(AX().

Forsuchperiod of time after delivery or Delivery of the Entitlerrent
as the Issuer or any person acting on behalf of the Issuer shall
continue to be the legal owner of the securities or Deliverable
Obligations comprising the Entitlement (the “Intervening
Period”), none ofthe Issuer, the Paying Agents, any Delivery Agent
and any other person shall at any time (i) be under any obligationto
deliverorprocuredelivery to any Noteholder any letter, certificate,
notice, circular or any other document or, except as provided herein,
payment whatsoever received by that personin respect of such
securities, obligations or Deliverable Obligations, (ii) be under any
obligation to exercise or procure exercise of any or all rights
attachingto such securities, obligations or Deliverable Obligations
or (iii) be underany liability to a Noteholder in respect of any loss
or damage whichsuch Noteholder may sustain or suffer as a resul,
whether directly or indirectly, of that person being registered during
such Intervening Period as legal owner of such securities,
obligations or Deliverable Obligations.
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Settlement Disruption

The provisions of this Condition 8(g)(A)(Vv) apply to Notes other
than Credit Linked Notes.

If, in the opinion of the Calculation Agent, delivery of the
Entitlement using the method of delivery specified in the applicable
Final Terms or such commercially reasonable manner as the
Calculation Agent has determined is notpracticable by reason ofa
Settlement Disruption Event (as defined below) having occuned
and continuing on the Delivery Date, then the Delivery Date shall
be postponed to the first following Settlement Business Day in
respect of which there is no such Settlement Disruption Event,
provided that, the Issuer may elect to satisfy its obligations in
respect of the relevant Note by delivering the Entitlement usingsuch
other commercially reasonable manner as it may selectand in such
event the Delivery Date shall be such day as the Issuer deens
appropriate in connection with delivery of the Entitlement in such
other commercially reasonable manner. For the avoidance of doubt,
where a Settlement Disruption Eventaffects some butnotall of the
Relevant Assets comprising the Entitlement, the Delivery Date for
the Relevant Assets notaffected by the Settlement Disruption Event
will be the originally designated Delivery Date. For so long as
delivery of the Entitlement is not practicable by reason of a
Settlement Disruption Event, thenin lieu of physical settlerrent and
notwithstanding any other provision hereof the Issuer may elect to
satisfy its obligations in respectofthe relevant Note by paymentto
the relevant Noteholder of the Disruption Cash Redemption
Amount (as defined below) on the fifth Business Day following the
date that notice of such election is given to the Noteholders in
accordance with Condition 16. Payment of the Disruption Cash
Redemption Amount will be made in such manner as shall be
notified to the Noteholders in accordance with Condition 16. The
Calculation Agent shall give notice as soon as practicable to the
Noteholders in accordance with Condition 16 that a Settlement
Disruption Event has occurred. No Noteholder shall be entitled to
any payment in respect of the relevant Note in the event of any
delay in the delivery of the Entitlement due to the occurrence of a
Settlement Disruption Event and no liability in respect thereof
shallattach to the Issuer.

Forthe purposes hereof:

“Disruption Cash Redemption Amount”, in respect of any
relevant Note, shall be the fair market value of such Note (taking
into account, wherethe Settlement Disruption Event affected some
butnotallofthe

Relevant Assets comprising the Entitlement and such non affected
Relevant Assets have been duly delivered as provided above, the
value of such Relevant Assets) less thecostto the Issuerand/or its
affiliates of unwinding any underlying related hedging
arrangements, allas determined by the Issuer;

“Settlement Business Day” has the meaning specified in the
applicable

Final Terms; and

“Settlement Disruption Event” means, in the opinion of the
Calculation Agent, an event beyond the control of the Issuer as a
result of which the Issuer cannot make delivery of the Relevant
Asset(s) using the method specified in theapplicable Final Terms.

Failure to Deliverdue to llliquidity
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The provisions of this Condition 8(g)(A)(vi) apply to the Notes
otherthan Credit Linked Notes.

If “Failure to Deliver due to Illiquidity” is specified as applying in
the applicable Final Terms and in the opinion of the Calculation
Agent, it is impossible or impracticable to deliver, when due, sorme
or all of the Relevant Assets (the “Affected Relevant Assets”)
comprising the Entitlement, where such failure to deliver is due to
illiquidity in the market for the Relevant Assets (a “Failure to
Deliver due to llliquidity”), then:

(aa) subject as provided elsewhere in the Terms and
Conditions, any Relevant Assets which are not
Affected Relevant Assets, will be delivered on the
originally designated date of redemption in accordance
with this Condition 8(g); and

(bb) in respect of any Affected Relevant Assets, in lieu of
physical settlement and notwithstanding any other
provision hereof the Issuer may elect to satisfy its
obligations in respect of the relevant Note by payment
to the relevant Noteholder of the Failure to Deliver
Redemption Amount (as defined below) on the fifth
Business Day following the date that notice of such
election is given to the Noteholders in accordance with
Condition 16. Payment of the Failure to Deliver
Redemption Amount will be made in such manner as
shallbe notified to the Noteholders in accordance with
Condition 16. The Calculation Agent shall give notice
as soonas practicable to the Noteholders in accordance
with Condition 16 that the provisions of this Condition
8(9)(A)(vi)apply.

For the purposes hereof, “Failure to Deliver Redemption
Amount” in respect of any relevant Note shall be the fair market
value of such Note (taking into account, the Relevant Assets
comprising the Entitlement which have been duly delivered as
provided above, the value of such Relevant Assets), less the cost to
the Issuer and/or its affiliates of unwinding any underlying related
hedgingarrangements, allas determined by the Issuer.

Additional Provisions for Credit Linked Notes

In the case of Credit Linked Notes, the provisions contained in
Annex 6 -”Additional Terms and Conditions for Credit Linked
Notes”shallapply.

Variationof Settlement

(aa)

(bb)

If the applicable Final Terms indicate thatthe Issuer has an option
to vary settlementin respect of the Notes, the Issuer may in respect
of each such Note, elect not to pay the relevant Noteholders the
Final Redemption Amount orto deliver or procuredelivery of the
Entitlement to the relevant Noteholders, as the case may be, but,
in lieu thereofto deliver orprocure delivery ofthe Entitlementor
make payment of the Final Redemption Amount on the Maturity
Date to the relevant Noteholders, as the case may be. Notification
of such election will be given to Noteholders in accordance with
Condition 16.

If specified in the applicable Final Terms, the Issuer shall, in
respectofeach Note, in lieu of delivering or procuring the delivery
of the Entitlement to the relevant Noteholders, make payment of
the Final Redemption Amountonthe Maturity Dateto the relevant
Noteholders.
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© Issuer's Option to Substitute Assets or to paythe Altemate Cash Redemption
Amount

Notwithstanding any provision of these Conditions to the contrary, the Issuer
may, in respect of such Notes, if the Calculation Agent determines that the
Relevant Asset or Relevant Assets, as the case may be, comprises shares or
ETI Interests which are not freely tradable, elect either (i) to substitute for
the Relevant Asset orthe Relevant Assets, as the case may be, an equivalent
value (as determined by the Calculation Agent) of such othershares or ETI
Interests which the Calculation Agent determines are freely tradable (the
“Substitute Asset” or the “Substitute Assets”, as the case may be) or (ii)
not to deliver or procure the delivery of the Entitlement or the Substitute
Asset or Substitute Assets, as the case may be, to the relevant Noteholders,
but in lieu thereof to make payment to the relevant Noteholder on the
Settlement Date of an amount equal to the fair market value of the
Entitlement on the Valuation Date as determined by the Calculation Agent
by reference to such sources as it considers appropriate (the “Alternate Cash
Redemption Amount”). Notification of any such election will be given to
Noteholders in accordance with Condition 16 and in the event thatthe Issuer
elects to pay the Alternate Cash Redemption Amountsuch notice shall give
details of the manner in which such amountshall be paid.

Forpurposes hereof, a “freely tradable” share or an ETTInterest shall mean
(i) with respectto the United States, a share or an ET]1 Interest, as the case
may be, which is registered under 